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HAEN BUILDING, L.L.C.
BO BOX 13351
MIAMI, FL 33101

SUBJECT: HAREN BUILDING, L.L.C.
REF: L01000014210

We recelvad your electronically transmitted document. However,

LAV AuG LOME VI OLalw

July 24, 2006 = me\S\ S
FLORIDA DEPARTMENT OF STATE
Duwasion of Corporations )

the

document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

-‘*‘ You failed to make the dorreation(s) requesﬁed in our previous letter. *

-*«The effective date cannot be prior to the date of filing.

4

Please return your document, along with a copy of this letter, withln 60

days or your filing will be considered abandonad.

If you have any questions concerning the filing of your document, please

call (B830) 245-6067.

FAX Aud. #: H06000184087

Neysa Culligan
606A0D0D46374

Document Specialist Letter Number:

P.O BOX 6327 — Tallahagsee, Flonids 32314
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SEFECTIVE DATE
Uktlop

ARTICLES G MERGER

oF _
HABN RUILDING, LL.c, LO! = 14210
INTS !

HOLOOOTIAGY

HABN DEVELOEMENT COMPANY, LLC. OS5 - 273 {3

THE UNDERSIGNED, ns duly suthorided representatives of Eisha Bullding,
LL.C., & Florida limited lisbility compauy (“Habn Building”}, and Hahn Development
Comparny. L.L.C., n Florida linited Dability company (“Hahn Developmient”), and for
the purpase of cumplying with the provisions of Seotions 608.4382 of the Flotida Btatutes
and it order 1o effectunte the mesger of Halm Building into Habn Dovelopment, with

Hahln Developnioi as the surviving entity (the “Surviving Entity™), heseby centify a5
follows: :

FIRST: The name of the Surviving ﬁutlty ts Elahn Devalopment Compony,
L.L.C.. and the jurisdiotion of its organizetion isithe Stale of Flosida, the law of whick

permics this merger. Its principal place of business is 140 N.E. Ist Avohe, Miami,
Florid,. i

_ SECOND:  Thc natne and plsce of organization of the entlty baing merged into
the Surviving Bntity is Haho Building, L.L.C., a limited Yabjlity company organized in
the jurisdiction of the State of Florida, the lew of which permit ihis mezger. Its principal
place of buginess is 17 East Flagler Steet,:Suie 113, Mizmi, Floride 33131

THIRD:; An sgreement of plan of :mafrgc-r that meets al) the roguirements of
$Sections 608.438 of the Florida Statutes was adopted by each entity that is a party fo this
merger and is arached herste ns Exhibit o :

FOURTH:  The agrecment of plan of triu-gocr was approved by the Managing
Member and all of the Members of Hahn Building as of July 1, 2006 in secordance with
the 2pplivable provisions of Chapter 608 of the Plorids Stanytes.

FIFTH: The agreement of plan of mforga was approved by the Menaging
Member and all of the Members of Hahin Developineut st of July 1, 2006 in accordnnce
with the applicable provistons of Chiapter 608 of the Florida Statutes.

SIXTH: The merger of Haim Buﬂding into Hahn Developnemt shall be
effiective on Juld™", 2006 at 11:5Y pan. (EST). J
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J,]N WITNESS WIEEREOT, the undcra-gnml have executed (1iis dochment &5 of
the L. day of July, 2006, i

; Mml’} LDiNG, Ll'nC'

Nan)a’

mb:r

HAH'N DEVELOPMIENT

RW' ng Merobey

re d W3 £S:ET  SavE-SE-Nr
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Bxhibit A
Agreement and Plan bf Merger
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AGREEMENT AND PLAN OF MERGER
OF
HARN BUILDING, L1C.
INTO
HAHN DEVELOPMENT commw, LL.C.

This Agreement and Plan of Merper [“Mm’or Agresiment”) is sntered it ag of
the 1% day of July, 2006 by and berwvesn Hoko Buflding, Y.L.C., & Florida Nmited
Unbllity compiny (“Hahn Buflding™), end Esha Development Company, LLC. &
Florida corporstion (“Hahn Development™). i

RECITALS

WEIERBAS, Habhn Building is a limited Eiiabﬁily company duly orpanied and
existing nader the laws of the Stato of Florida; and

WHEREAS, Halin Develomnent Cnmpmy iz u linited lisbility company duly
organized and oxisting under the Iows of the State ofl"lmida; and

WHEREAS, the laws of the State of F lwidu permit 8 merger of a Florida limitod
Rability vompany With aud into a Plorida limited llnbxhty..nmpany and

