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PLAN OF MERGER
BETWEEN
VIRA MANAGEMENT coveany  FDR (oo i)

LA (0012528

t\
THIS PLAN OF MERGER ("Flan"} is entered into this | ¥ day of July 2011 betoveen
YVIBA MANAGEMENT COMPANY INC, = Flotida cdrpomtinn ("CORP™) end MV
PROPERTY MANAGEMENT LLC a Flonida limited Kability company ("LLC").

WITNESSFTH

WHEREAS, the Board of Dirsctors of CORP and the Manager of LLC deem it desirable
and in the best buginess imterests of CORP and its stockholders and TLC end ite memberg that
CORP be marged into LLC upon the terms and subject to the conditions set forth in this Plan.

NOW, THEREFORE, in consideration of the mutual covenmats, agrecments,
representations and wartanties herein coptalned the parties hereto agres as follows:

ARTICLE I
Merger
Section 1. Surviving Ertity. Atihe Effective Dats, 8s defined in Section 2, CORP shall

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

Section2,  Effective Date. Subject to the terms of this Plan, the Merger shall becorne
effective npon the filing with the office of the Secretary of State ("Effective Date™). Articles of
Merger shall be filed with the 3tate of Florida and m substantially the form of Extbit "A” attached
hereto ot such other form reasonably setisfactory to the perties hereto (the "Articles of Merger”) and
consistent with this Plan.

Section3.  Further Assurance, I, at any time after the Bffective Date, either party shall
decide that any further assigmments, assurnptions or other instruments are necessary or desirable to
vest, perfect or confivm of record or otherwise, in either party the title to eny property ar right
acquired or to be acquired by reason or as a result of the Merger, the Mamager of the Surviving
Entity or, as the case may be Directors of CORP shell 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 otherwise to carry out the terms and conditions of ﬂﬁsm
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Sectiond.  Regulstions. The Opersting Agreement of LLC in effect immediatsly prior
1o the Effective Date shall be and, until amepded as provided therein, continue: to be the Qperating
Agreement of the Surviving Entity after the Effactive Date.

Secion 5.  Articles of Organization of LLC. The Atticles of Organization of LLC, ss8
amended and in effect immediately prior to the Effective Date shall be and, woti] further amended as

provided by law, continue to be the Articles of Organization of the Surviving Brity.

Section 6. Mmpager(s). The Managen(s) of LLC immediately prior to the Effective
Date shall constitute the Manager(s) of the Surviving Entity after the Effective Date wmtil his or her
suecessor(s) shall have been elected and qualified as provided m the Operating Agreement of the
Surviving Entity end in this Plan.

ARTICLE 2
Cancellation of Shares at the Effective.Date

Each share of CORP issued and outstending immediately prior to the Effoctive Date, by
resson of the Merger, shall be caticelled on the Effective Data.

ARTICLE 3
Effect of Merger

Section 1. Upon the Effective Date:

a) CORP and LLC shall becotne a single entity of wiich 1.1.C shall be the
Surviving Entity and contimiie its exdstence under the laws of the State of Floride. The name of the
Surviving Entity shall be MV PROPERTY MANAGEMENT LLLC. For purposes of the Interpal
Revenue Code (LR.C.) a8 amended in 1986, this transaction shall be deemed to be composed of the
following steps: .

(t)  The separats existence of CORP shall nesse, and the Surviving Patity shall
possess all the rights, privileges, imomunities and franchises of CORP. On the Closing Date, all
property, real, petsonal and mixed, debts and all other chooses in action aud all and every other
interest of or belonging to our due to CORP shall be transferred to the Surviving Entity, The title to
auy real estate, or any imterest therein, vested it CORP abell not revert or be in any way impaired by
reason of the Merger. The Swviving Entity shall thenceforth be rasponsible apd Hakle for all the
liabilities and obligetions of CORP. The Merger shall impair neither the rights of creditors nor say
liens upon the property of CORP.

