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ARTICLES OF MERGER

OF

DACRA DESIGN MOORE, LLC, qu -34 1/
# Florida limited Hability company

INTO

DACRA DESIGN MOORE (DEL.) LLC

a Delaware limited liability company /"‘
To the Secretary of State
State of Florida

Pursuant to the provisions of Section 608.4382, Florida Statutes, the domoestic linited {ability
company and the foreipn limited liability company herein named do hereby submit the following
articles of merger.

i.

Anncxed hereto and made & part hereof is the Agreement and Plan of Merger for merging
Dacra Design Moore, LLC, a Florida limited liability company, with and into Dacra
Design Moore {Del.) LLC, a Delaware limited Hability company (the "Surviving
Entity™).

2. The members of Dacra Design Moore, LLC and Dacra Design Moore (Del ) LLC $¢n 23
approved and adopted the Agreement and Plan of Merger by written consent in =8 =
accordance with the provisions of Section 608.4381, Florida Statutes a4 -*_.'é I
e pget
3. The merger of Dacra Design Moore, LLC with and Dacra Design Moore (Del.) LLC ‘fsﬂ - bc,?; g“ﬁ.,
permitted by the laws of the jurisdiction of organization of Dacra Design Moore (Dcii} o
LLC and has been authorized in compliance with said laws, The date of approval and.-""‘ =
adoption of the Agreement and Plan of Merger by the members of Dacra Design Moc@,-a =
LLC and Dacra Design Moore (Del.) LLC was A&y AF , 2004, oﬁ o
>
4. The effactive time and date of the merger hcmm prowﬂed for in the State of Florida shall
be_Mlapy, &9 L 2004a_Yi00 p
5. The address of the prinsipal office under the Taws of the state of organization of the
Surviving Entity is set forth in the Agreement and Plan of Merger.
0. The Surviving Entity is deemed to have appointed the Secretary of State of the State of
Florida as its agent for service of process in any procesding to enforce any obligation or
the rights of the dissenting members (if any} of Dagra Design Moore, LLC. EFFELTIVE
Preparer: &
Linda Ebin, Bsquire
825 Brickell Bay Dirive, Suite 1648
Mizmi, Florida 33131-2920
(305) 377-0223

FL Bar No.: 0318550
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The Surviving Entity has agreed {o promptly pay to the dissenting members, if any, of
Dacra Design Moore, LLC, the amount , if any, to which they are entitled under F.8.
§608.4384,
Executedon AU, 2T, 2004
DACRA GN MQORE, LLC
By: - —
Name:_~ ST GBI TE D
Title: LT QR B
DACRA FIGN MOORE (DEL.)
LLC
r—"ﬁ- .
By _ (1 B ?
Name: SR TEAIRD GAETCLRTE
Title:
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AGREEMENT AND PLAN OF MERGER

HO40002357353

AGREEMENT AND PLAN OF MERGER, duted as of_£Ahy 2¥
2004 (this " Agreement”), between DACRA DESIGN MOORE, LLC, a Florida limited

liability company (the "Foreign Company™), and DACRA DESIGN MOORE (DEL.) LLC,

a Delaware limited liability company {the "Delaware LLC").

WITNESSETH:

WHEREAS, the Delawarc LLC desires to acquire the properties and other
assets, and to assume all of the Habilitics and obligations, of the Fotcign Company by
means of a merger of the Foreign Company with and into the Delaware LLC;

WHEREAS, Section 18-209 of the Delaware Limited Liability Company
Act, 6 Del.C. §18-101, gt seq, (the "Delaware Act™) and Chapter 608, Florida Statutes (the

“Foreign Company Act") authorize the merger of a Florida limited liability company with
and info a Deleware limited lability company;

WHEREAS, the Foreign Company and the Delaware LLC now desire to
merge (the "Merger”), following which the Delaware LLC shall be the surviving entity;

WHEREAS, Steven Gretenstein, as Vice Prasident of the general partner of

the Foreign Company, on behalf of the Forcign Company, has approved this Agreement
and the conswmmation of the Merger; and

WHEREAS, the sole member of the Delaware LEC has approved this
Agresment and the consurnmation of the Merger;

