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FROM-fizwanbarg Traurig, P.A.
11/30/2005 10:50

10:53AM
BE0-206-0381

FLORIDA DEPARTMENT OF STATE
ALEAMERA BUSINESS CENTER, ric oo omofCeporafions

4811 Ky 79 AVENUE, SUITE 5
WTAMI, FL 33186

Novarbey 30, 2005

EUBJECT: ' ALHAMBRA BUSINESE CENTER, LLC
RE¥: LO5000088374

We received your electronically transmittesd document. However, the
document haz not been filed. FPleage make the follewing corrections and
refax the ccmplete document, including the electronic filing aover sheek,

In addition to the Axtidles of Margar, you must submit the Plan of Mergar.

Flease return your document, along with a copy of this letter, within 60
days or your £iling will ba considered zbandoned.

If you have any quastions acncerning the filing of your dooument, please
call (B50) 245-6938, . ’

FAX Aud. #: HULO00274360

Lettar Nunker: 505A0Q0069688

Lea Rivers
Docunant SPBaialist
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ARTICILLES OF MERGER

OF 7C ([
ALHAMBRA BUSINESS CENTER, LTD. Sq%
{a Florida limited partnership)

INTO

AL¥IAMBRA BUSINESS CENTER, LLC N
{a Florida Limited Liability Company) LO ‘D gg % 7\/

Pursusni o the provisions of §$608.4382. Florida Swtses. these Articles of Merger
provide that;

1. ALHAMBRA BUSINESS CENTER. LTD., a Florida limited partnership (the
“Merged Company™). shall be merged with and into ALHAMBRA BUSINESS CENTER, LLC,
a Florida limited lability company., ALHAMBRA BUSINESS CENTER, LLC. a Florida
timmited liability company. shell by the surviving Umited liebility company in the merger (the
~Surviving Limited Liability Company™).

2 The merger shall become effeetive upon the filing of these Article of Merger with

-y

the Secretary of S1ate of the State of Florida (the “Etfective Date™.

3. The Articles of Oryanization of the Surviving Limited Lisbility Company as in
effzct immediately prior fo the Effective Date shall remain and be the Asticles of Orgunivation of
the Surviving Limitwed Liability Company.

4. The mwerger of the Merged Company imte the Surviving Limiwed Liability
Company is permined under the laws of the S1ate of Flonida.

5. The Plan of Merger has boen submined 1w the managers and members of the
Sturviviag lintited Lisbility Company for their consent and approval in accordance with
§608.4381, Florida Starures. and the Plan of Merger has been submitied to the peneral partner of
the Merged Company for bis consent and approval in accordance with Chaprer 620, ﬁl‘orida o
Statuses, and the Plan of Merger has been mdopied and approved by the managers and mlﬁ?grs o ,...1
of the Sunviving Limited Lisbility Company and the general partoer of the Merged Company in '—5 i
aveordance with the laws of the State of Florida, A copy of the Plan of Merger is locawd 1 the f) ';::.

3

offices of the Surviving Limited Liability Compuny at 4811 NW 79" Avenue, Suite 5. L@tﬁi,

o
Florida 33166-3438. @i
oz 0
. A copy of the Plan ol Merger is available to uny partner of the Merged Compbpy: - ﬂ
or membir of the Surviving Limited Liubility Company without eost by contacting the nf'ﬁccsg A
the Surviving Limited Liability Company. Y, 2
T P
»
{((HO5000274360 3)))




NOV-30-95

10:53AM  FROM-Graenbarg Traurig, P.A.

§61338709% T-086 P.004/007 F-092

(({H05000274360 3)))
IN WITNESS WHEREQF. the Surviving Limited Lisbility Company has caused these

Articles of Meryer to be exccuted by its manugers and the Merged Company has caused these

Articles of Merger o be executed by its peneral partner this _Z 2" day of Noveniber, 2065

ALHAMBRA BUSINESS CENTER,LTD..a
Florida limited partnership

By XE\_M'

JSEaW, Haover, Jr.. Gendrd Partier

ALHAMBRA BUSINESS CENTER, L1LC,
Florida limited l1abiliiy company

\Dxuw&-%’\’
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ACREEMENT AND PLAN OF MERGER

THIY AGREEMENT AND PLAN OF MERGER (this “Agrcement”) is made and
cutered intw this L Z- day of November, 2005, by and between ALHAMBRA BUSINESS
CENTER, L1T3.. a Flarida limited parinership {the ~Merged Company™) and ALHAMBRA
BUSINESS CENTER, LLC, a Florida limited liabiliry company (the “Surviving Limited
Liability Company™). The Merged Company and the Surviving Limited Liabilil)' Company
being hereinafiar sometimes raforred to, callactively. as the “Consiituent Companies.”

WITNESSETH;
WHEREAS. the patics desire that the Merged Company merge imto the Surviving
Limited Liability Company in 2 monner which conforms (e Section 608.4382, Florida Statutes.

