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ARTICLES OF MERGER

of
JOYITA INVESTMENTS CORPORATION

{a Florida Corporxtion) ? // 70 d

With and Into

NEW JoviTa,LLC (o4~ 07H Z
(a Florida Limited Liability Company)

The: following acticles of merger are submitted iz accordance with the Florida

Business Corporation .Act {the “PFBCA™), pursuant to Sections 507.1108 and §07.1109, and the
Florida Limited Liability Company Act, pursuant 1o Section 608.4381

First: The name of the surviving company is

NEW JOYITA, LLC, 2 Florida limited linbility company

Second: The name of the merging corparation is

JOYITA INVESTMENTS CORPORATION, & Florida corporation

Third: The Plan and Agreement of Merger is attached.

Fourth: The merger shall become effoctive on the date the Articles of Merger are filed
with the Florida Department of State.

Fifth: The Plan and Apreement of Mexger was adopted by the members and managers.of
the surviving compamy on Decembexd* 2004 in accordance with Section 608.438t of R Florga
Limited Liubility Company Act.
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of the merging coiporation on Decemberl?*ﬁzﬂm in accordance with Section 6075%.}63
607.1108 ofthe FBCA .
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Sevemth: The address of the prncipal office of the surviving compauy is I%E&;ckeg_
Avenue, Suite 1014, Miami, Florida 33131.
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IN WITNESS WHEREOF the partics to theso Auxticles of Merper have cansed them 10 be
duly executed by their respective authorized represcntatives this 274"&&3' of December 2004,

SURVIVING COMPANY: MERGING CORPORATION:
NEW JOYITA,LLC JOYITA INVESTMENTS CORPORATION
(a Florida Limited Liability Company) (a Florida Corporation)
By mﬁa\ | Bymga .
Name: Evoesto Peralia Name: Ernesto Peralia
Title: Maraper Titie: President
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agresment™ is horeby
adopted by and between Joyita Iuvestments Corporation, a Florida corporation (the “Merging
Corporation™), and New Joyita, LL.C, 2 Florida limited liability company (the “Companv™}, for
the purpose of merging the Merging Corporaiion with and inte the Company (the "Mereer™).

NOW, THEREFORE, the Merging Corporation and the Company hereby approve and
adopt this Plan and Agrecment providing for the Merger as authorized by Section 607.1108 of
the Florida Business Corporation Act (the “EBCA™) and by Section 608.4381 of the Floride
Limited Lisbility Company Act (the “ELLCA™} and upon the terms and svbject W the conditions
herein

1. Merger. At the Bifective Date (as defined herein} of the Merger, Merging
Corporation shail be merged with and into Company, Cotpany shall be the surviving entty of
the Mcrger (hereipaficr somefimes referred o as the "Syryiving Campany™) and the scparate
cotporare exisience of Merging Corporation shall cease. The Merger shall become effective on
the filing of the arficles of merger with the Department of State of the Stmic of Florida in
accordance with the provisions of the FLLCA and the FBCA, (the "Effective Date"). The Merger
was approved by the Company in accordance with Chapter 608, Florida Stammes, and was
approved by Merging Corporetion n accordance with Chapter 607, Florida Smanutes, Adl
shareholders of Merging Corporation and all moembers of the Compeny have consented to the
Merger.

2, Guveming Docupents. The Opermting Agreement of the Company (the
“Operating Apresment™), as in effect immediately prior io the Effective Date shall constitute the
Operating Agreement of the Surviving Company until thereafter amended in accordance with the
provisions thercof and applicable law. -

kN Dfficers and Managers. Tbepamﬁwhomoﬁmandmmmﬁ@ofiﬁc
Compmyxmmadm!ypnoitumaﬁmwmmummmwammnmd%@f

the Surviving Cornpany. B
;3

4, Neme, mnmtwofﬁwvamgCompenyshﬂlbermmm

5. Addresses. The address of Merging Corporation is 1441 Bockell Av@@, Ss.qg:
1014 Miami, FL 33131. The address of the Company is and shail be majntained at 14‘52311:@]
Avcoue, Suite 1014 Miami, FL 33131. B2M

