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. The name, principal address, jurisdiction and entity type oflié
. merging party is as follows: ggz
il ™I
Name and Street Addeess Jurisdiction Eutity Type 550 o,
. = i
“T1 :;
NiyTech, LLC " Florida Limited Liability Cospany,., .
6001 Broken Sound Parkway, A S e
Suite 200 Florida Document 737, G
Bogca Raton, FL 33487 S ' #1.02000034730 e
SECOND:  The exaci name, principel address, jurlsdiction and ently typés o
the surviving party is as follows: P
N.._..-—-—m-._wms tA&dl’ mm m 1_1_, XY P,
World Avenue U.S.A., LLC Delaware Limited Liability Compnny
6001 Broken Seund Perkway,
Suite 200 Delaware File #4181181
Bocs Rafon, FL 33487 .
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STATE OF FLORIDA
STATE OF DELAWARE

ARTICLES OF MERGER

LCJ? "'34‘]36 by and between

NiuTech, LL.C, & Florida limited liability company
and
World Avenue U.S.A., LLC, a Delavware limited liability company

The following Articleg of Merger are being submitred in accordance with Section
608.4382, Florida Statutes and pursuant to Title 6, Section 18-209 of the Delaware
Limited Liability Company Aot

: The attached Agreement and Plen of Merger was gppravad by both
the domestic limited Hability corapany and foreign limited liability company that are
parties to the nietger.

FOURTH: The merger is permitted under the respective laws of all appliceble
jurisdictions and is not prohibitsd by the agreement of either limited liability compeny
thar is & party to the mergsr.

¥IFTH: The merger shall be effective as of the date the Articles of Merger
are filed with the Flovida Department of State and the Delaware Department of State.
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BIXTH: The Amticles of Merger comply with and were executed in
accordmee with the laws of the siates of Florida and Delaware.

SEVENTH: Signature(s) for cach party.

BOC-F M0 56vo AN 8a 010100

.~ By: WiPercent, Tnc.,

NIOTECH, LLC, a Florida limited
Hakility company

By: NivPercent, Inc.,
a Florids corporation, Member

Nivniuv Ji, President

Dated: June 28, 2006

WORLD AVENUE U.S.4,LLC, T

1 T
a Delgware Hmited Hability companyt” <3

3

vy

2 Florida corporation, Memb

By, W 35'

Nivmin Ji, President

143
04 1L

£G 8 WY 62 RAT 3002

15

¥ 0
3

Dared: June 28, 2008
V7. 572 a4

Nioniu Ji, Member

Dated:  June 28, 2006
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is mede end entared Into as of the
28% day of hme, 2006, by and between NIUTECH, LLC, a Florida liraited Yability company
{hereinafier sometimes refeered to as the “Merged LLC™), and WORLD AVENUE 11.8.A,
LLC, n Delaware limited liability eotupany (the “Surviving Company™. The Merged LLC and
the Surviving Compagy are hereingfter sometimes referred to as the “Constitnent Entities.”

WITNESSETH:

WHEREAS, the parties desire that the Merged LLC merge into the Swviving Company
in 2z manner which conforms to Section 608.438, Florida Statwtes and Chaprer 6, Section 18-209,
Delaware Statutes.

NOW, THEREFORE, in comsideration of the mumal covenamts, egreements,
representationg and warranties hercinafier set forth, the parties hereto agree as follows:

1. Merger. The Merged LLC shall merge into the Surviving Company in
aceordance with the laws of the State of Floride and the State of Delaware. _

2. Effective Date. The Merger shall be cffective as of the date the Ar{RES of%
Merger are filed with the Florida Department of State and the Délaware Department of SGj&{the,_
“F ffective Date”). : =5 =
' ‘ mE o

