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Saona Holding, Corp., ‘%&‘%‘n“ﬁ < <
a Florida cerporation 1{{}-5’0 9;}' ,
o, T8
< Z
%5
Saoua Holding LLC, G

a Florida limitcd Lability company

# Pursuant to sections 607.1108 and 607.1109 of the Florida Business Corporation Act (the “EBCA™)
and section 608 4381of the Florida Limited Liability Company Act {the “Ag1™), Saona Helding,
Corp., & Florida corporation, (the “Megging Corporation™), and Ssona Helding LLC, a Florida

limited linbility compeny, (the “Syrviving Company™) adopted on the 30th day of July 2004, the
following Arficles of Metger for the purpose of effecting a merger in accordance with the FBCA

aud the Act and hereby certify as follows:

FIRST: That the name, street address of its principal office, jurisdiction and entity type
of the Merging Corperatian is as follows:

Name and Street Address i Jurisdiction Entity Tyge
Saona Holding, Corp. Floride Curparation
- Florida Document/

Registration Number: P01000083920

SECOND: That the name, strect address of its pnnmpa] ofