CEIVED

1]

e

i

000000747 .

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below} on the top and bottom of all pages of the document.

((H06000291237 3)))

00O A

HOB00D2812373ABC/

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

[ = st . e 17 P 1 Nl 8 g R = anm

To:
" Division of Corporztions
Fax Number : {850)205-0380
=R
. N — i
From: : 3 g‘g.c'“'}’
Account Name @ LAW OFFICES OF DELIMA GCLDMAN & GOLDMAN IOER
aAccount Number : IZ0060000147 ;\3 o'j.q
Phone ¢ (305)446-6460 v ;;g;r__
Fax Number x {305)446-7502 oM
. - 2o
™ 37
D[en
(Ve -
...... - 27
faal
o =
. (Y24
& b
o Shopping Plaza Management, LLC
& ‘
= 2 =
= i [Cemf:cate of Status | 0
@ 113 Certified Copy ' 0
o 2 Page Count 14
o = T,
QF {Esttmated Charge : 10500 |
(Fo) byl
o = )
N 'ﬂ 50 , 00
Electronic Filing Menu Corporaic Filing Mcnu Help

o.BRYAN pFC 171 2006



{(((H06000291237 3)))1

o
Certificate of Merger o 2R

AN AN

For fai] 91‘;;?

Florigda Limited Liability Company o
£

% oo
e 2%

The following Certificate of Merger is submitted to merge o2 %;
SHOPRPING PLAZA MANAGEMENT LLC, a Puertc Rico limited liability a
company, into SHOPPING PLAZA MANAGEMENT, LLC, a Florida limited
liability company, in accordance with s. 608.4382, Florida
Statutes:

FIRST: The merging party is SHOPPING PLAZA MANAGEMENT LLC, a
Puerto Rico limited liability company-

SECOND: The surviving party is SHOPPING PLAZA MANAGEMENT, LLC,
a Florida limited liability company.

THIRD: The attached plan of merger was approved by SHOPPING
PLAZA MANAGEMENT, LLC, a Florida limited liability company, in
accordance with the applicable provisions of Chapter 608,
Florida Statutes.

FOURTH: The attached plan of merger was approved by SHOPPING
PLAZA MANAGEMENT LLC, a Puerteo Rico limited liability company,
in accordance with the applicable laws of Puerto Rico under
which the company is organized.

SHOPPING PLAZA MANAGEMENT, LLC,
2 Florida limited liability
campany

Gabriel Selcer,
Manager

SHOPPING PLAZA MANAGEMENT, LLC,
a Puerto Rico limited liability
company

rglo Gabriel Selcer,
anager
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EXHIBIT “A” %ﬁm
@

AGREEMENT AND PLAN OF MERGER

and enterad into as of the _:k; day of December, 2006, by and
amoeng the limited liabilit§ company identified as the Merging
Company on the signature page hereof (the "Mexrging Company™) and
the limited liability company identified as the Surviving Entity
on the signature page herecf (the "Surviving Entity”). '

o WITNESSETH:

WHEREAS, the Surviving Entity has.beeﬁ oxganized for the
purpose of continning the business of the Merging Company
subsequent to the Mergei'cohtemplated ﬂéreby and is a limited
liability company duly organized and existing under and by
" virtue of the laws of the State of Florida: |

WHEREAS, the members of the Merging Company are also the
members of the Surviving Entity;

WHEREAS, no additicnal property is being issued to the
members of the Mexging Company pursuant to the Merger, as said
members will continue to indirectly maintain a 100 pereent
ownership interest in the Surviving Entity:

WHEREAS, pursuant to duly unanimous consent of the members,

the Merging Company and the Surviving Entity have determined

(((H06000291237 3)))
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that they shall merge (the "Merger™') upon the terms and <

5 g8
s . 4 - //
conditions and in the manner set forth in this Agreement and;;n%é@lﬂ\
1\ ) .
AT
accordance with applicable law; and h e
P Geo

e

-yl
NOW THEREFORE, in consideration of the mutual premises % %f
-2~

3

g -

herein contained, the Merging Company and the Surviving Entity ‘fs %%
hereby agree as foilows:

1. MERGER. The Merging Company and the Surviving Entity
agree that the Merging Company shall be merged with and into the
Surviving Entity, as a single and Surviving Entity, upon the
terms and conditions set foréh in this Agreement and that the
Surviving Entity shall continue un@er the laws of the State ' of
Fiorida as the SurvivinglEnFity.