-
2 2
NOW THEREFORE, the pariies hereto hereby agree as follows: zZ EA 5
> =
ARTICLEL ?g = ~
Mo .
THE MERGER T IE
A =
oD T
SECTION 1.01. The Merger. 2?_7:._2 o
D —-—
{a) On /f}g{/ .ﬁ_‘f f_, 2004, afier satisfaction or, to the extent =
permilted hereunder, waiver of all conditions to the Merger, as the Foreign Company and
the Delaware LLC shall determine, the Delaware LLC, which shall be the surviving entity,
shall file a certificate of merger substantially in the form of Exhibit 1 hereto (the
*Certificate of Merger") with the Secretary of Slate of the State of Delaware and Articles
of Merger substantially in the form of Exhibit 2 hereto with the Secretary of State of the
State of Florida and make all other filings or recordings required by Drelaware and Florida
ALEDACRADD AL Finening CrplArM-MDML.doc
-1- H04000235735 3
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law in connection with the Merger. The Merger shall become cffeciive at such time as is
specified in the Certificate of Merger {the "Effective Time"},

{b) Atthe Effective Time, the Foreign Company shall be merged with and
into the Delaware LLC, whereupon the scparate existence of the Forelgn Company shall

cease, and the Delaware LLC shalt be the surviving entity of the Merger {the "Surviving
LLC™) in accordance with Scction 18-20% of the Delaware Act and Sections 608.438,
608.4381, 605.4382 and 608.4383, Florida Statutes.

SECTION 1.02. Exchange of Interests. At the Effective Time:

(a) Each limited liability interest in the Foreign Compeny ouisianding
iminediately prior to ithe Effcetive Time shall, by virtue of the Merger and without any
action on the part of the holder thereaf, be canceled and no consideration shall be issued in
respect thereof; and

{b) Each limited liability company irderest in the Delawure LLC
outstanding imumedialely prior to the Effective Time shall, by virtue of the Merger and
without any action on the part of the holder thereof, remain unchanged and continue to
rcmain outstanding as a limited liability company intcrest in the Surviving LI.C.
ARTICLETI

THE SURVIVING LIMITED LIABILITY COMPANY

SECTION 2.01. Certificalc of Formation and Limited Lisbility Compagy
Agzeement. The certificate of formation and the limited liability company agreement §E¢7
the Detawarc LLC in effect at the Effective Time shall be the certificate of formation

5
i".]
limited Hability company agreemcnt of the Surviving LLC unless and until amended in% o= _—
avcordance with applicable law. The name of the Surviving LLC shall be DACRA 025 o) 1
DESIGN MOORE (DEL.) LLC. e i
S = b
. 248 =
ARTICLE IO ‘:‘;_3_3 -
om =
TRANSFER AND CONVEYANCE OF ASSETS >
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Tragsfer, Convevance and Assumpticn. At the Effective
Time, the Delaware LLC shall continue in existence ag the Surviving LLC, and without
further transfer, succeed to and possess all of the rights, privileges and powers of the
Foreign Company, and all of the assets and property of whatever kind and character of the
Foreign Company shall vest in the Delaware LLC without furiher act or deed; thereafler,
the Delaware LLC, as the Surviving LLC, shall be liable for all of the liabilities and
obligations of the Foreign Company, and any claim or judgment against the Foreign
IMLBARACT AVRIEI ANZ004 - Pitusoing\Corp\ AP M- MM L doe
22
RLF1-Z108864-1
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Company may be enforced against the Delaware LLC, as the Surviving LLC, in
accordance with Section 18-20%5 of the Delaware Act,

SECTION 3.02. Fyrther Assurances. If at any time the Delaware LLC
shall consider or be adviscd that any further assignment, conveyance or assurance is

necessary or advisable 10 vest, perfect or confirm of record in the Swrviving LLC the title
to any property or right of the Foreign Company, or otherwise to carry out the provisions

hereof, the proper representatives of e Foreign Company as of the Effcctive Time shall
cxecute and deliver any and all proper decds, assignments, and assurances and do all things

necessary or proper to vest, pecicet or convey title to such property or right in the
Surviving LLC, and otherwise to carry out the provigions hereof.
ARTICLE IV
TERMINATION

SECTION 4.01. Terminatign. This Agrecment may be terminated and the
Merger may be abandoned at any time prior to the Effective Time:

{i) by mutual writien consent of the Delawars LLC znd the
Foreign Company; or
(i)

by cither the Delaware LLC, or the Foreign Company, if
there shall be any law or regulation that makes consummation of the Merger

illegal or otherwise prohibited, or if any judgment, injunction, order or
decree enjoining the Delaware LLC or the Foreign Company from

consummating the Merger is entered and such judgment, injunction, order
or decres shall become final and nonappealable.