PLAN OF MERGER .. . - 2
MV PROPERTY MANAGEMENT
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‘ st. The autherized capital stock of
CORP 13 100 commag Sha.res, at $G pm‘ valua. The Auﬂ:lc:-nzcd membership interest of LCC is 100
units. Fach unit in LLC (“Unit"} represents an ownership sstetest in LLC. Bach coroznon share of

CORP issued and cutstending immmedistely prior to the Effective Date of the Merger, by reason of
the Merger, shall be converted into 1 membesship Unit of LLC, the Surviving Emtity, vpon the

effective date of the Mexger, and each certificate representing shares of CORP immediately prior ta
the effective dete shall thereupon become and be deemed for all corporate purposes to evidence the
ownership of 1 fully paid membership interest of the Surviving Entity.

_ ARTICLE 4
Representations and Warranties of

MYV PROPERTY MANAGEMENT LLC

LLC represents and warrants to CORP as follows:

DPue Orpanization, Etc. LLC is a duly organized and validly existing limited lisbility
company in good standing under the laws of Florida and satisfactory evidence of such good
sianding has been or will promptly be delivered io CORP,

ARTICLE S
Representations and Warranties of

VIBA MANAGEMENT COMPANY INC

CORP reprezents snd wawants to LLC as follows:

Dne Incorporation, Fte. CORP is a duly crganized and validly existing corperation in good
standing under the laws of the State of Florida end satisfactory evidence of such good stendtog hes

been or will promyptly be delivered to LLC.

Suceessors and Assigns

Al terms, covenants, representations, wamranties and conditions of this Plan shall be binding
vpon end fmure to the benefit of and be emforceable by the parties hereto and their respective

suceessors and aszigns.
e
pc RS, —
iy =
e }
i 3
PLAN OF MERGER 3 e m= L
MV PROPERTY MANAGEMENT AN S
W X
2l 4
m £l
o = = N
dull %
5n w O
Ef?ﬁ.i o
CarN -+




B7/22/20811 B6:25 B58-245-6897 FL DEPT GOF STATE PAGE @5/@8

JUL-29-2011 THY 05:02 M F. 005

ARTICLE 7
Managers

Pursuznt to Section 607.1107(2)(s) of the Florida Statunes, the nane and business address of
the Mensger(s) of LLC is as follows:

Eudo Mendez
7025 NW 107t Court
Miami Flogida 33178

Marysabel Villalobos
7025 NW 107th Coust
Mismi Florida 33178

ARTI 8
General Provisions

Section 1. Plase gf Closing. Closing Date. The closing shall take place at the offices of
Richerds & Asgsocistes, P.A., 2665 South Bayshore Drive, Suite 703, Miami, Floride, 33133 on or
before the tenth (10th) day following the Pifective Date or at such other place, and &t such time, a9
the parties may mitually agree *Closing Diat=™).

Section2.  Entire Understanding. This Plan constitutes the enmtire agreement and
supersedes all pnior egresments, both written, and oral, between the perties bereto with regpect to the
subject matter hergof.

Section 3.  Waivers. The failure of any party at agy time or times {0 require
performance of any provision hereof shall in no manner affect its right at a later e to enforce the
same, No waiver by eny party of any condition of any breach of any term, covenant, representation.
or werrstty contained in this Plan shiall be ffective wnless in writing, aud 1o weiver in amy one of
more instances shall be deemed to he a further continting waiver of any such condition or breach in
other inglamces or & waiver of any other condition or breach of any other term, covenant,
representation or wattanty.

Section 4. Temmjnstion. At any time prior to the filing of the Articles of Marger with
CORP and LLC, either party may terminate this Plan hereto.

Secﬁ;m 5. Counterparts.  This Plan may be executed sinmltanconsly in ome or more
counterparts, each of which ghall be deemed an original, byt all of which together shall constituie
ong and the same mstrument.

PLAN OF MERGER. .. . .. : 4,
MV PRCPERTY MANAGEMENT
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" Section 6.  Heading. The headings preceding the twst of settions of this Plan are for
ccnvenience ouly and shall not be deemed part of this Plan, .

