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FLORIDA DEPARTMENT OF STATE
Clenda B, Hrood
serretary of Statn

December 5, 2003

BOSTON INTERNATIOHAT VENTURES, LIC

C/0 MARX S. BCOTT
ONE 5.E. 3RD AVE., 287H FLOOR

}IIBMI, FL 37131

SUBJECT: BOSTON INTERNATIONAL VENTURES, LLC
« REFT. LOG3C0C03®355

We receivead your miectronically transmitred doctmeant. Howaver, the
doocument hak not been filed. Plesse make the following corractions and
refax the complete document, including the alantronic filing oover shaen.

Fursuant Tto section 608.438(2)(a), F.S5., the plan of marger must providse
the name(s! and addrass{er) of tho manageris) or cmnaging meombay ().

Please return your dodtment. along with a2 copy ~f this lettar, wikhin &0
dayms or your filing will ba considered abandoned.

If you have any guestions coacerning the filing of your document, please
aall {8 —BN25,

FAX zud. #: B03000330291
Letter NMumbaer: 503200065612
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ARTICLES OF MERGEK
OF
BOSTON INTERNATIONAL VENTURES, LLC,
a Fiorida limited linbility company
WITH AND INTOQ
BOSTON INTERNATIONAL VENTURES, LLC,
a Massachusetts Himited lisbility company

Pursaant to the provisions of Sections 607.1109, 608.4382 of the Fiorida Statutes, Boston
Intcrmational Ventures, LLC, a Florida limited liability company, and Boston International

Ventures, LLC, a Massachusetts limited liability company, do herehy adopr the following
Articles of Merger:

i. The exact name, gireet address of its principal offiee, jurisdiction, and eniity for
the merging purfy (ibhe "Meorging Company®} conteraplated by these Articics of Merger (the
“Merger’™} arc as follows:

Name and Streef Address

Yurisdicti

—t
ek Iz LD
Boston Intemations]l Ventures, LL.C Massachuseits limited lability corfpdny
B4 Siate Street : E;‘s_;
Boston, Massachusetts 02110 fin
e
Massachuseits Registration Number: N/A EEI Number: 58-2379843 gl
BT
2. The exact name, street address of its principal office, jurisdiction, and entity for
the sirviving party (the "Surviving Entity”) contempiated by the Merger are as follows: v
Boston Intermational Ventures, LLC Florida limited liability company
¢/ Mark 5. Scoit, Onc S.E. 3™ Avenue,

28" Floor
M:anmi, Florida 33131

Flona Reuisiraiion Number; 103000039355

3. The Merging Company i< bereby marged with and into the Surviving Entity and
the separaie axisience of the Moerging Company shall cease. The Swurviving Entity is the
surviving entity in the Morger., A form of the Agreement and Plan of Merger is aftached hereto
as Exhibit A and made a part hereof by reference as if fully set forth herein.

4, The merger is ponmitied under the espective laws of all applicable jurisdictions
and is nol prohibited by the agreemnent of any partnership or limited parmership or the

IM2038516;1)
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reguliations or arricles of organization of any limirted lability company thar Is 2 pary to the
HICIRCT.

5.

The Agreement and Plan of Merger was approved by the Surviving Entity and
duly sdopted by the members of the Sarviving Enlily by written consent of even date herewith,
in accordance with the applicable laws of the State of Florida.

6.

The Agreement and Plan of Merger was approved by the vote of o majonity in
interest of the members of the Merging Coumpany by written consent of even date harewith, in
aceordance of the applicable laws of the State of Massachusetts.

7.

The Merger shall become effective upon the filing of these Articles o Merger
with the Off.ce of the Secretary of State of Florida.

3. Tha Articles of Merger comply and were executed in zecordance with the laws of
each panty'n applicable jurisdiction.
# ) _
The parties have caused these Articles of Merger ta be executed nn%, 2003, )
= =
—m
2 = -
ERG. oM . | =0T L =
g5 @ TE7
BOSTON INTERNATIONAL VENTURES, .. T9<
LEC., 2 Mayhc yed Liabiliey campany = = 7
| -
By vy - -
Michael Gexdll, Manager
SURVI 2
BOSTON INTERNATIONAL VENTURES,
LLC,, n Florida limited |

(M2038514;1) 2
FAY ADIT No. EO3000330281
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EXHIBIT A

AGREEMENT AND PLAN OFMERGER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (thc "Agreement”) is made and
entered inte us of the 574 day of Decembe 2003, by aud among Hosfon Imernational
Ventures, LT,C, & Massachusetts Limited Liability Company {"Merging Company”), wd Boston
Internarional Ventures, LLC, a Florida limited Hability company {"Surviving Company™).

