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January 5, 2006 2

FLORIDA DEPARTMENT OF STATE
DUBNT PLATER-ZYEERK & COMPANY, pvion of Corporations

1023 S¥ 25TE AVENUE

MRIWI, P 33135

EUBRJECT: DUANY FLATER-ZYBSRK & COMPANY, LLC
REF: LOS00DD27973

He :!eceived yoor electrornically t:annmiti:ed d.mmsnt Howevar, the
document has not been filed. Please make the following zerzectlons and
reafax the complete document, including the eloctxonic.f£1ling covar sheet.

The Plan of Merger must ccntain tha nawe and address of the

Manager /Managin: tg Mepbar of the survivor. As reguested, we will baa]:date
the merger to tha original submission date of 12/30/05 and giva an
affeactive dato of 1'{1 0E6.

Plaape return pour docunent, along with a copy of thias latter, within 60
dags or your Liling wlll be considersd abandoned.

If you bhave any quactions concarning the fil:. of your document, J.aase
oall (830} 245-63867. " - ¥ P

Michelle Bodges FAY Rvd. §: HDO5000293972
Dagument Speclalist Letter Number: BOSAD0000651

P.O BOX 6327 - Tullahesses, Flonda 32314
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ARTICLES OF MERGER OF (.17 ¢ 20 o
DUANY FLATER ZYBERK & COMPANY, INC. ( J

& Florida corporation, }1 q /] 3

: with amd Into -~
| DUANY FLATER-ZYBERK & COMPANY, LLC, [/ O@
: ) 2 Florida limited linbility company '

, _ Prrsnamt Sectlon 508,438 of the ﬁorida Limited Liabitity Company Act (1936), as amneaded
: (ﬁew’)msﬁcﬁan 607.1105 of the Florids Business Corporation Aot as smended
(the “loride Pusiness Comporation Act”), Druny Plater-Zsberk & Compeny, Tac., & Flerida
corporation (fhe “Corporation”, and Duany Pleter-Zyberk & Compeny, LLC, & Florida Hxited
' Hability company (the "LLC™, hareby adopt the fallowing Articles of Merger for the puzpose of
wmerging the Corporation with and fnte &m 1L.C,

1. ,TheCorpcraﬁonshallbcmugedwith andintclheILC,mdﬂmLLCshall'bcﬂw

 suceiving enfity of the merger, pursuant to that certain Agreement and Plan. of Mesger by and
betree the pacies dsted Decesbar 28, 2005 (e “Plap of Merger”). '
2. The name of the suxviving entity shell be* ‘Dumyl’lam—Zy’ocﬂ: & Company, I.LC
- 3, The Plm of Merger was properly spproved, adopted, certified, exeented amd

acknowledged by all of the shareholders of the Corporstion in accordance with Section £07.1103 of
the Florida Business Corporation Act, and by atl of the members of the LLC in accordance with

Bestion 608.4381 of the Florida LLT A=l
4, This merger ghall become effective ag of Jaunary 1, 2006 after the filing of the

Axticies of Margarwith fae office of ths Florida Secratary of State of Florida (R0 Efective Deie™.

5. The executed Plan of Merger is on filo at the principel placs of businses of the

*i_f‘-cﬂ'wl
238

et |

wn
LLC, the address of which js 1023 SW 25 Avenne, Miami, Florida 33135. § .
8. AuopyufﬁuP!nnofMergﬂ'mﬂbeﬁMshedbytthI.Cunrequestandmﬂm@F S =

["_“

cost 1o wmy sharcholder of the Corporation and eny memiber of the LLC. : = ’”ﬁ
P o E:j

ZF L

S

HOSY i R97 7



@1/95/2006 13:56 B85R-245-6897 FL DEPT OF STATE PaGE  B4/18

PL/BS/2REE  14:15 BERGER SINGERMAN + 558-225-8381 ND.S21 D24

HOSC6039.539 75— ; U

IN WITNESS WHERLOF, this Articles of Merger having bean executed oa behalf of the

Corporation and the LLC by their anthorized representatives on_ ) atlimdtd 2.8 . 200¢"

DUANY PLATER-ZYBERK & COMPANY, INC.

o b —

HOSECOFTIT 7 2
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: AGREEMENT AND PLAN OF MERGER

5 TEIS AGREEMENT AND PLAN OF MERGER, (the “Plan of Mergey'™, dated ss of
Deceamber 28, 2005, is made by mnd between DUANY PLATER-ZYBERK. & COMPANY, INC., 3

i Florida corporstion (nhe “Corporation™), and DUANY PLATER-ZYBERK & COMPANY,1IC, 2
Florida linzited liability company (the “LLC™.

WITNESSETH:

WHEREAS, the parties desire that the Corporation be merged with and into the LL.C, with
LLC being the surviving entity, in accordance with Section §07.1106 of the Florida Business

Corporation Act, as amended (the *Florida Corporation Act™, and Section 608 438 of the Florida
Linmited Liability Company Act, a8 smended (the ‘M’};

NOW, THEREFORE, in consids=tation of the pza:mses and the mutual covenants set fHorth
herefn, the parties agree as follows:

1. In accordmes with the provisions of this Plan of Merger, Section 607.1108 of the
Florida Corporation Aot end Section 608.438 of the Florida LLC Ast, ¢n the Efective Daxte (as
defined below), the Corporation skall simupltanecusly be merged with and into the LLC (the
“WMerger’”), the separate existence of the Corporation shall cense, and the LLC shall comtinue its
exigtence noder the laws of Florida under its mrescor name (fhe “Swrvivicg Entitve). The
Corparation and the LLC are collectively refenred to hersin as (he “Constituent Batities * The mame

wnd business eddress of the Surviviog Entity is:

DUANY FLATER-ZYBERK & COMPANY, LLC
1023 SW 25" Avenute
Mismi, Floride 33135

2. The Merger shell become sffective as of Jannary 1, 2006 efier the filing of the
Azticles of Merger, 2 capy af which 1s attachied hereto as Exhibit 4, with the offiee of the Florida
Secretary of Stete of Florids (the “Effsctive Dgte™.