SECTION 4.02, Effect of Termination. Ifthis Agreement is terminated
pursuant 1o Section 4.01, this Agrecment shail become void and of no effect with no
liabilily on the part of either party hereto.

ARTICLEV

CONDITIONS TO THE MERGER
SECTION 5.01. Condition

TENE

04 ARk 303

he Obli

1o VR B2 AGH Y002

7
—1
tions 1 Pariy. The :E%?ﬂ
obligations of the Delaware LLC and the Foreign Company to consummate the Merger are =
subject to satisfaction of the following conditions as of the Effective Time:

(i) ne provision of any applicable law or regulation and no
judgment, injuaction, order or decrce shall prohibit the
consummation of the Merger; and
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{ii} all actions by or in respect of or filings with any
governmental body, agency, official, or anthority required to

permil the consummation of the Merger shzli have been

obtained.
=2 o
2o 3
ARTICLE VI 8 =

oM L T

b=y —

MISCELLANEOUS af ot

os oo

SECTION 6.01. Amendments: No Waivers, (a) Any provisionofthis + & ™ T
Agreement may, subject to applicable law, be amended or waived prior to the Effective —‘ﬁ‘-’l —
Time if, and only if, such amendment or waiver is in writing and signed by the Delaware S%,
LLC and the Forcign Company. Sm ot

(b) No failure or delay by any party hereto in exercising any right, power or
privilege hereunder shall operate as a waiver thereof nor shal! any single or partial cxercise
thereof preciude any other or further exercise thereof or the exercise of any other right,

power of privilege. The rights and remedies herein provided shall be cumalative and not
exclusive of any rights or remedies provided by law.

SECTION 6.02. Intggration. All prior or contemporaneous agreements,
contracts, promises, representations, and statements, if any, between the Foreign Company
and the Delaware LLC, or thieir representatives, arc merged into this Agreement, and this

Agreement shall constitute the entire understanding between the Foreign Company and the
Delaware LLC with respect to the subject matter hereof.

SECTION 6.03. Succesgors and Assipns. The provigions of this
Agrcement shall be binding upon and inure to the bencfit of the parties hereto and their
respective successors and assigns, provided that no party may assign, delegate or otherwise

transfer any of its rights or abligations under this Agreement without the consent of the
other party hereto,

SECTION 6.04. Goveming Law, This Agreement shal{ be construed in

accordance with and governed by the laws of the State of Delaware, without giving effect
to principles of conflict of laws,

SECTION 6.05. Counterparts; Effectivencss, This Agreement may bs
signed in any number of counterparts, cach of which shali be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument. This

Agreement shall become effective when each party hereto shall have received the
counterpart hereof signed by the other party hereto.,

SECTION 6.06. Management of Supviving TIC. As more, particularly set
forth in the Limited Liability Company Agreement of the Delaware LLC, the management
IALEDACRADTAR4-Finnnuing'CorpmPi-M (L doc

e
REF1-2108864-1 HO40002357353

£3-4°d 1850 GBS 8S9:01 P220 LI SBE

‘Hd ‘MIS3 B BEODUIRMSA S2:1T pREZ-E3-n0H



104000235735 3

of the Surviving LLC is vested in a Board of Directors and the names and business
addresses of initial members of such Board of Divectors are:

Craig Robins
1632 Pennsvivania Avenue
Miami Beach, FL. 33138

IN WITNESS WHEREOFT, the parties hereto have caused this Agreement
to be duly executed as of the day and year first above written.

DACRA DESIGN MOORE, LLC,
a Florida IMM
By: \\
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APPROVAL BY MEMBERS
AND WAIVER OF NOTIFICATION

Tha undersigned, being the sole member of Dacrs Design Moore, LLC and of
Dacra Design Moore (Del.) LLC, hereby approve the foregoing Agrecement and Plan of
Merger and waive notification pursuant to Section 608.4381(3), Florida Statutes.