2. SURVIVING ENé;TY J'At the Effectiﬁe.Time‘fas défined
‘below) of the Merger:

o {a) Tﬁe Surviving Entity shall be the surviving
entity of the Merger, and shall continue to exist as a limited
liability company under the laws of the State of Florida, with

all of the rights and obligations a3 are provided by the Florida
Statutes.

{b) The Merging Company shall cease to exist, and its
property shall become the property of the Surviving Entity as
the suxviving entity of the Merger.

3. CHARTER DOCUMENTS. As a result of the Merger, the

charter documents of the Surviving Entity shall be as follows:

e p— e
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(a) Certificate of Formation. The Articles of \ (ﬁiﬁ\
| @ Zad
Organization of the Surviving Entity shall continue as the g; %ﬁé
. A
I} L4 1] &. f‘\
Articles of Organization of the Surviving Entity. w2 é%
-

(b) Operating Agreement. The Operating Agreement of
the Surviving Entity shall continue as the Operating Agreement
of the Surviving Entity.

4. MANNTR AND BASIS OF CONVERTING MEMBERSHIP INTERESTS.
At the Effective Time, (i) all of the issued and outstanding
membexrship intgrests of the Merging Company shall be surrendered
to the Surviving Entity and canceled, and no membership
interests of the Surviving Entity or other property will be
issued in exchange therefar, aﬁd (ii) all of the outstanding
membership ;nterests“oflthe.Sﬁrviéing“Eﬁtity shall remain
dutstanding, and the*current.meﬁbers of the SBurviving Entity
shall continue to own thezsaﬁe number of membership interests-of -
the Surviving Entity, and in the same proportions, as they did™ °
prior to the Effactive Time.‘

5. APPROVAL. The Marger contemplated by this Agreement
has previously been submitted to and approved by the respective
members of the Merging Company and the Surviving Entity. The
proper managers or members of the Merging Company and the
Surviving Entity, as applicable, shall be, and hereby are,
authorized and directed to perform all such further acts and

execute and deliver to the proper authorities for filing all

(((H06000291237 3)))
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<
documents, as the same may be necessary or proper to rendef%; %%§%\
affective the Merger contemplated by this Agreement. qﬁ z%?;%“
6. EFFECTIVE TIME OF MERGER. The Merger shall be d)% %‘gﬁg
effective at tha time specified in the Articles of Merger and ‘f; ?%gk
Py @

the Certificate of Merger with respect to the Mezrger with the
Qffices of the Secretary of State of Florida and Puerto Rice, or
if no such time is specified, at the time of filing such
documents (the "Effective Tima").

7. MISCELLANEOUS.

(a) Governing Law.. This Agreement shall be construed
in accordance with the laws of. the. State of Florida.

{b) No Third Party Beneficiaries. The terms and
conditions of this Agreement are. solely for the benefit of the
parties hereto and the members of the Merging Company and the
members of the Surviving Entity; and no person not a party to
this Agreement shall have any rights or benefits whatsoevér
under this Agreement, either as a third party beneficiary or
otherwise. ,

{c) Complete Agreement. This Agreement constitutes
the complete Agreement between the parties and incorporates all
prior agreements and representations in regard to the matters
set forﬁh herein and it may not be amended, changgd or modified
except by a writing signed by the party to be charged by said

amendment, change or modification.

B —————
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(d} Countexparts. This Agreement may be executeq%%d%%%%
any number of counterparts and each such counterpart shall b%k é%ﬁéf}
deemed to be an original instrument, but all of such ;9 i£€§5
-
counterparts together shall constitute but one Agreement. ?i? fg%;
IN WITNESS WHEREOF, SHOPPING PLAZA MANAGEMENT LLC, a Pqerto‘fﬁ %E

Rico limited lisbility company, which is the Merging Company.,

and SEOPPING PLAZA MANAGEMENT, ILILC, a Florida limited liability

company, which is the Surviving Bntity, have caused this

Agreement to be entered into as of the date first above written.
- MERGING COMPANY:

SHOPPING PLAZA MANAGEMENT, LLC,
‘a.Puerto Rico limited liability

” r]
" Aeryio-Gabriel Selcer,
Manager

SURVIVING ENTITY:

