CORPORATE

ACCESS, 236 East 6th Avenue . Tallahassee, Flovida 32303
INC. P.0. Box 37066 (32315-7066) ~ (850) 222-2666.0¢-(800) 969-1666 . Fax (850) 222-1666
WALK IN
PICK UP {/‘7/? / Q
CERTIFIED COPY ,, _ . - )

" _PHOTO cOPY P )AG M(o Co @ F
%\M\nﬁ\ \/\Or\’éulc?g 9(‘3’&'(’/\ ) L—/L—~<_.
(CORPORATEMNAME & DOCUMENT # )

2) e . = i e
(CORPORATE NAME & DOCUMENT #) FETE

R =
3) e e g = PN S s NI
(CORPORATE NAME & DOCUMENT #) e
) Fags] i i-_-l-: 3 -
Lo =
(CORPORATE NAME & DOCUMENT #) L —
T
5-) s e s T e - = = -
(CORPORATE NAME & DOCUMENT #) .
f L‘E.G- :%%”ES 1__[;5 o——i
6.) o L - e = 3}'5‘:;? LE" %_ s A IUE':'—“EEE
(CORPORATE NAME & DOCUMENT %) T
7.) e T = = = - = _ - -
(CORFORATE NAME & DOCUMENT #)
8.} T S L = 2= .
(CORPORATE NAME & DOCUMENT #)
%) . . e - e = )
(CORPORATE NAME & DOCUMENT #)
10,) o e = o o
(CORPORATE NAME & DOCUMENT # .
) LA 0 A3 201240
SPECIAL INSTRUCTIONS _ o A LN YR e
e e . = - 952 Ot kY 87 Jvi g

“When you need ACCESS 1o the world” . . ] ,“} L
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED X SERVJNG YOU‘ DR

l-j“p ISR

¥ § rq.!r'\i

.‘..1. TE. fw',.,.v.j

\.‘.

L



ARTICLES OF MERGER
Merger Sheet
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MERGING:

AMIGO VENTURES SOUTH LLC, A FLORIDA ENTITY L0O1000001522

INTO

AMIGO VENTURES SOUTH, LLC, entity not qualified in Florida.

File date: May 30, 2001

Corporate Specialist: Trevor Brumbley

Division of Corporations - P.O. BOX 8327 -Tallahassee. Florida 32314
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

May 29, 2001

CORPORATE ACCESS, INC.

)

SUBJECT: AMIGO VENTURES SOUTH, LLGC
Ref. Number: L0O1000001522 : -

We have received your document for AMIGO VENTURES SOUTH, LLC and
check(s) totaling $50.00. However, your check(s) and document are being
returned for the following:

The plan of merger must either provide the name(s) and address(es) of the
manager(s) of the limited liability company or state the limited liability company is

not managed by one or more managers.

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

If you have any questions concerming the filing of your document, please call
(850) 487-6025.

Trevor Brumbley
Document Specialist Letter Number: 901A00032607

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382,
and/or 620.203, Florida Statutes. - _

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each
merging party are as follows:

Name and Street Address Jurisdiction o Entity Type
1.  Amigo Ventures South LIC . Florida . .. LIC
2116 Redbird Drive - .

Las Vegas, Nevada 89134 _ -

Florida Document/Registration Number: 101000001522 . .

SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the
surviving party are as follows:

Name and Street Address . - Jurisdiction _
Amigo Ventures South, LLC o Nevada, o
2116 Redbird Drive e _

Las Vegas, Nevada 89134 ) .. B

Florida Document/Registration Number: N/A B

—1 1

¥
THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438,

617.1103, and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited
liability company, partnership and/or limited partnership that is a party to the merger in accordance
with Chapter(s) 607, 617, 608, and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies)
that is/are party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity hereby appoints the Florida Secretary of State as its agent for substitute service of
process pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights
of any dissenting shareholders, partners, and/or members of each domestic corporation, partnership,
limited partnership and/or limited liability company that is a party to the merger.

SEXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the
merger the amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or
608.4384, Florida Statutes. . _

99050.007/Articles of Merger (FL)-2.doc i
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SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder,
member or person that as a result of the merger is now a general partner of the surviving entity
pursuant to section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.

NINTH: The merger shall become effective as of:

The date the Articles of Merger are filed with Florida Department of State.

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each
party's applicable jurisdiction.

ELEVENTH: SIGNATURES FOR EACH PARTY:  __ | _—— -

ofe: Please see instructions for requived sienatives,

Name of Entity Signature(s) .. Typed or Printed Name of Individual
Amigo Ventures South LLC Qﬁ%éﬂ"’\ Q""‘? ‘Stephen Grogan. Manager

(a Florida LLC)

Amigo Ventures South LLC %Z"‘“ ’%f 9?"’“—‘ Stephen Grogan, Manager

(a Nevada LLC)

99030.007/Articles of Merger (FL)-2.doc 2

IRNIES
(HY
TIANUdAY

s



| HAYR-0L TE 05102 PY PARASEC  RAXNO, 10006035063 B 02/05
Sent byt BKLAR WARREN COMWAY... 7h2 360 000, 05/20/01 15:30; Jatfax HE70;Page 2/5

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of May 5, 2001, bervesn Amigoe
Ventures Sourh LLC, a Nevada limited liability company (the Surviving LLC?, mnd Amigo
Ventures South LLC, 4 Florida limited Hability company (the “Merged LLCH.

RECITALS

Al The Surviving LLC and the Merged LLC are pach sometimes referred to hereinafter
as & "Canstigent Enity “and collectively as the “anstiuent Entitins .

B. Each of the Constituent Entities deerns it advisable and generaily in the best interest
of sush Entity, and the members thereof, thal ine Merged LLC be merged with and into the
Surviving LLC on the terms and conditions and with the effect set forth in this Agreement and
cursuant to the provisions of Nevads Revised Statntes Chapter 024, and Fla. Stat. Ch 608.438
(“Mergerh

¢, The name, address and jurisdiction of prganization and governing law nf eash

Conatittens Entity to the Merger is:

G4
Y
SRINGERIY

{a)  Susviving LLC, Amigo Ventures Souts LLC. 2 Nevada Lmited ‘mbdﬁ}? %
company, 2116 Redbird Drive, Las Vegas, Nevada 85134, organized and governed by the a ' r
of the Siate of Nevada; end ) r:é :t::]
(b)  Mereed LLC. Amige Vemures South LLC, a Elmia’a Lipnited lmbllﬁ:i‘ ::;

e,

company, 2116 Redbird Drive, Las Vegas, Nevada 89134, organized and governed by ke la%m
of the Swute of Florida.
AGREFMENT
In consideration of the mutal promises sat forth heveln, and subject 10 the torms and

condificns hereot, the partics hereta agres as follows:

WEXLARLAWEI APESW I Dacad90st o0 T Iem af bergurZdac 1
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Section 1. Merzgr
(a} . tive Dpte of Mareer. The Mezger shall became effective on or after the
filing by the Surviving Corporation of Articles of Merger with the Secretary af State of the Stats of
Nevads and the Cerificate of Meyger with the Secretary of State of the State of Florida (the
“Efective Date ™)

by Effectal Merger. AS of the Effective Date
@)  Merged LEC. Tie Mcxjgci LLC shalt be merged with and inte the

Surviving LLC and the separate cxistence of the Merged LLC  shzll cease.

