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THARD: The Plan and Agreement of Merper (the “Plan of Mexrger™), attached hereto and
incorporated by reference herein, providing for the merger of the Merging Corporation with and into
the Surviving Company, was approved by each domestic entity in accordancs with the Chapter 607
of the FACA and Chepter 608 of the Act.
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ARTICLES OF MERGER
OF
Beate Holding’s Inc,,
2 Florida corporatien
AND
Beatas Holding’s LLC,
2 Flarida Bmitcd Hability company
Pursuant to sections 607.1108 and 607.1109 of the Florida Business Corpo;'ation Act (the “EBCA™)
and section 608.43810f the Florida Limited Liability Company Act (ths “Act”), Beata Holding's
Inec., a Florida corporation, (the “Merging Carporation™), 2nd Bests Heolding’s LLC, a Florida
fimited Jiability company, (the "Surviving Company"} adopted on the 30tk day of July 2004, the
following Articles of Merger for the purpose of effecting 2 merger in accordance with the FBCA
and the Act and hereby certify as follows:
FIRST: That the name, sireet address of its prineipa{ office, junisdiction and entiry typc
of the Merging Corporation is as fallows: 500
o
. TTeT 3w
Neme und Sgeet Address lunsdiction Latity Tvpe ";g“" S T
Beats Holding's Inc. Florida Corporation *~* L, ==
"',
Florida Document/ me g 1T
Registration Number: P02000109754 = -
o . . - - - e ™~
=i
Win
SECOND:; That the name, street addresy of its principsl office, jurisdiction and effity
type of the Surviving Company is as follows:
Narme and Street Addyess Jurisdiction Entity Type
Beata Holding"s L1L.C Flonda Limited liability
COmpany
Florida Document/
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FOURTH: Pursuant fo Sections 607,1103 and 607.1108 of the FBCA, and Section
608.4381 of the Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholders
and the Directors of the Merging Corporation and the Members and the Board of Managc:s of the

Surviving Cornpany on I'f'uiu 2ot 2004,

PFITTH: The merger is permitted under the laws of the State of Florida, and is not
prohibited by the Artivles of Incorporation or By-laws of the Merging Corporation or by the Articies
of Organization and Limited Liability Company Operating Apreement of the Surviving Compuny.

SIXTH: The merger shall become effective upon the filing of these articles with the
Secretary of State of Florida

IV WITNESS WHFREQF, the undersipned have causcd these Articles of Mcrgcr to be

duiyexecutedt!us,’tbﬁds}'of EEHE? 2004 0 __ .

Beata Holding’s Ine_ = Florids
corporstion

Beata Holding's LLC, a Florida
limited hability company

( ( CHD4000138240 3}))
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. PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agrgement™} is hereby
adopted by and between Beata FHolding's Inc, a Floride corpuration (the “Merging
Lorporstion™), and Beata Holding’s LLC, & Florida limited liability company (the “"Companv™).
for the purpose of mcrging the Merging Corporation with and info the Company (the "Merger™).

NOW, THEREFORE, the Merging Corporation and the Company hereby spprove and
adopt this Plan apd Agrecment providing for the Merger 2s anthorized by Section §607.1108 of
the Fiorida Business Corporation Act (the “FBCA"™) and by Secticn 6084381 of
the Florida Limited Liability Company Act (the “FLLCA™) and vpon the terms and subject 1o the
conditions hegein,

i. Merger. At the Effective Date (as defined herein) of the Merger, Merging
Corporation shall be merged with and inte Coempany, Company shall be the sarviving entity of
the Merger (hereinafler sometimes referred to as the "Surviving Companyv™) and the separate
corporate existence of Merging Corpocation shail ceasc. The Merger shall beecome effective on
the filing of the Articles of Merge: with the Department of State of the State of Fiorida i
accordance with the provisions of the FLLCA and the FBCA (the "Effective Date™). The Merger
was approved by the Company in accordance with Chapier 608, Florida Siatutes, and was
approved by Merging Corporation in sccordance with Chepter 607, Florida Statutes. All

’ sharcholders of Merging Corporation and all members of the Company have consenied 1o the
Merger.
2. Goveming Documents. The Operating Agreement of the Company (the

“Qperating Agreement’), as in effect immediately prior to the Effective Datc shall constitute the
Operating Agreement of the Surviving Company untii thcrcaﬂcr amended i3 accordance with the

provisions thereof and applicable law.

