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ARTICLES OF MERGER
Merger Sheet

MERGING:

S

LASALLE VENTURES (BRICKELL), INC., a Florida corporation, P96000016966

INTO

ALAMAGAN CORPORATION, a Florida entity, K20403

File date: May 23, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katharine Harris

Secrstary of State
May 23, 2001

ADAMAGAN CORPORATION
501 BRICKELL KEY DRIVE
STE &02

MIAMI, FL ~ 33131

SUBJECT: ALAMAGAN CORPORATION
REF: K20403

We received your alectronically transmitted document. Eowaver, the
document has not been filed. DPlease make the following corrections and
refax the complete document, ineluding the electronic filing cover sheet.

The current name of the entity is as referenced above. DPlease correat
your document accordingly.

THE CORPORATE NZME SHOWN ON TEE FIRST PAGE, ARTICLES OF MERGER, IS
INCORRECT. IT IS STILL SHOWING THE CORPORATE NAME AS Alamagan Corp.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your documant, Please
call {850) 487-6908. :

Darlene Connell FAX Aud. #: HOL000068080
Corporate Specialist Letter Nunber: 301A00031812

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814



May 23, 2001

ALAMAGAN CORPORATION
501 BRICKELL KEY DRIVE
STE 602 -
MIAMI, FL 33131

SUBJECT: ALAMAGAN CORPORATION
REF: K20403.

We received vour electronically transmitted document. However,
the document has not been filed. Piease make the following
corrections ‘and refax the complete document, including the
electronic filing cover sheet,.

The current name of the entity is as referenced above. Please
correct your document accordingly,

The articles of merger were not received, . T -

Please return your document, along with a copy of this letter,
within 60 days or vour filing will be considered abandoned,

If you have any questions concerning the filiﬁé,of yvour
document, please call (850) 487-6906.

Darlene Connell FAX Aud. #: HO1000068080
Corporate Specialist Letter Number: 901A00031741
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FZOEM&ADEPEHHEEWTDFSTAEE
Rstherine Harrig
Seerstary of State
May 23, 2004

ALAMAGAN CCRECRATION
501 BRICKELL KEY DRIVE
STE &02

MTaMI, FL 33131

SUBJECT: ALAMAGAN CORPORATION
RE¥: K20403

He received your electronjcally transmitted document. However, the
dosument has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet. u//,/

IHE NAME OF TEE MERGING CORPORATION IS "LASALLE VENTURES (BRICKELL),
INC.*. PLEASE CORRECT ON PAGE 1 OF THE ARFICLES OF MERGER.

THE PLAN OFMERGER FOR NON-SUBSIDIARIES DOZS NOT NEED TO BE INCLUDED IN THE p///
ME RGER r

Please return your document, along with a copy of thisz letter, within 60
days or your filing will be eensidered abandoned.

If you have any questions concerning the filing of your dacumant} Please
call (850) 487-6880.

Raren Gibson FAX And. #: HOLOQO0G8080
Corporate Specialist Letfer Number: 701R00031867

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32814
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ARTICLES OF MERGER
{(Frofit Corporatious)

The following articles of merger are submmcd in accordance with the Florida Business Corporation Act,

pursuadt to seetion §07.1105, F.8.

First: The pame and jurisdiction of the surviving corporation is: o

ALAMAGAN CORHIRATION Rlorida E?%

Sacond: The name and jurisdiction of each merging corporation is:

N rurisdicti
LA SALLE VENTURES (BRICKELL), INC. Florida

0ty Hd 2 VA 1000
v
4

Third: The Plan of Merger is anached.

Fourth: The merger shall bacome effective on the date the Articles of Merger ave filed with the Florida
Pepartment of State

o8

12 729 7 00 (eowersspecific due. NOTE: An effective date cannot bé prior fo the date of fling or more
than 90 days in the fobwe}

Fifth: Adoption of Merger by survivine comporation - (COMPLETE ONLY ONE ST‘]*QF%}‘%
The Plan of Merger was adopted by the shareholders of the surviving corporation on

1 e N T K IR RS 3 R S KO D R R Ie aN R P
XXX XXX R XXX XKL K I SRR N S ap e S s e S

Sixth: Adoprion of Merger by merging corporation(s) (COMFPLETE ONLY ONE SI'A‘I‘E&}JENR
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 0

KXXXKXXXXXXXXKXXXMM&WW

This instrument prepared by:
ﬁzmckadd::{ona!si:em;fnecessab’)ﬁlbert J. Xigques, Esg.