3.  Rights of the Surviving Company. Upon the Effective Date: (a) the Mefged 0
LLC and the Surviving Company shell become a single limited lisbility company &-the -
sepatate existence of the Merged LLC shall cense; (b) the Surviving Company shall su o=
and possess all of the rights, pwivileges, powers and iromunities of the Merged LLC cwhich, &
together with all of the assets, properties, business, patents, trademarks, and m&mﬁ'j " the L
Mezged LLC, of every type and description wherever located, real, pexsonal or mixed, Whether
tmgible or imangible, including without limitation, sll accounts receivable, barking accormts,
cash and securitics, claims and vights under conrracts, and all beoks and records relating 1o the
Merged LLC shall vest in the Surviving Company without further act or deed and the title 1o any
real property or other property vested by deed or otherwise in the Merged LLC shall not revert or
in any way be impeired by reason of the Merger; (¢) all rights of creditors and all liens upon any
property of the Constituent Entities shall be unimpaired; the Surviving Company shall be subject
to il the comractual resmictions, disabilities and duties of the Constitent Entities; and l) debts,
ligbilides and obligations of the respective Constituent Entitles shall thenceforth attach to the
Surviving Company &ad may be vaforced against it 1o the seme extent as if said debrs, abilities
and obligations bad been inourred or contracted by It provided, however, thar nothing herein is
tntemded to or shall extend or enlarge any obligation or the Jien of any indenture, agteement or
other justrument executed or assumed by the Constimient Entities; and () without limitation of
the foregoing provisions of this Section 3, ol Emired Liability company acts, plans, policies,
coniracts, spprovale and authorizetions of the Constituent Entities, their members, oBicers and
agents, which were valid and effective and which did not have terms expressly requining
termination by virme of the Merger, shall be ken for all purposes as the acts, plans, policies,
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vomtracts, approvals and authorizations of the Surviving Company as they were with respect w0
the Constituent Entities,

4. Articles of Organization. Operating Agrepment. Manager and Officers of
Surviving Company. Upon the Effective Date:  (a) the Aricles of Organization of the

Strviving company shall continue as the Arficles of Organization of the Surviving Company
nol amended in the menner provided by law; (b) the Operaiing Agreement of the Surviving
company shall continus as the Operating Agreement of the Surviving Company until amended in
the mamer provided by law; and (¢) the Manager and Officers of the Surviving Company shail
remnain the officers and directors of the Swyiving Company.

5. jon of Mambershin Interest,

a. The Merged LLC has two members: Mieniu Ji and Niupewent, lue., &
Flsrida covporation; and .

b. The Surviving Company hes two members: Niunin Ji and Niupercent,
Ine., 2 Florida vorperation.

At the Effective Time, the membership interest of the sole member of the Merged LLC shall, by
virme of the Merger and without any action on the part of the Merged LLC or the member-
thereof, cease to exist. The issned Membership Interests of the Surviving Company shall not be
converted in any marmer. The only membership interest of the Surviving Company authorized
iramediately priot to the Effective Time will remein authorized fom and after the Eﬁgtm: ~
Tm F"';-; o
T o o«
6. Appointment_of Azent for Servive of Process. The Merged LLC MQCE T?
Surviving Company appoint CorpDirect Agents, Inc., whose address is 515 Bast Park Afchus,™ oo
Talishassee, Flotida, 32301 and 615 South DuPort Highway, Dover, Delawere, 19901, wipegept™>
semcsafpmssfmmylegdﬁt@mﬁondamﬂe%magumﬂaﬂmwmp&nytﬁ&x T
copy of such provess to be mailed to Mardn &, Kirsner, Bsq., o/o Greenberg Traurig, ?u%,ﬂﬂi}ﬁ: T
Town Center Citcle, Suite 460, Boca Ratem, Florida 33486, B, & i
‘:‘Jrﬁ

7. Eotire Avreement This Agrecmoent containg the entire agreement betwien the”
parties with respect to the Merger, =od supcrsedes all prior agreements, wiitten or orai. with
respect thereto,

UL

K

8. Wajvers and Amendments. This Agrestnent may not be amended, modified,
superseded, cancelled, remewed, extended or waived axcept by 2 written instrument sigred by the
parties, or, in the cAse of a waiver, by the party waiving compliance.

8. Governipgs Law. This Agveement ghell be governed and construed in accordance
with the lews of the Seate of Florida.

10. Headingy. The headings fn this Agreement are for reference purposes ouly and
ghall not in any way affect the mesing or interpretation of this Agreement.
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1. 8 hility of Provisions. The invalidity or unenforceability of any femm,
phvase, clause, pasagraph, restriction, covenant, agreement or other provision of this Agresment
shall in 1o way affect the validity or enforcement of any other provision or any part thereof.

12. Counterpgris. This Agreemen may be exevuted in any npumber of counterparts,
sach of which when so executed shall constituts an criginal copy hereof bur all of which

together shall be eunnidered hut one in the same dogument.
IN WITNESS WHEREGF, the partias have executed this Agreement on ihe date first

sbove writter. _
MERGING ILIVOTED LIABILITY SURVIVING COMPANY:
COMPANY:
NIUTECK, LLC, « Flarida limited Labiliry WORLD AVENIIE US A.LLC, a2
coumpany Drelaveare limited Jability company
By: NiuPercent, Inc,, 2 Florida A By: Niu?m‘t, Tng., a Flogida
corporation, Member corparsation, Member
w57 R L,
Niviu Ji, Presizimt Niunie Ji, President
Niuniu Ji, Member Wit Ji, Member B, 2
| o K
I .
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