3. Qfficers pnd Mauangers. The persuns who are officers and managers of the
Company immediately prior to the Effective Dare shall continue to be officers and managers of

the Surviving Company.
4. Nape. The name of the Surviving Company shail be Beatx Holding’s LLC.

3. Addrpyyes. The address of Merging Corpuration is 7270 NW. 12" Street, Suite
?GG Miami, Florida 33126. The address of the Company is and shall be mamtained at 7270 N.W.
12* Street, Suite /60, Miami, Florida 33126.

6. Remstered Office and Registered Agenl. The Incation of the Registerad Office of
the Burviving Company shail continuc to be 7270 N.W. 12 Streer, Suite 760, Miami. Florida

33126. The name of Registered Agent of the Compeny at that address shall continuc to be Jose D,
Mejia.

MIADMER7TT9 t .
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7 Succegsion. At the Effective Date, the separate corporate existence of Merging
Corporation shalf cease, and the Surviving Company shall possess all the rights, privileges,
powers and franchises of a public or private nature and be subject to all the rcsirictions,
disahilitias and duties of Merging Corporation, and all property, real, personal and mixed, and all
debts duc to Merging Corporation on whatever account and all other things in action, shall he

vested in the Swrviving Company.

8. Copversion of Shares: Capitaiization of Surviving Co : Di
At the Effcetive Date, by virtue of the Merger and without any action on the part of the holder

theroof:

(a) All of the shares of Merging Corporation outstanding imumediately prior w0
the Lffective Date shall be converted into a 100% interest in the Surviving
Company. No other shares or interests of Merging Corporation are outstanding at

the time af the Merger.

(b)  Pursuant to Section 607.1301 of the FBCA, therc are na dissenting
shareholders of Merging Corporstion or disscoting members of Swurviving
Company bhecanse all of the sharcholders of Merging Corporation and all of the
members of Surviving Company have consented to this Agreement.

9. Other Provisiong with Respect to the Merger., All required acts shall be done in

order to accomplish the Merger under the provisions of the laws of the State of Florida.

14, Managers of Comnany The nawes and addresses of the managers of the
Surviving Company are as follows:

Jnse D). Mejia Annando R. Mgjia
7270 N.W, 12™ Streer, Suite 760 7270 N.W. 12% Street, Suite 760
Miami, Florida 33126 Miami, Florida 33126

11 Fupther Assurances. If at any time Surviving Company shall consider or be
advised that any further assigmiment or assurances in law are necessary of desivable 1o vest ur to
protect or confirm of record in Surviving Company the title to any property or rights of Merging
Corporation or v otherwise carry oul the provisians hereof, the proper officers and directors of
Merging Corporation, as of the effective date of the Merger, shall exceute and deliver any and all
proper assignments aud pssurances in law, and do a2li things necesssry and proper to vest, perfect

’ or confirm title to such property or rights in Surviving Company and to otherwise carry oul the

provizions hereof.

12.  Abandgpment or Amendment. At any time prior to the filing of the Arnticles of
Merger with the Department of State of the Statc of Florida, the proposed Merger may be

phandeoned by the pattics pucsuznt to this provision or amended by the acrion of the parties
pursuant {o this provision.

MIADMS/277779.1 2 C{ (HO4000158240 3)))
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i3. Approvgl. This Plan and Apreement has been approved by, and the exceution and
delivery thereof authorized by, all of the shereholders and the Roard of Direciors of the Merging
Corporation and by all of the members und the Board of Managers of the Surviving Company.

14 Costs, All costs in connection with this Plan and Agreement will be paid by
Surviving Company.

i5. Drocedure. Each party will in a timely manner follow the procedures provided by
Florida law {n connectivn with the statutory merger including the filing of appropriate Articlies of
Merger, will cooperate with the other party, will act in good foith, and will take thosc achions
HECSSSATY OF Sppropriate to approve and e{fectuatc this Plan and Agrecment.

6. Goveming Iagw. This Plan and Agreement shall be governed by and construed in
zccordance with the laws of the State of Florida,

17. Hegdings. The headings of the several articles harein have been insersed for
convenience of reference only and are not intended to be a parr or w0 affect the meaning or
inferpretation of this Plan and Agreement.

IN WITNESS BEREOF, the undersigned have caused this Plan and &gn.t,mmu af
Meiger fo be signed an their belwlf by their respective awthorized representatives on u,hg

Rt 2004,

Beata Holding's LLC, 2 Florida
limited lisbility company
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