DACRA DESIGN ASS0CIATES, LTD.,
a Florida limited partnership, by

DAC
a Flen
By:
Name
Titls
-"“ r:,
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CERTIFICATE OF MERGER
QF 4 ==
DACRA DESIGN MOORE, LLC zh =
(a Florida limited liability company) ".;9,3 s
into =7 -
DACRA DESIGN MOORE (DEL.) LLC 2L
(a Delaware limited liability company) T
e =
dated: _ 2004 }; c% =
¥, O
The undersigned limited ligbility company formed and existing under the laws of S
the State of Delaware, >
DOES HEREBY CERTIFY:
FIRST: The name and jurisdiction of formation or organization of each of the
constituent entities which is to merge are a5 follows:
Namg

Dacra Degign Moaore, L1.C

Juzisdiction of
Dacra Design Moore (Del) LLC

Formation or Organization
Florida
Delaware
SECOND: An Agreement and Plan of Merger has been approved and execuied by
(1) DACRA DESIGN MOORE, LLC, a Florida limited Lability company (the "Foreign
company (ihe "Delaware LLC"}

Company®), and (if) DACRA DESIGN MOORE {DEL.) LLC, a Delaware limited lability
Design Moore (Del.} LLC.

THIRD: The name of the surviving domestic limited liability company is Dacra
State of Delaware,

FOURTH: The merger of the Foreign Company into the Delaware LLC shali be
effcctive upon the filing of this Certificate of Merger with the Secretary of State of the

33139,

FIFTH: The executed Agreement and Plan of Merger is on fle at a place of
business of the surviving limited lability company. The address of such place of business

of the surviving limited liability company is 1632 Pennsylvania Avcoue, Miami Beach, FL

ILERACRADDAZNS-Fitahe g Curph AV M-MDM L doc
HO4000235735 3
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SIXTH: A copy of the Agreement and Plan of Merger will be fumished by the
surviving limited liability company, on request and without cost, (0 any member of the
Delaware LLC and to any person holding an interest in the Foreign Company.

IN WITNESS WHEREQF, DACRA DESIGN MOORE (DEL.) LLC has caused
this Certificate of Mecrger to be duly executed.

DACRA DESIGN MOORE (DEL.) LLC

By:
Name: Steven Gretenstein
Title: Authorized Person

—t
2o 2
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- EXHIBIT 2
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ARTICLES OF MERGER

OF

DACRA DESIGN MOORE, LLC,
a Florida limited liabflity company

1.

B
05
7
INTO P
o
B=
DACRA DESIGN MOORE (DEL.) LLC, e
a Delaware limited liability company -—n:;
—
C}--l
To the Secretary of State =5
Siate of Florida t::r.?-rrE
Pursuant to the provisions of Section 608.4382, Florida Statutes, the domestic limited
liability company and the foreign limited Hability company hercin named do hereby submit
ithe [ollowing articles of merger.

Annexed hereto and made a part hereof is the Agrecment and Plan of Merger for
merging Dacra Design Moore, LLC, a Florida limited liability company, with and
inte Dacra Design Moore (Dcl.) LLC, a Delaware limited liabilily company (the
"Surviving Entity™).

The members of Dacra Design Moore, LLC and Dacra Design Moore (Del.) LLC
approved and adopted the Agreement and Plan of Merger by wrillen consent in

accordance with the provisions of Section 608.4381, Florida Statutcs.
3

The merger of Dacra Design Moore, LLC with and Dacra Design Moot (Del.)
LLC is permitted by the laws of the jurisdiction of organization of Dacra Design
Moore (Del,} LLC and has been authorized in compliance with sald laws. The date

of approval and sdoption of the Agreement and Plan of Merger by the members of
Dacra Design Moore, LLC and Dacra Design Moore (Del.) LLC was
2004,

The effective time and date of the merger hercin provided for in the State of’
Florida shall be

_, 2004 at
5.

m.

The address of the principal office under the laws of the state of organization of the
Surviving Entity is set forth in the Agreement and Plan of Merger.

EALEDACRADN ARG i ing CorppAPMMIMI doc
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6. The Surviving Entity is deemed to have appointed the Secretary of State of the
Staie of Florida as its agent for service of process in any proceeding to enforee any
obligation or the rights of the dissenting members {(if any) of Dacra Design Moors,

LIC.

7. The Surviving Entity has agrced to promptly pay to the dissenting mombers, if any,
of Dacra Design Moore, LLC, the amount , if any, to which they are entitled undey

F.8, §608.4384,
Exccouted on , 2004,
DACRA DESIGN MOORE, LLC
By: _
Name:
Tiile:
DACRA DESIGN MOCRE (DEL.)
LiC
. By
MName:
Title:
-..‘
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