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ARTICLES OF MERGER
OF
RIACUS 3200 CORP AND DIACUS 3203 HOLDINGS LLC '

PURSUANT TO tho provisions of Section 607. 1109 and Section 608.4382 of the Florida
Statutes, the undersigned hercby certify that:

FIRST: That a Plan of Merger has been entered into as of ﬂwJD‘ldny of October, 2007, by
and among DIACUS 3203 HOLDINGS LLC and DIACUS 3203 CORP ("Plan of Mcrge™),

SECOND: That the nume and state of each of the constituent corporstions is DIACUS 3203
CORP, a Florida corparation, and DIACUS 3203 HOLDINGS LLC, a Florida limitad liability

company. The Plan of Merger provides for the merger of DIACUS 3203 CORP into DIACUS :
3203 HOLDINGS LLC. =

THIRD: That thwe name of the surviving eompany is DIACUS 3203 HOLDINGS LLC. ‘
FOURTH: That the Plan of Mecrger has been approved, adopted, certified, executed and'

acknowledged by each of the constitust corporations In accordance with the laws of the State of |

Florida. The Plan of W was appmved by the Board of Directors and Shareholders of DIACUS !

3203 CORP on the ber, 2007 and by the Manager and Members of DIACUS
3203 HOLDINGS LLC an the D"" y of Cctober, 2007.

FIFTH: After the ¢ffcctive date of the merger, the Artlcles ofOtgammnon of the sumvmgl
entity shall be identical to the surviving entity's Articles of Organization prior to the merger. 1
SIXTH: That the Plan of Mexger is on file at the principal place of business of DIJ!LCUSI

3203 HOLDINGS LLC, the surviving eatity, the address of which is 2665 South Bayshore Drive, |
Suite 703, Miami, FL,

SEVENTH: That a copy of the Plan of Merger will be fumnished by the surviving entity, oo
request and without cost, 10 any stockholder or member of any corporation made a party thereto, H

EIGHTH: The authorized capital stock of DIACUS 3203 CORP is 1,000 common shares,!
at $1.00 par value. Each unit in DIACUS 3203 HOLDINGS LLC (“Unit") represents Omp
interest in DIACUS 3203 HOLDINGS LLC. Each coimmon share of DIACUS 3203 CORP iasued
and outrtanding immediately prior to the Effective Date of the Merger, by reason of the Merger,
shall be converted into and become one membership Unit of DIACUS 3203 HOLDINGS LLC, the:
Surviving Entity, upon the effective date of the Merger, and each certificate representing shares oi‘
DIACUS 3203 CORP Immediately prior t the effective date shall thereupon becams' end t

deemed for all carporate purposes to evidence the ownership of the same number ofﬂtllypasd
comonalwu of the Surviving Entity,
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NINTH: That the merger of DIACUS 3203 CORP into DIACUS 3203 HOLDINGS LLC

sltﬁbemceffecﬁveontheﬁffectivc Date as that term Is deflned Aurticle [, Section 1 of the Plan |
of Merger.

IN WITNESS WHEREOF, the constituent entities have caugsd &m Articles of Merger to
be exeanted and attested to by its duly authorized officers on this y of October, 2007,
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PLAN OF MERGER .
' BETWEEN
203 CO L ;

T3
THIS PLAN OF MERGER ("Plan”) is entsced Into this 39 day of Oclober 2007
between DIACUS 3203 CORP, & Flarida corporation ("CORP") and DIACUS 3203 HOLDINGS
LLC a Florida timited liability company ("LLC").

WITNESSETH

WHEREAS, the Board of Divectors of CORP and the Manager of LLC deem it desirable |
and in the best businesa interests of CORP and its stockholders and LLC and its members that {
CORP be merged into LLC upon the terms and subject to the conditions set forth in this Plan.

NOW, THEREFORE, in consideration of the mutual oovenants, agneements, f'
representations and warranties herein contalnad the parties hereto agree as follows; '

ARTICLE X
Merger

Section 1. Surviving Entity. 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 sha!l become
effective upon the filing with the office of the Sccretary of State ("Effective Date™), Axticles of]
Merger shall be filed with the State of Flodda and in substantinlly the form of Exhibit "A”" ettached !
hereto or such other form reasonably satisfactory to the parties bereto (the "Articles of Mcrgee*) and:
consistent with this Plan. ]

Section 3. Further Asqurance. If, at any timne afier the Effective Date, either party shall
decide that any further assignments, assumptions or other instruments are necessary or desiable to
vest, perfect ar confirm of record or otherwise, in cither party the title to any property or right
acquited of to be acquired by reason or ns a tesult 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 instruments and do all things reasonably necessary to properly vest, perfect and confirm’
title to such property or rights and atherwise to carmry out the terms and conditions of this Plan.
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ownership interest in LL.C. Each comumon share of CORP issued and outstanding i
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Sectlon 4. Regulstions. The Operating Agreement of LLC in offect inumodiatoly prior
to the Effcctive Date shall be and, until amended as provided therein, continue to be the Operating
Agmeement of the Surviving Entity after the Effsctive Date.