NOW, THEREFORE, in comsiderstion of the muwnl covenants, aghecmenis.
representmtions and warranties hereinalier st forth, the parties hereto agree s follows:

I. Merger. The Merged Company shall merge into the Surviving Limited Lisbility
Company in seeordance with the laws ot'the State of Florida.
a, Eifective Date. The merger shall become eftective upon filing Articles of Merger
with the Secretary ol Swote of Florida (the “Etfecive Date”).
3. Rishis of the Surviving Limied Liability Company. Upon the Effective Date: (a)
the Murged Company and the Surviving Limited Linbility Compuny sha)l becomers smblo
limited liability company and the Surviving Limited Liability Compuny shall bccomeruain;;l e %

limited liability company and the separate limited partnership existence of the Merged et panp -
shall cease; {b) the Surviving Limited Liability Company shall suceeed 10 and possess a7l the™ oy
Tights, privileges, powers and immunities of the Merged Company which, 1ogether with 2 u%{ ey 3
assets, properties, business, patents, wademarks, and goodwill of the Merged Compuny. o{’kvery Eﬂf{’i
type and deseription wherever locared, real. personal or mixed, whether tangible or mtm‘iﬁiﬁle.
including. without Limitation. all accounts receivable, banking sccounts, cash and secufftigs. = u
claims a.nd rights under contracts. and al! books and records relaiing to the Merged Co Voo

shall vest in the Surviving Limied Liability Company without further act or deed and the v ¥ o)
any real property or other property vested by doed or otherwise in the Merged Company shalbrot
reverl ur o any way be impeired by reason of the merger: (¢) all dghts of creditors and afl liens
upon any property of the Constituent Compaunies shall be unimpaired; the Surviving Limiwd
Liubility Company shall be subject to all the contracruul reswrictions, disabilities and duties of the
Constituent Companics: and all Jebis, liabilities and obligations of the respettive Constintent
Companies shall thenceforth attach 1o the Surviving Limited Liability Company and may be
enforced apaingt it to the same extent as if said debis. habilities opd vbligations had been
ineurred or contrasted by it: provided, however, that nothing herein is intended o or shal! extend

or enlarge any oblipation or the lien of any indenture, apregment or other instrumant executed vr
assumed by the Constituent Commpanies; and (d} without limitetion ol the foregoing provisions of

this Sectiot 3. all genersl pacnership and limited liability company acts, plans, policies,
COmtrActs, approvals sad authorizations of the Constitusnt Compaunies, their members, directors.
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partners. managers. committees leeted oc appointed by the members, Parters or managers,
otticers and agents, which were volid and sffective and which did not have terms expressly
nequiring termination by virtue of the merger, shall be taken for all purposes as the acts, plans,
policies. contracts, approvals and swthorizations of the Surviving Limiwd Liahility Company as
they were with respect 1o the Constituent Companies.

q. Centificare of Oroanization. Limitwed (1abilitv Company Agreament, Members of
Survivips [irnited Liability Companv. Upoen the Effective Date:  (a) the Anrticles of
Orpanization of the Surviving Limited Liability Company shall continue as the Articles of
Organization of tie Surviving Limited Liability Company unti] amznded in the manner provided
by law; (b) the Operating Agreement of the Sunviving Limited Liability Company shall continue
as the Qperating Apreement of the Surviviny Limited Liability Company untii amended in the
manaer provided by law: and (¢) the nrembers of the Surviving Limited Liability Company shall
remain the members o the Surviving Limired 1.iabtlicy Company.

3. Desipnation and Number of Members. The desipration and aumber of members
are as [pliows:

. The Merged Company has one (1) general partner. namely, John W.
Hoover. Ir.

b. The Surviving Limited Liability Company two (2) members: numely. John
W, Hoover, Ir. and Cesar E. S<rrano.

. Appoinmment of Agscm lar Serviee of Process. The Merped Company and the
Surviving Limired Liability Comp.m_‘, appoint John W. Hoaver, Jr., 4811 NW 79" Avenue, #5,
Miami, FL 33166 to accept service of process for any legal action in the Siate of Floride against
cither company.

7. Entirg Agreement.  [his Agreement containg the entire agregment between the
pariics with regpeer to the merger. and supersedes ull prior agreemenis, writlen or oral, with
respedt thereto.

8. Waivars and Amepdments. This Aggeement may not be amended, modified,
supetseded. cancefled, renewed, extendad or waived except by a wrinen instrument signed by all
pacties o this Aureement. or, in the case of 3 waiver, by the party waiving complnancc- e c

T

9, Gigverniny aw. This Apreement shall be governed and construed in ag&ﬁ‘d&ng

with the Laws of the St ot Florida,

3;-~
- - . . -~ ™ w ¥
. Headinus, The headings in this Apresntent are for reference purpos:.sw;dy anc&:

xf

shall nol in any way affee! the mieaning or imterpretation of this Agreament. §
""I v —

11 Severability of Provisions. The invalidity or unenforceability of any 1 5
clause. paragraph. restriction. covenand, agreement or other prowsnon of this Agr:emenglﬁll m::
no way affect the validity or enforcement of any viher provision or any part thereof. gm o
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12.

Countemans. This Agreement may be executed i any munber of counterparts,
ench of which when so execuled shall constiute an original copy hercot, but all of which
tovether shall be considered but ope tn the same document

IN WITNESS WHEREOF. the parties have executed this Agreement on the date Brst
above writen,

ALHAMERA BUSINESS CENTER, LTD., a
Florida limited partnership

By:

W. Hoover, Jr., Gene

ALHAMBRA BLSINESS CENTER, LLC, a
Florida limiwed liability comp:m}

By:

f&m)w HoovepJr., mmgg

By: '—gﬂﬁ-@vw
Lea /‘-( 0, Manager

Fonl o)

P

= -1
e X &
2 2

i s
Zr 8 v
3 £
o

T w5 ]
Mg = 3
- e -
”% ———

om <

\ |

v