SHOPPING PLAZA MANAGEMENT, LLC,
a Florida limited liability

company _

By=T;2§§; ‘SZ§Z;:247’7
/[ Sergio Gabriel/Selcer,
" Manager

(((H06000291237 3)))
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ARTICLES OF MERGER ) %5%)4\
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SHOPPING PLAZA MANAGEMENT LLC, 1’ ?%1}
a Puerte Rico limited liability company % g;;
£ Za

B
INTO @ %

SHOPPING PLAZA MANAGEMENT, LLC,
a Florida limited liability company

Pursuant to the provisions of Section 608.4382 of the
Florida Statﬁtes, SHOPPING PLAZA MANAGEMENT LLC, a Puerto Rico
limited liability company, and SHOPPING PLAZA MANAGEMENT, LIC, a
Florida limited liability company, do he;eby adept the following
Articles of Mefger: | N

3. The names of the entitiesfwhfggfarg parties to the

merger contemplated by these Articlés“ofnmerger (the "Merger")

St

a. SHOPPING PLAZA MANAGEMENithc; a Puerto Rico
limited liability company (the “Mefging Company™); and

b. SHOPPING PLAZA MANAGEMENT, LLC, a Florida limited
liability company ("the Surviving Entity").

2. The Merging Company is hereby mexged with and into the
Surviving Entity and the separate existence of the Merging
Company shall cease. The Suxviving Entity is the surviving
entity in the merger. A copy of tha Agreement and Plan of Merger
is attached hareto as Exhibit “A” and made a part'hereof by

referance as if fully set forth herein.

(((HO6000291237 3)))
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3. The Agreement and Plan of Merger was unanimously and

-2
duly adopted by the members of the Merging Company by unanig;ué%
A o

7
written consent of even date herewith, in accordance with thg?,‘%g
applicable laws of Puerto Rico. i

4. The Agreement and Plan of Merger was appfoved by the
Surviving Entity and duly adopted by the members of the -
Surviving Entity by written consent of even date herewith, in
accordance with the applicable laws of the State of Florida.
The Merger shall become effective upon the filing of these
Articles of Merger with the Deparément of State of the State of
Florida in accoxdance with the provisions of ‘Section 608.4381 of
the Florida Statutes.

The Surviving Entity agrees to promptl?’ﬁay to the
dissenting members of the Merging Company,‘the.amount, if any,
to which they are enfitled under Florida Statutes Section
608.4381. There are no diséenting members of the Merging

Company, and there are no dissenting membears of the Surviving

Entity.

(((H06000291237 3)))
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The parties have caused these Articles of Merger to be‘%& 43&,\
.

e
executed this l " day of December, 2006. :9 "qp

MERGING COMPANY: o

SHOPPING PLAZA MANAGEMENT, LLC,
a Puerto Rico limited liability
company

By:

exgio Gabrie
Manager

SURVIVING ENTITY:

SHOPPING PLAZA MANAGEMEWT, LLC,
a Florida limited liability
company

By: :fZﬁggi; 47“5
er§io ‘Gabriel Seltfer,
Manager _ :

(06000291237 3)))
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EXHIBIT “A” %G TH
D G
@ Z0.
QO Gy
AGREEMENT AND PLAN OF MERGER e Lo
2 Za

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement™ is made T
and entered into as of the ;Zk_ day of December, 2006, by and
among the limited liability company identified as the Merging
Company on the signature page hereof (the "Merging Company") and
the limited liability company ildentified as the Surviving Entity
on the signature page hereof (the "Surviving Entity™).

WITNESSETH:
WHEREAS, the Surviving Entity has been organized for the

purpose of continuing the business of the Merging Company

‘subsequent to the Merger contemplated hereby and is a limited

liability company duly oxganized and existing under and by
virtue of the laws of the S$tate of Florida;

WHEREAS, the members of the Merging Company are also the

" members of the Surviving Entity:

WHEREAS, no additional propefty is being issued to the
members of the Merging Company pursuant to the Merger, as said
members will continue to indizectly maintain a 100 percent
ownership interest in the Surviving Entity;

WHEREAS, pursuant to duly unanimous consent of the members,

the Merging Company and the Surviving EBntity have determined

(((H08000291237 3)))
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that they shall merge (the "Merger™') upon the terms and ?2 L

accordance with appliceble law; and

NOW THEREFORE, in consideration of the mutual premises o -
herein contained, the Merging Company and the Surviving Entity %3 %%
hereby agree as follows:

1. MERGER. The Merging Company and the Surviving Entity
agree that the Merging Company shall be merged with and intsc the
Surviving Entity, as a single and Surviving Entity, upon the
terms and conditions set forth in this Agreement and that the
Surviving Entity shall continug under.the laws of the State of
Florida as the Suxviving Entity.

| 2; SURVIVING ENTITY At the Effegctive Time (as defined
below)lof the Merger: |

_ (a) The Surviving Entity shall be the surviving
entity of the Merger, and shall éontinue-to erist as a limited
liability company under the laws of the State of Florida, with
all of the rights and obligations as are provided by the Florida
Statutes.
{b) The Merging Company shall cease to exist, and its

property shall become the property of the Surviving Entity as
the surviving entity of the Merger.