Rodriguez & Machado, P.A.
1000 Brickell Ave., Ste. 660
FAX AUDIT NO. HO1000068080

. Miami, Flerida 33131
5. 44 = C T Symcm Owitne
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: SIGNATURES FOR EACH CORPORATION
Sereath: _ = FAX AUDIT NO. HO01000068080
Lasalle Ventures Rafac) Dinz-Balarn,
{Brickell), Tne. Shareholder
LaSalte Veatures (___..) Bayriel Mzixome, Directer sud
Lhrick=11) _ Tne L Sharebolden
LaSalle Venttres ' ' . Bernard Sendlin, Director amd

Sharebnider

Gavyiel Maipone Rirector

Alamagan Corporation

Lear]

: 17/ |

: 7
Alsmaean Corporation M’—% ! Bernard Sendlin, Directer
s s L p . —%7

PLAN OF MERGER

FL 1 & T Synit Ol (Non Sohsidiaries)

FAX AUDIT NO, HQ1Q00068080
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SENT BY: MAHONEY - TAGLER; 312 546 5845; DEC-20-00 18:42; PAGE 5 B
PR LS el o U~ e Y e
“ FAX "AUDIT NO. HO1000068080
§ Typad. ot Printed Masme of fnrdivides] £ This
Hapsof Copomtion Signgue
Kafaol Diaz-B3hsrv,
LaSalle Ventuxes / Sharsholder
{Brickell), Ine.

L.—-) Gavriel Msirome, Director and
LaSalla Venruyes 7 t 7
Airickell) —Tnt. A sSharahalde

' Bermard Bendlin, Dirsectox and

LaSalle Venrares 7 -

Lisickeldd.  —Inse—— Sharebnlde:

C—‘f I .
— sregal_Matrope, NLrechoY e
AMonegan Corparation G
gan Corp ticn: fernard Seadlin, Direceuy

Alumagan LOTpDOra )

o G - S ettt Omblue

FAX AUDIT NO. H01000068080 ' '
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| ¥AXAUDIT NO. HO1000068080  pray oOF MERGER (subsidiary corporations)
with the laws of any ather applicable jurisdiction of incorporation..

The name and jurisdiction of the pareat corporation owsing at least 80 percent of the owtstanding shares of each
class of the subsidiary compaoration is:

‘ - ! I .‘I- r

LaSalle Ventures {Brickell), Inc. o Florida

The narpe and jurisdiction of each subsidiarv carporation is
N Turisdicti
_Alamagan Gorpevation Florida - S

The manner and basis of convernting the sharss of the subsidiary or parent into shar=s, obligarions, or other
securities of the parent or any other corporation or, 2 whole or in pant, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation invo rights 10 acquirs shares,
obligations, and other securities of the surviving or aoy other corporation or, in whole or in part, into cash or
other property is as follows:

The following terms shall control the merger of Brickell into Alamagan.

Brickell shall transfer =1l its assets and liabilities to Alamagan which

shall retain 21l right, title and interest in Alamagan's assets and liabilities,

Alamagan shall cancel its shares held by Brickell prier to the merger, and
Alamagan shall reissue such shares in equal amounts to Brickell's share-
holders prior to the merger so that after the merger Brickell's share-
holders prior to the merger shall own one hundred percent (100%) of
Alamagan's stoeck after the merger,

{Artach additional sheets if necessary)

If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation;
a provision for the pro rars issuance of shares of the subsidiary to the holdars of the shares of the parem
comporation upen surrender of any certificates is as follows:

FL 43 L7 Symow Crling

FAX AUDIT NO. HO1000068080
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Alamagan shall caseel its shares held by Brickell prior to the merger, and
Alamagan shall reissue such shares in equal amounts to Brieckell's share-
halders prior to the merger so that after the merger Brickell's share-

holders pricor to the merger shall own one hundred percent (100Z) of
Alamagan’s stock after the merger.

If applicable, shareholders of the subsidiary corporations, who, excepr for the applicability of section 607.1104,
F.8. would be entitled to vore and who dissent from the merger pursuant to section 607.1320, F.S., may be
entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,

to be paid the faiy value of their shares. N/A

Other provisions relating to the merger are as follows:

See Attached Plan of Merger

FL 82-C T Sysom Owbive
FAX AUDIT NO. HOLOODOG680O80

TOTAL P.38
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PLAN OF MERGER OF

LA SALLE VENTURES (Brickell), INC.,
a Florida Corporation

Taio

ALAMAGAN ¢ CORPORATION
a Florida Corporation

AGREEMENT and PLAN OF MERGER dated as of December 26, 2000 between
ALAMAGAN CORPORATION a Florida corporation (hereinafier referred to as "Alamagan"), and
1.A SALLE VENTURES (Brickell}, INC., a Florida corporation (hereinafter referred to

as "Brickell").

