-

FAY NO. 30K MR 6460

¥ VAR-D5-2004 FRI D4:15 PY Hurai WaldBionda 0 - -
LAVISY 0 D ‘ !68 : l ‘3 !
- ‘ te

Florida Department of
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and ugse it as a cover sheet. Type the fax andit
number (shown below) on the top and bottom of all pages of the document.

(({H04000046506 3}))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this

page. Doing so will generate another cover sheet,

To:
Division of Corporaticna
Pax HWutbex : {850)205-0380
From:
Bocount Name @ MURAI, WALD, BIONDO, MOREND, P.&.
Reoount Nomber : 076150002103
Bhone 1 {305) 358-5800
Fax Numbar : (3085%)358-~6450
T o
=2 =
= 1
5 = 2
pre o4 v
N MERGER OR SHARE EXCHANGE AN —
- . % -
SR BBB GROUP, INC. LR o=
o S r“'—__{’_l o
i o O . E =
PR M Cerificate of Statys Sm o
o = TRy e
i EF = §Certified Copy )
= &: :"‘: E _ —— — e
- O Page Count
= =
= stimated Charge _
—
Electronic Filing Manu Carporate Filing Public Access Halp

» wlo/eq
ooy rcde 1—’(“’/ (Y\_ﬁ"\"g"K

k4

hitps://efile.sunbiz.orp/seripts/efilcove.exe . 3/3/2004



MAR-05-2004 FRI 04:15 PM Hurai Wald Biondo FAX NO. 305 358 9490 B 01/05

TO:

MURAI WALD BIOGNDO & MORENO

PROFESSIONAL ASSOCIATLON
Abtorneys
S04 In&raham Bailding TeL: (305} 358-5900
25 Southeast 2ud Avenus FAX: (305) I58-D408
Milaml, Florida 331M Fax: {(305) 353-4842
Senders Email Address:
EMURAIGE N waM.COM
FACSIMILE TRANSMISSION
SECRETARY OF STATE - ATTENTION: SUSAN PAYNE

FAX NUMBER:  1-850-205-0380

FROM: Reae V. Murai

DATE: Mareh 4, 2004

FILE NUMBER:  (I1857-000

Numbar of Papes including this cover page _- 5
If you have any problems with this frapsmittal, please call as socn as possihle.
A copy of this fax will __ will not_x _ be sent via the mail

MESSAGE:

Being faxed herewith is the revised Articles of Merger. Please back d ate fo March 3,

the original date of receipt. Thank you.

e information containad in this facsimile message s attorney priviteged and tonfidential information intended only for the use
1 the individual or entity named above. If the reader of this massage s not the intendad racipient, or the employee oc agent
esponsible to deliver it 1o the intended recipient, the reader i hereby notiffed that any dissemination, distobution or copying o
this cormunication is strictly prohibited. If you have received this communication i errar, pleass inmediatety notify us by
telephonsa and retuen the orfginal message fo us at tha aboye address via the U.5. postal sarvica.
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(Pursuant to §607.1101 of Florida Statutes) o, %
TR,
o3 2
L BBB Group, Tnc. and SVI I, Inc., being validly and legally formed under the laws 2.2, =~

of the State of Florida, have adopted a Plan of Merger.

2. The name of the surviving entity is BBB Group, ing ,

3. The Plan of Merger of the merging entities was adopted pursuant to Section
607.1101 of the Florida Statutes and {s attached hereto as Exhibit “A”.

4. The Plan of Merger will become effective upon the filing of these Articles of
Merger.

5. The Plan of Merger was adopted by the Shareholders and by the Board of Direciors

of BEB Group, Inc on March 3, 2004, in accordance with the applicable sections of Chapier
607 of the Florida Statutes. '

6. The Plan of Merger was adopted by the Shareholders and by the Board of Directors

of 8VI I, Inc. on March 3, 2004 in accordance with the applicable sections of Chapter 607 of
the Florida Statutes.

7. The Plan of Merger calls for the cancellation of the issued shares of SVI IT1, Inc.
Ne additional shares of BBB Group, Inc. will be issued or distributad.