i gis The location of the Regisicred Offce of
theSmmgCampanyshﬂlmmmbeiﬁl Brickeil Avenne, Suite 1014 Miarni, FL. 33131
The name of Registered Agent of the Company at that address shall continue o be Robert Allen
Law.
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7 Suceession. At the Effective Date, the scpamie corporate existence of Merging
Corporation shall cesse, and the Surviving Compuany shall possess all the rights, priviloges,
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powers and franchises of a public or privaie nataure and be subject to all the restrictions,
disabilitics and duties of Muging Corporation, and all property, real, personal and mixed, and all

debis due to Meiging Corporation on whatever account and al! other things in action, shall be
vested in the Suriiving Company.

8. Cnver
At the Effective Date,
thereof’

(e}  All of tha shares of Merging Corporation outstanding immediately prior w
the Effective Date shall be converted into a 100% inferest in the Surviving

Company. No other shares or interests of Merging Carporation are outstanding at
the time of the Merger.

{b)  Pursuant to Section 607.1301 of the FBCA, there are no dissenting
shzgeholders of Merging Corporation or dissenting members of Surviving
Company because all of the shareholders of Merging Corporation and all of the
members of Surviving Company have consented to this Agreement.

9.  Crher Provisions with Respect 1o {ie Mergrt. All rquired acts shall be done in
order to accomplish the Merger under the provisions of the laws of the State of Florida.

10.  Mapagens of Company.  The name and address of cach manager of the Sucviving
Company ig as follows:
Ernesta Perala
144] Brickell Avenue
Suite 1014 B
Mismi, Florida 33131 T =
L = ?
Vetonice A. Peralta zZ = i
1441 Brickell Avenue = s
Suite 1034 ﬁi‘i T N
Mizmi, Fiorida 33131 R S
P
1l.  Fycher Assgances. If at any time Surviving Company shall considdp i beo

advised that any further assignmant or assurances in law are necessary or desirable to ve8t7%yr to—
protect or confirn of record in Surviving Company the title 1o sny propersty or rights of Ngiding—
Corporation or to ctherwise carry out the provisions hereof, the proper officers and directors of
Merging Carporation, ay of the effective date of the Merger, shall execuze and deliver any and all
proper assignments and assurances in Iaw, and do all things necessary and propser to vest, perfect

or confirm title to such property or rights in Surviving Company and to otherwise caery out the
provisions hereof.

12.  Abandoppent or Amendment At any time prior to the filing of the Articles of
Merger with the Department of State of the Semie of Florida, the proposed Morger may be

€ ({BO4000253388 3)))



1872772004 15:33 FAX

@ ooeso07

{((uD4000253380 1))}
abandened by the parties pursuant to this provision or amended by the aciion of the parties
pursuent o this provision.

13. Approvgl This Plap and

14,
Surviving Company

ent has been approved by, and tha execution and
delivery thereof authorized by, all of the shareholders and the Board of Directors of the Merging
Costs.  All ¢osts in connection with this Plan and Agreement will be paid by

Corporation and by all of the members and the Board of Managers of the Surviving Company.

Is.

Procedure. Each party will in a timely manner follow the procedures provided by
Florida law in connection with the smatutory merger including the filing of appropriate Articles of

Mexger, will cooperate with the other party, will act in good faith, agd will take thoge actions
neoessary or apprepriate io approve and effictuate this Flan and Agrecment.

18.

Govemning Law. MPhnmdAgrmnthegmmdbyandm&medm
accordance with the laws of the State of Florida.
i7.

The headings of the several articles berein have been inserted for
convenience of reference only and are not intended 1o be a pari or to affect the meaning or
interpretation of thiy Plan and Agreement,
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IN WITNESS HEREODOF, the undersigned have caused this Plap aod Agreement of

Mﬂg: to be signed on their behaif by their reapective authorized representatives on December
21th, 2004. ,

New Joyita, LLC, 2 Florida limited iiability
compeny

By;mur

Name: Exnesto Peraita
Title: Manager

Joyita Investmcats Corporstive, 2 Florida
corpomation

o R

Name: Ernesto Peraita
Title: President
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