Section 8.  Articles of Organization of LLC, The Articles of Qrganization of LLC, as [

amended and in effect immediately prior to the Effective Date shall be and, until fisrther amended as
provided by law, cominue to be the Articles of Organization of the Surviving Entity,

Section 6. . The Msnagen(s) of LLC immediately prior to the Effective
Date shell constitute the Manager(s) of the Burviving Entity after the Effective Date until big or her
successor(s) shall have been elected and qualified sa provided in the Operating Agreement of the
Surviving Entity and in this Plan,

ARIICLE 2
Cancellation of Shares at the Effective Date

Each share of CORP isaued and outstanding immediately prior to the Effsctive Date, by
reason of the Merger, shall be cancelled on the Effective Date,

ARTICLED
Effect of Merger
Upon the Effective Date:

n) CORP and LLC shall become a single entity of which LLC shall be the
Surviving Bntity and cortinus its existence under the laws of the State of Florida. The name of the
Surviving Entity shall be DIACUS 3203 HOLDINGS LLC. For purpoaes of the Internal Revenue
Code (L.R.C.) as amended in 1986, this transaction shall be deerned to be composed of the following
stepa:

Section 1.

(b)  The separate existence of CORF shall ccase, and the Surviving Entity shall
possess all the rights, privileges, immunities and franchises of CORP On the Closing Date, all
property, real, personal and mixed, debts and all other chooses in action and all and every other;
interest of or belanging to our due to CORP shall be transferred to the Surviving Entity. The title to]
any real estate, or any interest therein, vested in CORP shall not revert or be in any way impaired by,

reason of the Merger. The Surviving Entity shall thenceforth be responsible and Hable for all the
Liabilities and obligations of CORP., The Merger shall impair neither the rights of creditors nor any
Hens upon the property of CORP, I

o] 1) =

Bection 2. ann Bagis g ting Interests. The authorized capital stock of
CORP is 2,000 common shares, at $0.01 par value, Each unit in LLC (“’I.Inlt”)g_:g;sgﬂ
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ta the Effective Date of the Merger, by reason of the Merger, shall be convered into and become
onc_me.mbaﬂﬁp Unit of LLC, the Surviving Eatity, upan the effective date of the Merger, and each
certificate representing shares of CORP immediatcly prior to the effective date shall therenpon

become‘and be deemed for all corporate purposes o evidence the ownership of the same number of
fully paid and common ghares of the Surviving Entity.

ARTICLE 4
Representations and Warranties of
DIACUS 3203 HOLDINGS LL.C
LLC represents and warrants to CORP as follows:

f
Duc Orgapization, Bic, LLC is a duly organized and validly existing limited liability!
company in good standing under the laws of Florida and satisfactory evidence of such good
standing has been or will promptly be delivered to CORP.

ARIICLE 5
Representations and Warranties of
DIACUS 3203 CORP

CORP represents and wagrants to LLC as follows: ,

Due Incorporation, Etg. CORP is a duly organized and validly existing corporation in good !
standing undor the laws of the State of Florida and satisfactory evidence of such good standing has|
beent or will promptly be delivered to LLC.

ARTICLES
Successors and Assigns

All terms, covenants, representations, warranties and conditions of this Plan shall be binding
upon and inure to the benefit of and be enforceable by the parties hereto and their respective
successors and astigns,
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ARIICLE 7
Managers

Pursuant to Section §07.1101(2)a) of the Florida Swatutes, the name and buginess address of
{he Manager(s) of LLC is as follows;

Diego Alamirano
19501 E. Country Club Drive
Suite 901
Avertura, FL 33180

Valeria A. de Altamirano
19501 E. Country Club Drive
Suite 501

. Aventura, FL 33180

ARTICLES
Genceral Provisions

Section 1. Blace of Cloging, Closing Date. The closing shall take place at the offices of
Richards & Associates, P.A,, 2665 South Bayshore Drive, Suile 703, Miami, Florida, 33133 on or
before the tenth (10th) dey following the Eifective Date or at such other piace, and at such time, as
the parties may mutually agree ("Closing Dane"). -

Section 2. Eptire Understanding. This Plan canstitutes the ecitire agreememt and
supersedes all prior agroements, both written and oral, between the parties hereto with respect to the
subject matter hereof

Section 3, Wajvers. The failure of any party at any time or times to require
performance of any provision hereof shall in no manmer affect its right at e later timo to enforce the
same, No weiver by any party of any condition of any breach of any term, covenant, represeatation
or warmanty contained in this Plan shall be effective unless in writing, and no waiver in any one or
more instances shall be deomed to be a further contimaing walver of eny such condition or breach in
other instances or a waiver of any other conditlon or breach of any other teem, covenant,
representation or warranty.

, I
Sectiond.  Termination. At any time prior to the filing of the Articles of Métger With
CORP and LLC, either party may tenminate this Plan hereto. &2 M =y
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Section 8, Cougigrparts. This Plan may be executed simultancously in one or more

counterparts, cach of which shall be deemed an original, but all of which wgaﬂler ghall constitute
one and the same instryrment.

Section 6.  Heseding. The headings pireceding the text of sections of this Plan are for
convenicnce only and shall not be deemed part of this Plan,

Section 7. Applicable Law. This Plan shall be governed, construed and enforced in
accordance with the laws of the State of Flarida.

IN WITNESS WHEREOF, the parties have hereto set their hands and seals as of the date flrst
above written.

D2 CU83203 CORP,

By:

365937 17V
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