Section 7. Applisable Law. This Plan shail be governed, constricd and enforced in
accordance with the 1aws of the State of Floxida.

IN WITNESS WHIEREOF, the parties have hereto set their hands and seals as of the date firet

ahove written_
VIBA MANAGEMENT COMPANY INC
a Florida Carporation
By:
MVYTROFERTY MANAGEMENT LLC
a Florida lipnied liability compsny
PLAN OF MERGER. 5

MV PROPERTY MANAGEMENT
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ARTICLES OF MERGER
OF
VIBA MANAGEMENT COMPANY ING
AND MV PROPERTY MANAGEMENT LI

PURSUANT TO the provisions of Section §07.1109 and Section 608.4382 of the Flarida
Stahsteq, the undersigned hereby certify that:

FIRST: That a Plan of Merger has been entered into asofthe' “f"ua’ayofhﬂy 2011, by and
among MV PROPERTY MANAGEMENT LLC ("LLC") asd VIBA . MANAGEMENT
COMPANY INC ("CORF ") ("Plan of Merper™.

SECOND: That the name and state of each of the constituont corporstions is VIBA
MANAGEMENT COMPANY INC, a Floride corporstion, and MV PROPERTY
MANAGEMENT LLC, a Florida limited Liability company. The Plan of Mexger provides for the
merger of VIBA MANAGEMENT COMPANY INC info MV PROPERTY MANAGEMENT
LLC.

THIRD: Thet the name of the surviving ¢ommpany is MV PROPERTY MANAGEMENT
LLC.

FOURTH: That the Plan of Merger has been approved, dopted, certified, executed and
acknowledged by each of the constituent corporgtions in sccordanee with the laws of the State of
Fiorids. The Plan of Merger was approved by the Board of Directors and Shareholders of VIBA
MANAGEMENT COMPANY INC on the 3¢ "day of Fune 2011 and by the Manager end Members
af MV PROPERTY MANAGEMENT LLC on the 30! day of June, 20] 1.

FIFTH: After the effective date of the merger, the Articles of Organization of the surviving
eqtity shall be identica] to the surviving entity’s Articlas of Organizetion prior to the merger.

SIXTH: That the Plan of Merger is on file at the principel place of business of MV
FROPERTY MANAGEMENT LLC, the surviving entity, the address of which is 7025 NW 107th
Court Miami Florida 33178.

SEVENTH: That a copy of the Plan of Merper will be furnished by the surviving exity, on
request and without eost, to any stockholder or member of any corporation made a2 party thereto,

EIGHTH: The authorized capital stock of CORP is 100 common shares, at $0 par value.
The Authotized membersbip imterest of LCC is 100 units, Each unit in LLC (*Unit™) represents
ownership interest in LI.C. Each common share of OORP issusd and owtstanding immediately prior -
to the Effectiva Date of the Merger, by mason of the Merser, shall be comverted into 1 membership

MV PROPERTY MANAGEMENT LLC - -
ARTICLES OF MERGER
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TUnit of LLC, the Surviving Entity, wpon the effective date of the Merger, and each cextificate
representing shares of CORP immedistely prior 1o the effective date shall therenpon become and be
deemed for all corporats purposes to evidence the ownetship of 1 fully paid memberahip interest of
the Surviving Entity.

NINTH: That the wmerger of VIBA MANAGEMENT COMPANY INC into MV
PROPERTY MANAGEMENT LL.C shall become effective en the Bffective Date es that term i3
defined Article T, Section 1 of the Plan of Merger.

IN WITNESS WHEREOF, the copstituent entitizs have canssd th‘me Articles of Merger 10
be excouted and amatedtobyﬂs duly authonized officers on this {4 3ay.of Tly, 2011.

VIBA MANAGEMENT COMPANY INC
a Florida Carpomnon

MV FROPERTY MANAGEMENT LLC -
ARTICLES OF MERGER