WHBREAS, the Managing Member and 1}] of the Membars of Hahn Bullding
deern jt advieable and in the best interest of Hakd Building and its Members that FHaha
Bullding merge with and into Hahn Dew!opmcnr pursvont to the Florida Smuurss (the
“Meige™); end ;

WHEREAS, the Board of Directors and atl ofthe Membrrs of Hahn Dovelopment
decmn it advisabie and in the best futerests of Hahn Development snd all of its Members
that Hahn Buillding merge with and into Hahn Development pursuamnt 1o the Floridu
Stotutes; and ‘

WHEREAS, the Manuging Member end al!;ofthc Membera of Hahn Building snd
Cre Managing Member and all of the Members of Hahn Devalopment, by rasohutions duly
adopied, havo approved of the Merger upen the terms and conditions of this Merger
Agrecment and directed that Hahn Bullding mesge with and into Hahn Development
upon the terms and conditions znd in the manner ret forth inn this Agreement and in

accordance with the Florida Statmtes,

I considoration of the premises and the éaa'ms'. end conditlons cet forth in e
Murger Agresmend, the puties agree as follows: |

Acnr.mrm

. Merger of Hahn Bullding and !{nlm Development; Effecs of Movger.
Pursusnt W the laws of the State of Flerida, and qubjccr. o md in ecoordance with the
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termns and condjtons of this merger Agreamen Huhh B%!dlng and Haba Developinent
thall merge. The Merger shall bo effective an 2006 (“Effective Date™y. On
the Bffective Daze, Fiahn Building and Halin Develobmums shall bo movged in the manner
and with the effect provided by Sections 608.4383 of the Florida Statates. The separate
existence of Hahn Building shall cease ant !-Iuhn Dovelopmont shall be the surviving
cntity (the “Surviving Gathy™). i

% Cancellation of Halim Buﬂdinz Mewhershin Ceriilicates. On the
Bffectlve Do, One Himdred percent (100%) of the membership intvrests in Fabn
Building shall be cancelled In cansideresion rbr. payments equal (o Three Milllon Two
Hundred and Sivty Thoussud and ne/100 DOLI.ARS (33,260,600,00) (the “Principal
Ralanes™) 1o be paid as follows:

& Intorests shali not be chargod on the pelneipal balamee.

bPr incipal ghall bo due and paysble upon the closing of 2 Condominium
Unte by Habn Developinent upon ¢onversion of the ofifew urirs Jocated
at 140 NE. lst Avenue, Miami, Florida (the "Condominium
Cwsxug”), until Hohn Buildibg hey received tho total amomt of
prinoipal undor this Agreement.and Plap of Morgor, The amount due at
the time of tha sale of & Condominium shall bs all of Hahn
Developmeatt's net sale pmceeds which shell be detetrined by Huhn
Development's delivery of the followmgw Hafin Building within two
(2) business daya of cach Condominlum Closing: () excouted thivd
party purcliase asrsement bctv.rcm Mahn Developmen and the Thind
Party Purchaser, (if) copy of fully executed closing statemont fasued
with respuct w the Condorminfim Closing which veflacls, amang othey
things, payment to SunTrust Bank required 1o obtatn v partial release
of morigage with sespoct to the Condominivm Uit beigg sold, and
(11} the funds veceived with rcf.pcct to the Condominium Cloging. The
eatire unpaid principal amount! hereof and all other amounts payble
;l;rau;dcr. ghall be dyc and puyub"e on June 30, 2007 (the “Matutity
3t°‘ I

3. Successors and Assiens. This Mu'gor Agreement shall insoce to the benefit
oland be binding upon the succassors and asaigns of ench party.

4. Amendwent and Walver, No mpplzmem, modification or umendment of,
or waiver with respeat to, this Meger A.gmmznt shall b binding unless cxccuted in
writing.

5. Headings, The headlogs in rh:s‘ Merger Agroement ure soka for
conveience of reforence and shali not limit or ‘mhenme affect the meaning of this
Merger Agraement, ;

g
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é. Scverabllity and Coaflicts, 1P onc or mope of the provisions of this
Merger Agreement or any application thercof {5 declarsd invalid, iliegsl or unenforceable
In my respeot, the validly, logality and mfaraea.billty of ihe remaining provisions and
any epplication theveof will in. no way be affecied ot intpnired,

T Fatire Agreement.  This Merger Agreement supersades afl prior
apreements, understandings, nopotiations md Glscussmns, whether oral or written, of the
parflen with renpest to such subject mamer. : .

B. Connterparts. This Agreement mgy be exncuted In coumiipars, cach of
which will be eomsidered an original, but all of witleh together will constitute the same

instrument. ,

The partes have executed this Morger Agwf-emunt a3 of the date first sct footh
above, :

EAKN BUYEDING, LL.C.

T COMPANY, L.L.G
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