3, The Surviving Extity shell possess end retarin every intcrest in all asssts and property
of svery description, wherever located, of each of the Constituent Entities. The rights, privileges,
Immugities, powess, franchises and muthority, of @ public s well as privefe natore, of cach o the
Constituent Entities shall be vested in the Surviving Bty without firther act or deed. The Htle to
Or &Iy Mierest in any real estaie vested in any of the Constituent Emtities e¢hall not revert orin any
way be jupeaired by reason of the Merger and, shall, upon the Effective Date, be vested in the
Surviving Entity. All obligstions belenging to or due to each of tha Conatituent Entities shall be
vested in the Surviving Entity without foyther act or deed. The Sinviving Bofity shall be lisbls foral]
of the obligations of sach af the Constituent Fatities existing as of the Effective Date. . .

Hos5 200098579 e
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a4, Al the Effective Date, by virtue of the Merger, and withoul anv pctior on the part of
the partics or otherwise, the righis and interesis held by the sharsholders of the Corporation shull be
avtomatically converied into rights and interests in the LLC as set forth pursuant 10 the Operating
Agreement of the LLC of even date herewith (the “Qpereting Apreement™), _

5. The Articles of Orpenizution filed on behall of the LLC with Secrenary of Swae of

Florida on December 28, 2005 (e “Anticles of Organization™) and the Operating Agrsement shall
be the Articles of Organization and Operating Agreement, respectively, for the Surviving Entity.

6. The LLC acknowledges and represents thst it hes complied with all applicable
provisions under the Floride LLC Act to effectuate the Merger. The Corporation acknowledges and
represcnts that it has complied with all applicable provisions under the Flornda Corperation Acl to
cffectuate the Merger.

7. The officers and dizectors of the Corporation and the officers and menagerofthe LILC
mzy ahandon and/or amend this Plan of Merger, or the terms herzof, at any time prior to the
Effective Date, in aceordance with the Florida Corporation 4et and the Florida I._I.C Act.

8. The names and sddress of the managers of the LLC, the Surviving Entity arz as

follows:
Andres Duapy Elizabeth Plater-Zyberk
1023 SW 25™ Ave. 1023 SW 25" Ave.
Miami FL 33135 Miami, FI. 33135

IN WITNESS WHEREOF, the parties have exeented this Agreement on the day and year
’ first set forth ahove.

Corporation: '
Duany Plater-Zyberic & Company, Ine., a Florida

LLC:
Durny Plater-Zyberk & Company, LLC, aFlorida
limited lisbility &

HOSB0P3 357 5~
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ARTICLES OF MERGER OF
DUANY PLATER-ZYBERK & COMPANY. , INC.
a Florids corporation,
with and [nto
DUANY PLATER-ZYBERK & COMPANY, LLC,
2 Florida Iimited liability company
. Pursuant Section 608,438 ofthe Florida Limited Liubility Company Act (1986}, 2s amended
(fae “Flozide LLC Act”) and Section 67,1105 of the Florida Businsss Corporation Act, & smepded
{the “Fozida Business Comporation Act™), Duany Plater-Zyberk & Company, Inc., a Flérida
corparation (the “Corperation"), snd Doany Plater-Zyberk & Company, LLC, 2 Flarida ]:m:md
Liability company (the “LLC™), hereby adopt the following Articles of Merger for the purposs of
mergmg the Corporation with and into the LLC,

I The Corporation shall bo merged with and inte the LLC, god the LILC shall be the

_ surviving entity of the mecger, pursuent to that certaln Agresmaeot and Plan of Merger by and

between the parties dated December 28, 2005 (the "Plan of Mareer™).
2. Thename of the suviving cntity shall be “Dusny Plater-Zyberk 8 Company, LLC.”
3. The Plan of Mergar was proparly approved, zdopted, catified, executed and
acknowledged by all of the shareholders af the Corporation In accordance with Section 607.1103 of
the Florida Business Corporation Act, ad by all of fhe members of the LLC in scoardance swith

Section 602.4381 of the Florida LLC Act,
4. This mesger shall become offective 25 of January 1, 2006 after the filing of ths

Articles of Merger with the office of the Florida Secetary of State of Florida (the “Effective Date™.
5. The sxecuted Plan of Merger is on file at the principal placs of business of the

LLC, the address of shich fs 1023 SW 25™ Avenne, Miami, Florida 33135.
8. A copy of the Plen of Merger will bs fumished by the LLL on request and withont

cost io any shareholder of the Corporation and any mamber of the LLC.

HOSUD392 970
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IN WITNESS WHERTQF, this Articles of Merger having been exeented on behalf of the
Corporation and the LLC by their euthorized representatives an _QULLNMA 28 |, 200¢”

Dﬁm PLATER-ZYBERK & COMPANY, INC.

S OPRF 2955

——