3. CHARTER DOCUMENTS. As a result of the Mexger, the

charter documents of the Surviving Entity shall be as follows:

(((HO6000291237 3)))
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{a) Cartificate of Formation. The Articles of =
ford P
o
Organization of the Surviving Entity shall continue as the ?&
<«

Articles of Organization of the Surviving Entity.

%‘
20

{b) Operating Agreement. The Operating Agreement off;
the Burviving Entity shall continue as the Operating Agreement fﬁ
.of the Surviving Entity.

4. MANNER AND BASIS OF CONVERTING MEMBERSHIP INTERESTS .
At the Effective Time, (i) 2ll of the issued and outstanding
membership interests of the Merging Company shall be surrendered
to the Surviving Entity and canceled, and no membership
intere#ts of the Surxviving Entity or othear property wiil be

issueq;in exchange therefor, and (ii) all of the outstanding
membef;ﬁip interests of the Surviving Entity shall remain
outstanding, and the current members of the Surviving Entity
shall éontinua to own the same number of membership interests of
the Surviving Entity, and in the same proportions, as they did
prior to the Effective Time.

3. APPROVAL. The Merger contemplated by this Agreement
has previously been submitted to and approved by the respactive
members of the Mefging Company and the Surviwving Entity. The
proper managers or members of the Merging Company and the
Surviving Entity, as applicable, shall be, and hereby are,
aunthorized and directed to perform all such further acts and

execute and deliver to the proper authorities for filing all

(((F06000291237 3)))
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documents, as the same may be necessary or proper Lo rende@L >
effective.the Merger contemplated by this Agreement.

6. EFFECTIVE TIME OF MERGER. The Merger shall be
effective at the time apecified in the Articles of Merger and d ‘%%
the Certificate of Mergexr with respect t¢ the Merger with the
Offlces of the Secretary of State of Florida and Puexrto Ricn, or
if no such time is specified, at the time of filing such
‘documents (the "Effective Time™).

7. MISCELLANEQUS.

(&) Governing Law. This Agreement shall be construed
in accordance with the laws of the State of Florida.

(b} No Third Party Beneficiaries. The terms and
conditions of this Agreement are solely for the‘benefit of the
parties hereto and the members of the Merging Company and the
members of the Surviving Entity, and no perseon not a party to
this Agreement shall have any rights or benefits whatsoever
undaer this Agreement, either as a third party beneficiary or
otherwise.

(¢} Complete Agreement. This Agreement constituteé
the complete Agreement between the parties and incorporates all
prior agreements and representations in regard to the matters
set forth herein and it may not be amended, changed or modified
except by a writing signed by the party to be charged by said

amendment, change or modification.

(((FH06000291237 3))



-

((H06000291237 3)))

<
<&
(d) Counterparts. This Agreement may be execugég f%E%
2
G4
any number of counterparts and each such counterpart shallcae Q;AQB
P P
e
deemed to be an origimal instrument, but all of such % %5%
7
K-
counterparts together shall censtitute but one Agreement. €5 ﬁ%

IN WITNESS WHEREOF, SHOPPING PLAZA MANAGEMENT LLC, a Puerto
Rico limited liability company, which is the Mexging Company,
-and SHOPPING PLAZA MANAGEMENT, LLC, a Florida limited liability
company, which is the Surviving Entity, have caused this

Agreement to be entered into as of the date first above written.

MERGING COMPANY:

SHOPPING PLAZA MANAGEMENT, LLC,
a Puerto Rico limited liability

company

eryio Gabriel Selcer,
Manager

SURVIVING ENTITY:

SHOPPING PLAZA MANAGEMENT, LLC,
a Florida limited liability

company
By:fgzégzzéézgzgi:ﬁ”ﬁ
/Sergio Gabriel/Selcer,
Manager

( ((H06000291 237 3