Giy  Surviving LLC. Except as paeifically set forth in this Agreement,
the exigtence of the Surviving LLO, with all its purposes, powWers angd a3jects, shall continve
unaffectad and animpaired by the Merges. The Surviving LLC shall continue nnder the name
“Amigo Veniures Sowh {1 as 2 Wev ada limtited liability company arganized pursuant to and n
socordance with de Nevada Lirnited Liability Conpany Act, Nev. Rev, Siar. 88 96.011 io 86.550.

o1 amendad from time 1o tine. The identity and existenes, together with al the rights, priviieges,

immunities, powers and franghises of the = Megped LLC, both of 2 public and privaie Neiure: and all
_2# v O

r

preperty, real, personal and mixed, and all debts due on whatever aceount, and ail other thmgs

choices in action belonging 10 the Merg‘.d LLC, and all and every othey intatest shell be teken ancl T

deemned 10 be fransferred 1o apd to vest, and shall be vestad, in the Surviving LLC a5 of the Effacme "
i t.. 3 _.’._;

Date without further act of dued and ac sffectvely as thay were formerly vested in the Merged LG 7

Sy —

= [

Giy  The.Arisles of Qrasnization The Articles of Organization of 7]
Surviving LLC as smended hesein, and existing on the g ffactive Date shall, 26 of the Blfective Drare,
be the Aicles of Orgenization of the Surviving LLC. The nanes and addresees of the persons who

are bo serve as the ini*ial Board of Manggers a8 as folluws: Bmest W, Moedy, & 2116 Redbird
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Drive, Las Vegas, Nevadd 89134 and Stephen Grogan, at 2620 5. WMarvland Pasleway, Suirs 359,

Las Vogas, Nevada %9104,
Section 2. Adoption of the Agresment. This Agresment bas been adopted and approved &y

unaiimous consent of each of the members of the Constituent Entities,

Seotion 3. Further Acts. The managers and/ot the members of the Constifuent Entities shall
exacuie this Agreement and file &l cartificates, articles or ofter documerds as may e required to be
fled in the Stats of Mevada and the State of Florida to sffectuate the Merger

Section 4. Expenses. The Surviving LLC shall pay all _the: expensss of accomplishing the
terger, including, withowt Tignigation, the expenses of each Constiment Fntity incwted in commection
with this Agrsement and the prepacations for carrying this Agreement into effect.

Section 5. Abandorment. Anything hersin lo the contrary aotwithsiending, if the mentbers
of any Constituent Entity shauld determine that for any legal, financial, esonomio or business reason
deemed sufficient by such members it is not in the best interasts of such Entity or their members, o
s otherwise unadvissble ar impracticabls, to consuramate the Merger, then such members may
akandan the Merger by directing the managers and/ar the members of such Enlity 10 refrain from

axechiing or filing this Agreament or any certifioatd, articlas or other documents a3 way be required

to be filed in the State of Nevada and the State of Florida to cffecteale the Merger. and thersupon

this Agreemeny shall be void and of no offect, The filing of wny cerifivats, articles or other,
= S o
™+ ———
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merger, shall constitute & warver of any Constituent Bntity’s right to abandon the Marger and sha‘%
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‘gant by SKLAR WARREN COMWAY...

serve as sonelusive evidence that the members of mach of the Constinsent Entities did not abandon

the Merger and kaowingly consummated the Merger.

Sectisp 6. Ownership Tnieresis, The members of the Merged LLC, shall receive upon the
rrender of the ownership interests in the Merged LLC held by them an equivalent value of the

owrership interests of the Surviving LLC, so as 1o provide no gain or lasg to them as & resuit of the

Merger.
IN WITNESS WHEREOF, this Agreement has been amared into by each of the

Constitwent Entities 23 of the date first abave writien,

Arnige Ventures South LLC, 2 Nevada limited Habilivy company

By -
Name: Bmest W. Moody
Title: Menager

N 76[2/0 '[LM /%"xs@*"“"“

By:
Name: Stsphen Grogan *
Title: Managar

fimited Hability company

LLC, 2 Floi

Amigo Venlures Sg

..-—""'r.’ o

By: TR
Wazne: Emest W, Moody ol g

Tide: Manager = v

And ’;g P~
- Tl =g

. S

Narme: Stephen Grogan 25 ©
S

Title: Manager
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