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INTO {4l - _ LRETARY OF STATE -
340 BISCAYNE, LLC --J%? ASSEE, meaﬁ

THE UNDERSIGNED, as duly authorized representahves of 840 Biscayre, LLC, a
Florida limited lability company (“340 Biscaype”), and Marina Park inn Co., a Florida
corporation (“Marina Park”), and for the purpose of complying with the provisions of
Sections 807.1109 and 808.4382 of the Florida Statutes =nd i order to effectuate the
merger of Marina Park into 340 Biscayne, with 840 Biscayne as the surviving euniity {tha
“Surviving Entity™), hereby certify as follows:

FIREST: The name of the Surviving Entity is 340 Biscayne, LLC, and. the
jurisdiction of its organization is the State of Florida, the laws of which permit this merger.
Its principa)l place of business is 270 NE 4% Street, Migmi, Florida 33182

SECOND:  The name and place of organization of the entity being mexrged into
the Surviving Eatity is Marina Park Inn Co., & corporation organized in the jurisdiction of
the State of Floxids, the laws of which permit this merger. Its principal place of business js
270 NE 4t Street, Miami, Florida 85132.

THIRD: An agreoment of plan of merger thal meets 2ll the requirements of
Sections 607.1108 and 608.438 wae adopted by each entity that is a party to this merger
and ia attached hereio as Exhibit Al

FOURTH: The sgreement of plan of merger was approvad by the board of
directors and scle shareholder of Marina Park on December 28, 2004 in acoordance with the
applicalile provisions of Chapter 607 of the Florids Statutes.

FIFTH: The agreement of plan of merger was approved by the sole manager
and the sole member of 340 Biscayne om December 28, 2004 in accordance with the
applicable provisions of Chapter 608 of the Florida Statutes.

SIZTH: The mergor of Marina Park into 340 Biscayne shall be effective oa
December 31, 2004. .

{Signatura blocke appear on the following pagnl
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- - By: M—:

Name: Maurizio
Its: President

340 BISCAYNE, LLC

By: InferAmerican Hotels Corp.. its
Manager

! i w‘4 Ll
- _By'

Name: Maurizio Micangeli
Tis® President
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AGREEMENT AND PLAN OF MERGER
OF .
MARINA PARK INN CO. WU OEL 30 Al 48
INTO
340 BISCAYNE, LLC Fabie IARY OF STATE

TALLAHASSEE, FLORIBA
This Agreement and Plan of Merger ("Merger Agreement”) is entered into as of the
30th dsy of Decomber, 2004 by and between Marina Park Inn Co., a Florida corporation
{the “Corporation”), and 340 Biscayne, LLC, a Florida limited Liability company ("340

Biscayme”).
RECITALS
'WHEREAS, the Corporation is & corporation duly organized and existing under the
Yawn of the State of Florida: and

WHEREAS, 840 Biscayne i g limited lisbility company duly organizad and existing
under the laws of the State of Floridar and

WHEREAS, the laws of the State of Tlorida permit a merger of a Florida corporation
with and into a Florida limited liability company; and ‘

WHEREAS, the board of directors and scle sharsholder of the Corporation deem it
advisable and in the best interests of the Corporation and its aole shareholder, that the
Corporation. merge with and into 340 Biscayne pursuant io the Florida Statules (the
"Mergar"); and

WHEREAS, the manager and sole member of 340 Biscayne deem it advizable snd in
the best interests of 840 Biscayne and its sole member, that the Corporation merge with
and into 340 Biscayne pursuant to the Florida Statntes; and

WHEREAS, the board of dirgetors and sole sharehslder of the Corporation and the
gole manager and sols membex of 340 Biscayne, by resolutions duly adspted, have appraved
of the Mergar upon the tarms and conditions of this Merger Agreoment and divected that
the Corporgtion merge Into 340 Biscayne upon the terms and conditions and in the manner
sot forth in this Agreement and in accordance with the Florids Statutes.

In consideration of the premises and the terms and conditions set foxth in this
Merger Agreement, the parties agree as fllows:

AGREEMENT

1. Merger of the Corporation and 340 Biscayne: Effect of Merger. Pursuant to
the laws of the State of Florida, and subject to and in accordance with the terms and
conditions of this Merger Agreement, the Corporution and 840 Bizcaype shall merge. The
Merger shall be effective on December 31, 2004 ("Effective Date"). Oxn the Effective Date,
the Corporation and 340 Biscayne shall ba merged in the manner and with the effect
provided by Sections 607.11101 and 608.4882 of the Fiorida Statutes. The separate

rAX AUDIT NO. HG4000255686 3
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existence of the Corporation shall ceaze and 340 Biscayne shall be the surviving entity (the

"Surviving Entity"). [ OEC 30 A 10 8
r Canceliation of Corporation Commaon Stock. On the Effective D‘f?mﬂ?_"’;ha Y OF STAT
share of the Compang's capital stock shall be cancelled for no consideration. ALLAHASSER, FLO Rllg A

3. Formation Documents. On the Effective Date, (8) the articles of organization
of 340 Biscayne shall be the articles of orgamization of the Surviving Entity, () the
operating agreement of 340 Biscayno shall be the operating agreement of the Surviving
Entity, and (¢} the manager of 840 Biscayne, which is InterAmerican Hotels Corp. and
whose address i 270 NE 4% Street, Miami, Florida 88132, shall be the manager of the
Surviving Entity,

4. Successors and Assigns. This Merger Agreement shail inure 1o the benefit of
and be binding upon the succesaors and assigna of each party.

s Amendment and Waiver. No supplement, modification or amendment; of, or
waiver with respect to, this Merger Agreement shall be binding unless exscuted in writing,

6. Headings.” The headings in this Merger Agreement are solely for convenience
of xeference and shall not Hmit; or otherwise affoct the meaning of this Merger Agreement.

7 Severability and Conflicts. If one or more of the provisiona of this Merger
Agreement or any application thereaf is declared invalid, illegal or unenforceable in any
respect, the walidity, legality and enforcoability of the remaining provisions and any
application thereof will in no way be affected or impaired.

8. Entire Apgreement. Thin Merper Agreement and the Exhibits hereto
supersede all prior agreements, understandings, negotiations snd discussions, whether oral
or written, of the partics with respect to such subject matter.

9. Counterparts, This Agreement may be executed in counterparts, each of

which will be congidsred an original, but all of which topether will constitute the same
instrument.

ISigneture blocks appear on the llowiag pagel
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The parties have executed this Merger Agreemsut as of the date first set forth
0 OEC 30 A 1o g
2ECRETARY OF STATE

HERY uuf:léASS!Et J !.G-’E;i}g
N tmm cange

{te: President

gbova,

MARINA. PARK INN CO.

240 BISCAYNE, LLC

By' InterAwmerican Hotels Corp., iis
Manager

o Mgl

Name: Maurivic Micangeli
Its: President
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