WITNESSETH:

WHEREREAS, the Marsing Company is a limited liabiity company duly organized and
existing under and by virtue of the laws of the State of Massachuseus; and

WHEREAS, the Surviving Company has been organized for the purpose of connnumg
the activiries of the Merging Company subsequem te the Merger contemplated hereby and 15 a
timited Hability company duly organized and existing under and by virtue of the laws of the State

of Florida: and

WHEREAS, pursuant to duly suthorized sction by their respective Mcombers, the
Merging Company and the Surviving Company have determined that they shall merge {the
"Merger"y upon the terms and conditions and in the manner sot forth in this Apreement snd in
accordance with applicable law; and

NOW THEREFORE, in consideration nf the mutual premises herein contained, the
parties heroto agree as follows:

MERGER. The Merging Company and the Surviving Company apree that the Merging
Compeany sktall be merged with and into the Swviving Company, as a =ingle and Surviving
Company, upon the terms and conditions set forth in this Agreement and ihat the Surviving

|

Company continue under the laws of the State of Florida as the Surviving Company. Ew
e

SURVIVING COMPANY. At the BEffective Time (as definad below} of the Mergar: ==

)> n—i

The Surviving Company shall he the surviving Company of the Merger, and s@}@ﬁ
continus to exist as 2 lirnited liability company under the laws of the State of Florida, with a{);"b(f
the rights and obligations as are provided by the Finrida Stanstes,

. i

3RV 8-J30£0

4’

—
The Merging Company shall cease 1o exist, and its property shall becom:%k’
property of the Surviving Company as the surviving company of the Merger. S

CHA DOC . As a result of the Mearger, the charter documents of the
Surviving Company shall be as follows:

Artigles of Qrpanization. The Articles of Organization of the Surviving Company
shall continus as the Articles of Organization of the Surviving Company.

Operating Acresment. The Operating Agresment of the Surviving Company shall
continue as the Operaring Agreement of the Surviving Company.

MANAGEMENYT OF THE SUR\’!!]ﬁQ COMPANY. The name and address of the

sole Managc: uf the Surviving Company is Mark S. Szot, ¢/o Akcrman Seaterfitt, One 8.E. 3™
Avenue, 287 Flonr, Miami, FL 33131,

{MZUBES1D2) -

FAX AUDIT Ne. HO3ULU330233

T-08% P.0B/SY Job-D13

By

a3
Uy



Declo8-03 12:57P

»

/ DEC-B8-0% 14:30  From:AKERMAN SENTERFITT 3EITAI00E T-088 P.OY/QT d=k-Diz

FAZ AUDTY No. HO3000330233

MANNER AND BASIS OF CONVERTING SHARES. At the Effective Time, (3} ail
of the membership interests of the Moerging Company shall be wamsTerred, assigmed and
surrendered w the Surviving Compeny and canceled, and no additional membership interests of
the Surviving Company or other property will be issued in exchange therefor, and (i) all of the
ouistanding membership intercsts of the Surviving Company shall remain cutstanding, 2nd the
cnment members of the Swviving Company shall continue o own the same number of
membership interests of the Surviving Company. as the members did prior 1o the Effecrive Time.

APEROVAL. The Merger contemplared by thizs Agreement has previously been
submitted to and approved by the members of the Merging Company and the Surviving
Company. Thc proper officers, managers or members of the Merging Compeny and the
Surviving Company, as applicable, shali be, and hereby are, authorized and directed to perform
al! such frther acts and exccute and deliver to the proper authorities for filing all documents, as

the game may be necessary or proper to render effective the Morger contemiplated by this
Agreement.

EFFECTIVE TIME OF MERGER. The Merger shali be effective at the time specified
/ in the Articles of Merger filed with the Offices of the Florida Sacretary of State {the "Effective

Time").

IN WITNESS WHEREOF, the partics hicrcto have causcd this Agreement 1o be entered
into as of the date first above writtc.

I35
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. Scott, Esq., Authorized
resantstive of a2 mambar
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