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SECRETARY o5 3
| | _ TALLAHASSEE FLJUTF.?JBEA
ARTICLES OF MERGER

OF
ACHT

PURSUANT T'O the provisions of Section 607.1109 and Section 608.4382 of the Florida
Statutes, the undersigned hereby certify thar: .

: FIRST: That 2 Plan of Merger has been entered into as omoiévl't'day of November, 2007,
by and amaeng YACHT 6107 HOLDINGS LLC and YACHT §-107 CORP ("Plan of Merger"),

SECOND: That the name and state of each of the constituent caorpotations is YACHT 6107
CORP, a Florida corporation, and YACHT 6107 HOLDINGS LLC, a Florida limited Liability
oompany. The Plan of Merger provides for the merger of YACHT 6107 CORP into YACHT 6107
HOLDINGS LLC. '

THIRD: That the name of the surviving company is YACHT 6107 HOLDINGS LLC.

FOURTH: That the Plan of Merger has been approved, adopted, certified, executed and
acknowledged by each of the constituent corporations in accordance with the lawa of tha State of
Florida. The Plan of Merger was approved by the Board of Directars and Sharcholders of YACHT
6-107 CORP on the day of November, 2007 and by the Manager and Members of YACHT
6107 HOLDINGS LLC on the day of November, 2007,

FIFTH: After the effective date of the merger, the Articles of Organizsation of the surviving
entity shall be identical to the surviving entity’s Articles of Organization pricr to the merger.

SIXTH: That the Plan of Merger is on file at the principal place of businegs of YACHT
6107 HOLDINGS LLC, the gurviving entity, the address of which is 2665 South Bayshore Drive,
Suite 703, Miami, FL.

SEVENTH: That a copy of the Plan of Merger will be finished by the surviving emtity, on
request and without cost, to any stockholder or member of any corporation made a party thereto.

EIGHTH: The authorized capital stock of YACHT 6-107 CORP TIs 1,000 common shares,
al $1.00 par value. Each unit in YACHT 6107 HOLDINGS LLC (“Unit"”) represents ownership
interest in YACHT 6107 HOLDINGS LLC. Each common share of YACHT 6-107 CORP issued
and outstanding immediately prior to the Effective Date of the Merges, by reason of the Merper,
shalt be converted into and become one membership Unit of YACHT 6107 HOLDINGS LLC, the
Surviving Entity, upon the effective date of the Merger, and cach certificate representing shares of
YACHT 6-107 CORP immediately prior o the effective date shail thezeupon become and be
deemed for.all corporate purposes 1o evidence the ownership of the same number of fully paid and
common shares of the Surviving Entity. -

YACHT 6107
ARTICLES OF MERGER

LLE¥¥++#SOE 54013 o+ :0 BODZ S0 924



(((HO8000030561)))

NINTH: Thet the merger of YACHT 6-107 CORP into YACHT 6107 HOLDINGS LLC
shall become effective on the Effective Date as that term is defined Article I, Section 1 of the Plan
of Merger. o

IN WITNESS WHEREOF, the constituent entitics have caused these Articles of Merger to
be executed and attested to by its duly authorized officers on this day of November, 2007,

YACHT 6107
ARTICLES OF MERGER
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PLAN OF MERGER
BETWEEN

| XACHY 6-107 CORP AND VACHT 6107 HOLRINGS 1LI.C

THIS PLAN OF MERGER (*Plan") is entered into this ¢ &tl,. day of November 2007
between YACHT 6-107 CORP, a Florida corporation ("CORP") and YACHT 6107 HOLDINGS
L1.C a Florida limited lability company (*"L.LC").

WITNESSETH

WHEREAS, the Board of Directors of CORP and the Manager of LLC deem it desirable
and in the best business interests of CORP and its stockholders and LLC and its members that
CORP be merged into LLC upon the terms and subject 1o the conditions set forth in this Plan.

NOW, THEREFORE, in consideeation of the mutual covensants, agreements,
represertations and warrantics herein contained the parties hereto agree s follows:

ARTICLE I
Merger
Section 1. Surviving Entjty. At the Effective Date, as defined in Section 2, CORP shall

be merged into LLC, forming one entity, which shall be referred to herein as the "Surviving Entity".

Section 2. Effective Date. Subject to the terms of this Plan, the Merger shall become
effective upon the filing with the office of the Secrctary of Sate ("Effective Date"). Amticles of
Merger shall be filed with the State of Florida and in substantially the form of Sxhibit "A" attachod
hereto or such other form reasonably satisfactory to the parties hereto (the *Articles of Merger") and
congsistent with this Plan.

Section 3. Further Assurance. If, at any time after the Effective Date, either party shall
decide that any further assignments, assumptions ar other Instfzments ane necessary or desirable to
veat, perfect or condfirm of yecord or otherwise, In either party the title 1o any property or right
acquired or to be acquired by reason or as a result of the Merger, the Manager of the Surviving
Entity or, as the case may be Directors of CORP shall execute and deliver all deeds, assignments
and other instrumnents and do all things reasonably necessary to properly vest, perfect and confirm
title to such property or rights and otherwise to carry out the terms and conditions of this Plan.
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Sectl'on 4. Regulations, The Operating Agreement of LLC in cffect iImmediately priar
to the Effcctive Date shall be and, until amended as provided thercin, continue to be the Operating
Agreement of the Surviving Entity after the Effective Date.

Swtio!l s, Atticles of Organization of [1.C, The Articles of Organization of LLC, as
amended and in effect immexintely prior to the Effective Date shall be and, until further amended as
provided by law, continue to be the Articles of Organization of the Surviving Entity.

Section 6,  Manager(s). The Manager(s) of LLC immediately ptior to the Effective
Dute shall constinate the Manager(s) of the Surviving Entity after the Effective Date until his or her
successor(s) shall have been clected and quatified as provided in the Opemting Agreemuent of the
Surviving Entity and in this Plan.

ARTICLE2
Cancellation of Shares at the Effective Date

Each sharc of CORP issued and outstanding immediately prior to the Effestive Date, by
reason of the Merger, shall be cancelled on the Effective Date.

ARTICLE3
Effect of Merger

Section 1. Uxm the Effective Date:

a) CORP and LLC shall become a single entity of which LLC shall be the
Surviving Entity and continue its existence under the laws of the State of Florida. The name of the
Surviving Entity shall bo YACHT 6167 HOLDINGS LLC. For purposes of the Internal Revenue
Code (L.R.C.) as amended in 1986, this transaction shall be deemed 1o ba composed of the following
steps:

(b)  Theseparate existence of CORP shall cease, and the Surviving Entity shell
possess all the rights, privileges, immunities and franchises of CORF On the Closing Date, all
property, real, personal and mixed, debes and all other chooses in action and all and every othec
interest of or belanging to our due to CORP shall be tranaferred w the Sirviving Entity. The title to
any real estate, or any interest therein, vested in CORP shall not revert or be in sny way impaired by
reason of the Merger. The Surviving Entity shall thenceforth be responsible and liable for all the
lisbilities and obligations of CORP. The Merger shall impair neither the rights of creditors nor any
liens upon the property of CORP.

Section2.  Manner and Besis of Converting Interests. The authorized capital stock of
CORP is 1,000 common shares, at $1.00 par valus. Each unit in LLC (*Unit") rcpresents
ownership interest in LLC. Each common share of CORP issued and outstanding immediately prior

PLAN OF MERGER 2
YACHT 61907 ’
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to the Bffecﬁv? Date of the Mergec, by reason of the Merger, shall be converted into and become
ons memborship Unit of LLC, the Surviving Entity, upon the effeetive dats of the Merger, sl each
ceatificate representing shares of CORP immediately prioe to the effective date shall thereupon
become and be deemed for all corporate purposes to evidence the ownership of the same number of
fully paid and common shayes of the Surviving Entity. )
ARTICLE 4
Represeatations and Warranties of
YACHT 6167 HOLDINGS LLC
LLC reweé:w and warrants to CORP as follows:

LLC is & duly organized and validly existing limited lisbility

. Due Qrpanization, Etc,
" company in good standing under the laws of Florida and satisfactory evidence of such good

standing hes been or will promptly be delivered to CORP.
ARTICLE 3
Represeatations and Wa‘mnliu of
YACHT ¢-107 CORP |

CORP represents and warrants (o0 LLC as follows:

Due Incorpomtion, Fte. CORP I8 a duly organized and validly existing corporatian in good
standing under the laws of the State of Florida and satisfactory evidence of such good standing has
been or will promptly be delivered to LLC.

CLE 6
Successors and Aassigns
All tertns, covenanis, representations, warranties and conditions of this Plan shall be binding

upon and imure to the benefit of and be enforceable by the parties hereto andd their respective
successors and assigns.

PLAN OF MERGER ‘ 3
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ARTI 7
Managers

Pursuant to Section §07.1101(2)a) of the Florida Statutes, the name and business address of
the Manager(s) of LLC is as followe:

. Dicgo Altamirano
19501 E. Country Club Drive
Suite 901
Aventura, FL 33180

ARIICLES
Geweral Provisions

Section 1. Place of Closing, Closing Date. The closing shall take place at the offices of
Richards & Associates, P.A., 2665 South Bayshore Drive, Suite 703, Miami, Florida, 33133 on or
before the tenth (10th) day followmg the Effective Date or at such other place, and at such time, a3
the parties may mutually agree ("Closing Date™.

Section 2. Entire Upderstapding. This Plan constitutes the entire agreement and
supersedes all prior agreements, both written and oral, between the parties hereto with respect to the

* subject matter hereof,

Section 3. Whaivers. ‘methilureofanypmyatanyumenrmmswmqmm
pcrfonnanoeofa:wprowsmnhcreofshallinmmmaﬂ‘wtm nghtatalata'umetoenforcethe
same, No waiver by any party of any condition of any breach of any term, covenant, representation
or warranty contained in this Plan shall be effective unless in writing, and no waiver in any one or
more instances shall be dsemed to be a further continuing waiver of any such condition or breach in
other instances or a waiver of any other condition cr breach of any other term, covenamt,

fepresentation or warranty.

Scction 4. Termination. At any time prior to the filing of the Articles of Merger with
CORP and LLC, cither party may terminate this Plan hereto,

Section 5. Counterparts. This Plan may be executed simultansously in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitate
one and the same instrurmnent.

Section 6. eading. The headinga proceding the text of sections ot‘ this Plan are for
convenience cmly ani shall not be decmed part of this Plan,

PLAN OF MERGER 4
YACHT 6107
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Section 7,
eccorlance with the [aws of the State of Florida.

ebove written.

. This Plan shall be govemed, canstrusd and enforced in

IN WITNESS WHEREOF, the parties have bereio set their hands and seals as of the date first

By:

By:

PLAN OF MERGER ]
YACHT 6107
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