WHEREAS, Brickell holds one hundred percent (100%) of the outstanding common
shares of Alamagan; and

WHEREAS, Gavriel Mairone, Bernard Sendlin and Rafael Diaz-Balart own in equal
amounts one hundred percent (100%) of Brickell; and

WHEREAS, the Boards of Directors of Alamagan and Brickell and their shareholders
deem it advisable to merge Alamagan and Brickell into Alamagan pursuant to this Agree-
ment and the applicable laws of the State of Florida; and

WHEREAS, the Boards of Directors of Alamagan and Brickell and their shareholders
intend to adapt this Agreement as a Plan of Reorganization and to consummate the merger
in accordance with the provisions of Section 368 of the Internal Revenue Code of 1986, as
amended (hereinafier referred to as the “Code™).

NOW, THEREFORE, the Boards of Directors of Alamagan and Brickell and their
shareholders adapt the following "Articles and Plan of Merger"” in accordance with the appli-
cable sections of the Florida Business Corporation Act:

Article 1. The parties hereto agree to effect this Merger.

FAX AUDIT NO. HO1000068080
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FAX AUDIT NO. HO01000068080

Article 2. The parties to these Articles and Plan of Merger are Alamagan and
Brickell,

Article 3. The corporation to survive the Merger is Alamagan which shall continue
under Alamagan’s name.

Article 4. This Merger shall not effect any amendment to the charter of Alamagan,
the surviving corporation.

Atticle 5. Alamagan and Brickell maintain their principal offices in Miami, Florida.
Alamagan shall maintain its principal office in Miami, Florida as the surviving corporation
after the Merger.

Article 6. The Boards of Directors and shareholders of Alamagan and Brickell duly
approved and adopied these Articles and the Plan of Merger by unanimous written consents
in licu of special meetings dated December 26, 2000 in a manner congistent with the Florida
Business Corporation Act.

Atrticle 8. The Plan of Merger is as follows:

8.1, The Articles of Incorporation of Alamagan on the effective date of the Merger
shall continue in full force and effect as the Articles of Incorporation of the surviving
corporation, and this Merger shall not change or otherwise amend them.

8.2. Alamagan reserves the right and power to alter, amend, change or repeal any of
the provisions contained in its Articles of Incorporation after the effective date ofthe Merger
in the manner now or hereafter prescribed by statute, and all rights conferred on officers,
directots or stockholders herein are subject to this reservation.

8.3. The By-Laws of Alamagan on the effective date of the Merger shall remain the
By-Laws of the surviving corporation until alteration, amendment, repeal or adoption of new
By-Laws in accordance with the provisions thereof, the Articles of Incorporation, or in the
manner permitted by the applicable provisions of Florida law.

8.4. The Directors of Alamagan immediately priorto the effective date of the Merger
shall continue in office until the next Mecting of the Stockholders of Alamagan which shall
continue to have two (2) directors who shall be the following persons: Gavriel Mairone and
Bernard Sendlin.

FAZ AUDIT NO. HO1000068080
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'8.8. The effective date of the Merger shall be the date when the Florida Department
of State files the Articles of Merger.

8.9. A majority of either Board of Directors of Rrickell or Alamagan or a majority in
interest of the shareholders of Brickell or Alamagan can vote to abandon this Plan of Merger
before its effective date, and thereupon this Plan of Merger shall cease.

8.10. Alamagan shall pay all the expenses of effecting this Plan of Merger.

8.11. Alamagan shall make all entries necessary upon its books upon the cffective
- date ofthe merget to treat the merger as a pooling of interests for accounting purposes only.
Such entries shall include, inter alia, the following adjustments:

(a)  Alamaganshall record the assets and liabilities of Brickell
at the amounts carried on their respective baoks immediately prior to the
effective date of the merger.

(b)  The stated capital of Alamagan afier the merger shall
include the stated value of all the common stock of Alamagan issued to the
former shareholders of Brickell.

(¢)  The paid-in capital of Alamagan after the merger shall
include any paid-in capital of Brickell immediately prior to the merger.

(@)  Theretained eamings of Alamagan after the merger shall
include any retained eamings of Brickell immediately prior to the merger.
Unless transferred to stated capital by the issuance of shares or otherwise, the
net assets of the corporations available for dividends immediately prior to the
merger shall continue to be available for the payment of dividends by
Alamagan as the surviving corporation.

8.12  Any sharcholder of Brickell who dissents from the merger of Brickell into
Alamagan may receive the fair market value of said dissenting shareholder’s stock in Brickell
upon compliance with applicable provisions of the Florida Business Corporation Act.

Article 9, Alamagan and Brickell may ¢xecute any number of counterparts of these

4
FAX AUDIT No. §01000068080
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The following officers of Alamagan immediately prior to the effective date of the
Merger shall continue in office after the effective date of the Merger until the next Mecting
of the Board of Directots of Alamagan:

CGavriel Mairone President

Rafael Diaz-Balart Vice President
Bernard Sendlin Secretary/Treasurer

8.5. The total number of shares of stock of all classes which the parties hereto have
authority to issue is as follows:

Number of Shares
Corporation S Class of Stock Authorized
Alamagan Common ($1.00 par value) 5,000
Brickell Common ($0 par value) 100,000

8.6. The following terms shall control the merger of Brickell into Alamagan. Brickell
shall transfer all its assets and liabilities to Alamagan which shall retain all right, title and
interest in Alamagan’s assets and liabilities. Alamagan shall cancel its shares held by
Brickell prior to the merger, and Alamagan shall reissne such shares in equal amounts to
Brickell’s shareholders prior to the merger so that after the merger Brickell’s sharsholders
prior to the merger shall own one hundred percent (100%) of Alamagan’s stock afier the
merger.

8.7. Onthe effective date of the Merger, the separate existence of Brickell shall cease
except to the extent continued by statute, and all its property, rights, privileges and franchises
of whatsoever nature and description shall transfer to, vest in, and devolve upon Alamagan
as the surviving corporation without further act or deed. Brickell shall make and deliver any
confirmatory deeds, assignments or other like instruments deemed desirable by Alamagan
ta evidence such transfer, vesting or devolution of any property, right, privilege or franchise
at any time or from time to time by its last acting officers or by the corresponding officers
of the surviving corporation. Upon the effective date of the merger, Alamagan shall be
responsible and liable for all the liabilities and obligations of Brickell. The merger of
Brickell into Alamagan shall not impair the rights of creditors or any liens upon the
properties of Brickell.

FAX AUDIT NO, HO1000068080
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FAX AUDIT NO, HO1000068080
carporation, executing the forcgoing document, and being first duly swom, acknowlcdged
thar they signed the foregoing Articles of Merger in the capacities therein set forth and
declarad that the statements therein contained are tfrue.

. NotaryPublic

STATEOFILLINOIS )
COUNTY OF COOK )

l, Margaret Burns, a Notary Public, do hereby certify that un {he 20th day of
December, 2000, personally appeared before me Gavriel Mairone and Bernard Sendlin, who

declare they are the President and Secretary of Alamagan Corp., & Florida corporation,
executing the foregoing document, and being first duly sworn, acknowledged that they signed
the foregoing Articles of Merger in the capacities thercin set forth and declared that the

statements therein contained are troe.

IN WITNESS WHEREOF, I have hereunto sct my hand and seal the day and year
before written.

FAX AUPIT NO. HO1000068080
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Articles and Plgin gtq&lﬁrg%%%& each such eounterpurt shall constitute an original.

-

IN WITNESS WHEREOF, pursuant to autherity duly given by their respective
shareholders and Boards of Directors, Brickell and Alamagan have caused their respective
Presidents and Secretaries to execute this Agreement and Plan of Merger and to attach hereto

their corporate seals.
LA SALLE VENTIUJRES (Brickell), INC.,

By: s

“ Gavriel Mairone, its President

Bemard Sendlin, its Secretary

ALAMAGAN \CORPORATION
a Florida corporation

py

Gavriel Mairone, its President

STATE OF ILLINOIS )
COUNTY OF COOK )

I, Margarct Burns, a Notary Publie, do hereby certify that on the 20th day of
December, 2000, personally appeared before me Gavriel Makone and Bernard Sendlin who
declare they are the President and Seerctary of LaSalle Venmires (Brickeil), ing., a Florida

FAX AUDIT NO. HOl0Q0C68080



