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ARTICLES OF MERGER 3 2.
2 "%:'é‘;}.n,
OF G
. 12’[
PORTO ORLANDO GENERAL PARTNER INC,, S e
a Florida corporation o .
=
WITH AND INTO £,
=

PORTO ORLANDO FINANCING LLC
a Florida limited liability company

Pursvant to Section 607.1109 of the Florida Business Corporation Act and Section
Secton 605.1025 of the Flonda Revised Limited Liability Company Act, Porto Orlando (feneral
Partrer Inc., a Florida corporation, and Porto Orlando Financing LLC, a Florida limited liability
company, hereby adopt the following Articles of Merger for the purpose of effecting the merger
of Porto Orlando General Partner Inc., a Florida corporation, with and into Porto Orlando
Financing LI.C, a Florida iimited liability company (the *Merger”):

FIRST: Pursuant to Section 607.1108 of the Florida Business Corporation Act and
Section 605.1025 of the Florida Revised Limited Liability Company Act, the Plan of Merger of
Porto Orlando General Partner Inc., a Florida corporation (the “Corpotation™), with and into
Porto Orlando Financing LI.C, a Florida limited liability company (thc “Company™), is as
follows:

‘ {1 Al the Effective Time {as hereinafter defined), the Corporation shall be merged
with and into the Company and the Company shall be the surviving company of the Merger. The
Company is hereinafter sometimes referred to as the "Surviving Entity."

(2) The terms and condidons of the Merger are as follows:

{a) The Surviving Entity shall coatinue in existence and shall possess ali the
rights, privileges, licenses, immunities and franchises, of a public as well 4s a private
nature, of cach of the parties to the Merger, and all property, real, personal or mixed, and
all debts due on whatever account, and all other choses in action, and all and every other
interest of or belonging to or due to each of the parties to the Merger shall be taken and
deemed to be transferred o and vested in the Surviving Entity without further act or
deed; and the title to any real cstate, or any inlerest therein, vested in either party to the
Merger shall not revert or be in any way impaired by reason of such Merger; and the
Surviving Entity shall thenceforth be responsible and liable for all of the liabilities and
obligations of each party to the Merger, and any claim existing or aclion or proceeding by
or against either party 1o the Merger may be prosecuted as if such Merger had not taken
place. or the Surviving Entity may be substituted in its place, and neither the rights of
creditors nor any liens upon the property of either party shall be impaired by the Merger.
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(M The Articles of Organization of the Company, as in effect immediately
prior to the Effective Time, shall be the Articles of Organization of the Surviving Entity
until thereafter amended as provided by law.

(c) The Operating Apreement of the Company, as in effect immediately prior
to the Effective Time, shall be the Operating Agreement of the Surviving Entity until
thereafter amended as provided by law.

{d) The Surviving Entity shall continue to be managed by a manager. The
name and address of the Munager of the Surviving Entity shall be Omar Amer, 215 N.
Eola Drive, Orlando, Florida 32801,

) The sole shareholder of the Corporation is also the sole member of the Company.
As of the Lffective Time, by virtue of the Merger, all of the issued and outstanding shares of
common stock in the Corporation, which are held by the sole shareholder of the Corporation,
will be converted into and become, without any action on the part of such sole shareholder,
limited Hability company membership interests in the Surviving Entity, such that the sharecholder
of the Corporation will continue to be the sole member of the Surviving Entity owning all of the
limited Hzbility company membership interests in the Surviving Entity.

C) The Merger shall become effective (the "b_"’ff;:ctive Time"} upon the filing of
Artticles of Mecrger with the Division of Corporations of the Department of State of the State of
Florida. |

SECOND:  Pussuant to the applicable provisions of the Florida Business Corporation
Act and the Bylaws of the Corporaticn, the sole director and the soic sharchoider of the
Corporation approved the Merger by written consent dated as of September 5, 2017,

THIRD: Pursuant to the applicable provisions of the Florida Revised Limited
Liability Company Act and the Operating Agreement of the Comnpany, the sole member of the
Company approved the Merger by a written consent dated as of September 5, 2017.

FOURTH: The Surviving Entity has agreed to pay to any members of any limited

liability company with appraisal rights the amount to which such members are entitled under the
provisions of Sections 605.1006 and 605.1061-605.1072.

[Signatures appear on the following page.}
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