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ARTICLES OF MERGER
OF
. THE RUBINI CORPORATION
WITH AND INTO
MESPORT LLC

Pursumt 10 the provisions of Section 607.1109 and 608.4382 of the } lorida Statutes, the

underiigned hereby certify that:
FIRST: The name, street address of itg principal office, jurisdiction . nd entity type for

each 1perging party are as follows:
The Ky binj Corparation Florida Profit corporatic n
One SI! Third Avenus, Suite 1440
Mimni FL 3313t
Florics Doe. No. PO20000()1989
Mesport LLC Florida Limited Liabilit - Company = & g
One )i Third Avenue, Suite 1440 E;EU“‘ o~
Miami, FL 33131 £ =
Floridx Dac. No. LOSO00086366 | 2T N o
S ~—
i , —=
e, = O
= By 2
¥ =

SECOND: The name, street address, jurisdiction and entity type of he
Is: _
' Florida Lirnjted Liabilit + Company

Megpert LLC

One 5E Third Avenus, Snite 1440
Miarai, FL 33131

THIRD: The atteched plen of Merger meets the requirement of sect.ons 607.1103 and

608.33B, Florida Statutes, and wes approved by parties to the merger in accc rdance with

Chapyers 607 and 608, Florida Statutes.
FOURTH: The merger is permitted imder the laws of the State of F-orida and is not

prohibited by the Bylaws, Articles of Incorporation, operating agreement or ‘Articles of

Organization of either party to the merger.
FIFTH; The Merger shall becoms effective 25 of the date the Articl 35 of Merger ue

filed with the Florida Deparfment of State (the “Effective Date™).
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WHITE & CASE

IN WITNESS WHEREGQF, these Articles of Merger have been execried on behalf of the

each of the parties herewo by their respective authotized representatives as of December 31 ,

2006,
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AGREEMENT AND PLAN OF MERGER

OF
THE RUBINI CORPORATION - .
=0~
AND 2 &
50 =
MBSPORT LLC RE
sl
‘ This Agreernont and Plan of Merger dated as of December 3 _, 2006, is made byﬂ @ 52
and bitween THE RUBINI CORPORATION, a corporation organized and e xisting under the Sy =
laws o] the State of Florida (the “Corporation”), and MESPORT LLC, a lim ted liability =3 %’ <
cotpiuty orgartized and existing under the laws of the State of Florida (thc Company” orthe & T

“Surviving Company”™).
REC 8

WHEREAS, Giargio Rubini directly and indirectly owns 10C % of the issued and
outstixding common stock (the “Stock™) of the Corporation and also owns 130% of the
cacmbership interests in the Company; and

WHEREAS, Giorgio Rubini deems it in his best interest to us=rge the Corporation
with .md into the Company (the “Merger”) and, incident to the Merger, all o "the Stock of the
Corpn ation shall be cancelled. Each of the parties hereto wisheq to set forth in this Agreement .
and ¥1an of Merger the terms and gonditions of the Merger, the mode of oarrying the Mergerinte .
effecy, the manner and basis of transferring all assets and properties of every description and
wherever located of the Corporation and its rights, privileges, immunities, prwars, franchizses and
authority, public ag well ag privats, and such other terms and conditions as b ay be required or
desital and permitted. The Directors of the Corporation and Member of the Company deem the
Merj;¢r desirable and in the best interests of the shareholder or member, as t1¢ case may be, and
sach Diirector and Membar has, by umenimous cons¢nt in writing, adopted ar-d approved this
Agreement and Plan of Merger, and directed that this Agreement and Plan " Merger be
submitted to its members for their approval,

AGREEMENT

In consideration of the mutual covenants set forth in (his Agr ement and Plan of
Meryr, the parties agree as follows;

1, On the Effective Dats (as definad in paragraph 5 belo #), in accordance
with the provisions of this Agreement and Plan of Merger and the provision: of the Florida -
Limited Liability Compaty Act and the General Business Corporation Act, he Corparation shall
be merged with and into the Company, which shall be (he Surviving Compaay, and the separate
existunce of the Corporation shall cease. The Company, as the Surviving Ci mpany, shalt
postess md retain every interest in all assets and properties of every descrip ion and wherever
locaud of the Corporation. The rights, privileges, immunities, powers, fran hises and suthornty,
publi: as well as private, of the Cotparation shall be vested in the Staviving-Company without
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further act, All obhgations due to the Corporation shall be vested in the Sur 4ving Company
withou: further act. The Surviving Company shal! be lizble for all of the ob! gations of the

Corperation existing as of the Effective Date.
The Articles of Organization of the Compeny as in efi sct on the Effective

2.
Date s1all romain in effect and be the Articles of Organization of the Surviv' ug Company.
3. Tha Limitad Liability Company Agreement of the Company as in effect
on the: Effective Date shall remain in effect and be the Limited Liability Coripany Agreement of
the Swviving Company.
‘ =
4. On ths Effective Date, by virtue of the Marger and wi hout any further act, [~ c%’j N
all canorate interests in the Corporation shall by cancelled. » éi“q =
..E;- .,..f_" ol
5. The Merger shall become effective on the day that the Articles of Merger §§§ A 1.
for the Merger have been filed with the Secretary of State of Florida (the “E fective Date™). S - ?‘;
i S
The autherized officers of the Corporation and author zed agens of the §£1? g o
B 7
~

' 6.
Surviving Company, respectively, are empowered, and directed to d any ar 4 al) acts and thin
and o make, execute, deliver, file, and/or record sny and al! instrurnents, pa vers, and documents™ !

which shall be or bocoms necessary, proper, or convenient to carvy out or pu t into effect any of
the provisions of this Agreement and Plan of Merger or of the Merger.
The pame and address of the member of the Sarvivin; Campany is:

8.
MESPORT LLC
- One SE Third Avenue, Suite 1440

. Miami, FL 33131
[Signatures on next page]
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IN WITNESS WHEREQF, the Corporation and the C ympany have caused
this Ajg.eement and Plan of Merger to be signed in their names by their respective authorized

officere ag of the day and ywar first above written,
THE RUBINI CORPO O, 2 Florids

corporation . ]
By /4’!}?’ )
Giorgio Rybai P?(dcnt

ida litrdted liability

MESPORT LLC, a
compeny
' A - .
By: /é(/‘L
Giorgio BAbini, Sfle Menber
| v
_3-
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