8 No changes in the Articles of Incorperation of the surviving entity have been made.

IN WITNESS WHERFEOF, the undersigned have caused these Arficles of Merger to be
executed as of this 3™ day of March, 2004,
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a Florida corporation . a Florida corporation =%
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Kennet v, President Kenneth un, President SO
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EHIBIT “A"

PLAN OF MERGER

This is a Plan of Merger between BEB Group, Inc. a Florida corporation (hereinafter the
“Surviving Entity™) and SVI 111, Inc., & Florida corporation (hereinafier the “Absorbed Eatity™).

ULATIONS

A The Surviving Bntity is a corporation organized and existing under the laws of the
State of Florida, with its principal office at 140] Brickel! Avenue, Miami, F} 33131,

B. The Absorbed Entity is a corporztion organized and existing under the laws of the
State of Florida with its principal office at 1401 Brickell Avenue Miami, Fl 33131,

€. The Sharsholders and the Board of Directors of the Surviving Entity and the
Shareholders and Board of Director of the Absorbed Entity deem it desirable and in the best
business interests of the entities that the Absorbed Entity be merged into the Surviving Entity
purseant to the provisions of the Florida Statutes in order that the transaction qualify as a
“reorganization” within the meaning of Section 368(a)Y1){A) of the Internal Revenue ngc of
1954, as amended.

In consideration of the mumual covenants, and subject to the terms and conditions
hereinafier set forth, the constituent corporations agree as foilows:

TERMS

i. Merper. The Absorbed Entity shall merge with angd into the Surviving Entity which
shall be the Surviving Entity. On and afler the Effective Date, the Sunviving Enufy shalf
continue to exist as the Surviving Entity under its present name pursuant to the provisions of the
Florida Statutes, and the separaie existence of the Absorbed Entity shall cease. The Surviving
Entity shall succeed to all the rights, privileges, immunities, and franchises, and oli the property,
real, personal, and mixed of the Absorbed Entity, without the necessity for any separate tvansfer.
The Surviving Entity shall thereafter be responsible and liable for all Habilities and obligations of
the Absorbed Entity, and neither the rights of creditors nor any liens on the property of the
Absorbed Entity shall be impaired by the merger.

2. Effective Date. The merger shall be effective on the date of fling of the Articles of
Merger with the Flarida Department of State.

3. Articles of Ingorporations and Bylaws. On and afler the Effective Date, the
Articles of Incorporation and Bylaws of the Surviving Entity shall be the same as the Articles of

Incorporation and Bylaws of the Surviving Entity immediately prior fo the Effective Date.

4, Shares of Stock of Absorhed Bntity, The total number of shares of stock which the
Absorbed Entity has cutstanding is One Fundred (100) shares of common steck.

Fax Audit No. HDAUOOBA6506 3
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Upon he Eﬂ'c:cuvc Date, each issued and outstandtng sharc of cowmmon stock of the Absorbcd
Entity shall be automatically cancelled and the certificates representing such shares shall be
gurvendered and cancelled. The sole shareholder of ihe Surviving Entity is also the sole
slﬁa;lrfholdcr of the Surviving Entity. As a result, no additional shaves of the Surviving Entity
ghal] be issued,

6. Diregtors gnd Officers. The directors and officers of the Surviving Entity upon the
Effective Date shall remain the directors and officers of the Surviving Entity, as the case may be,
until the election or qualification of their respective successors or until they shall resign, die or
otherwise cease o hold such directorships of offices in accordance wiih the Bylaws of the
Sutvivitg Entity.

7. Filings with Florida Dgpartment of Stale The Absorbed Entity and the Surviving
Entity shall each cause to be execuied, filed and/or recorded any document or documents
prescribed by the laws of the State of Florida and will each cause to be pexfo:-med all necessary
acts to cffectuate the merger hercin provided for, subject, however, io any provisions hereafier
contained for sbandaning this Agreement.

4 Ahandopment of Merger, Notwithstanding the appmva} of this Agreement by the

Shazeholders and Dirsctors of the Absorbed Entity and of the Surviving Entity, this Agreement
may be abandened at any time prior to the Ming of the Articles of Merger in the offices of the .
Department of Siate of Florida by the mutual written consent of the Absorbed Entity and the

Surviving Entity.

IN WITNESS WHEREQF, this Agreement has been duly executed by and an behatf of the
Surviving Entity and the Absorbed Entity on the 3 day of March, 2004

SVIIE Inc,, ' ' BBB Group, Inc ..
s Florida corporation g Florida comporation

B”’_ﬁ oy ////fb
X Baboun, President Kenneth Sabouy, President
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