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ARTICLES OF MERGER
Merger Sheet

MERGING:

SANKARA HOLDINGS, INC. a Florida corporation P97000047735

INTO

SANKARA HOLDINGS GROUP, LLC, a Florida entity, LO0000011814

File date: October 3, 2000

Corporate Specialist: Lee Rivers
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ARTICLES OF MERGER L — { 9/ ( Lf

SANKARA HOLDINGS GROUP, LLC, aFlorida imited liability company (the "Surviving
Entity"), and SANKARA HOLDINGS, TNC., a Florida corporation (the "Non-surviving Entity"),
hereby stafe and certify as follows, for the purposes of effecting an agreement and plan of merger
between them, pursuant to the requircments of Scetions 607.1109 and 608.4382 of (he Florida
Statntes:

1. Altached as Exhibit "A" is the Agreement and Plan of Merger between the Non-
surviving Entity and the Surviving Entity, which is hereby incorporated by snch reference asif fully
herein set forth (the "Plan of Merger").

2. The merger of the Non-surviving Entity with znd into the 'Suw'iv'ing Entity shall
become effective on the date on which these Articles of Merger are filed with the Secretary of State
of the State of Flerida (the "Effective Date™),

3. The Plan of Merger was duly and unanimously authorized, approved and adopted by
the sole shareholder and Board of Directors ofthe Non-surviving BEntity by Wrilten Consent thercto
dated as of September 28 2000 in accordance with the applicable provisions of Chapter 607
of the Florida Statutes, :

4. The Plan of Merger was duly and unanimously anthorized, approved and adopted by
the members of the Non-surviving Entity in accordance with the applicable provisions of Chapter
608 of the Florida Siatutes.

<2

':-,—,.{_F‘ o)

3
IN WITNESS WHEREOF, the undersigned have executed these Articles ofMer fEras offy
. - . ~ TET

28th day of September 5 2000. e . -

corporation

By:

Francesco La Lumia, President

SURVIVING ENTITY:

SANKARA HOLDI
Florida limited Iiaﬁﬁ‘

By; M7
Francesco La Lumia, President

Gf{ GROUP, LLC, a
chmpany (

GADMZN744260] 3785\0307688.0) FAX AUGIT NO, HOp- 52392
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LXHIBIT "A"
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agrcement™) relates to the merper of SANKARA
HOLDINGS, INC., a Florida corporation (the "Non-surviving Entity™), with and into SANKARA
HOLDINGS GROUP, LLC, a Florida limited liability company (the "Surviving Entity™).

WITNESSETH:

WHEREAS, the Non-surviving Entity and the Surviving Entity wish to enter inlo a merger
agreement according to which the Non-surviving Entity will merge with and into the Surviving
Entity, and the Surviving Entity will be the surviving entity.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forih
below, the parties agree as follows:

1, The Merger. Onthe EfTective Date (as defined below), the Non-surviving Entity shall
merge with and into the Surviving Entity (the "Merger"). Immediately following the Merger, the
Surviving Entity shall continue as the surviving entity, and the separate existence of the Non-
surviving Entily shall cease.

2. Termg and Conditions, The Merger shall become cffective on the date on which these
Articles of Merger are filed with the Secretary of State of the State of Florida (the "Effcctive Date™),
and shall have the elTects set forth in Section 607.1108 of the Florida Business Corporation Act.

3. Convergion of Shares. At (he Effective Date, by virtue ofthe Merger and without any
action on the part of the Surviving Entity or the Non-sutviving Entily, all outstanding capital stock
of the Non-surviving Entity shall be canceled and in consideration for the cancellation of the
outstanding capital stock of the Non-surviving Entity, the Shareholder of the Surviving Entity shall
be issued a Membership Interest in the Surviving Entity. All ootstanding debt instruments and
obligations of the Non-surviving Entity shall convert to debt instruments and obli'g_b.?ipns@f the

Surviving Entity. 6
’ zio 7T
4, Termination. This Agresment may be terminated at any lime prior to;‘l;h%iEfﬁd_gtiv?
Date, whether prior to or after approval by either party’s shareholders or partners at any time v with3
the written consent of the Surviving Entity and the Non-surviving Entity. e = .

L K2

5. Effect of Termination. [f'this Agreement is terminated as provided in Sec_éf"-;fm tfgﬁs
Agreement shall forthwith become void and have no effect, without liability on thespirt of the
Surviving Entity and the Non-surviving Entity and their respective directors, officers, shareholders
or members. -

FAX AUDIT NO. H00-52392
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6. Amcndment, This Ag
by each party hereto.

reement may not be amended except by an instrument signed
7. Entite Apreement. This Agreement contains the entire agreement between the parties
with respect to the subject matter hereof and supersedes all prior agreements, written or oral, with
respect thereto. . , o R

N

inding Fffect:

g Hiffect: No Assionment.

Governing .aw, This Agreement is governed by the laws ofthe Siate of Florida.
9. B

the benefit of the parties and (heir respective suc
not assignable without the prior written consent

10.

This Agreement is binding upon and shall inure to

cessors and permitted assigns. This Agreement is
ol'the other party hereto.

Section Headings. The headings contained in this Agreement arc for reference
purposes only and shall not affect the meaning or interpretation of this Agreement.

11.  Counterparis. This Agreemnent may be executed in two or more counterparts, each
of which shall be deemed an
instrument.

original, and all of which together shall constitute one and the same

IN WITNESS WHEREOF,
2000,

the undersigned have executed this :ﬂxgrcemcnt as of

NON-SURVIVING ENTITY: .-

o
Y g

SANKARA HOLDINGS, INCZE4 Flerida

cotporation =

-

By:

e

14 3798

W

Francesco La Lumia, President™ =

%

T4

|

onko6 Wy €

va

SURVIVING ENTITY:

SANKARA HOLDINGS GROUP, LLC, a
Florida limited liability company

By

Francesco La Lumia, President
GADMS\74426 13785V0307 702,01

~
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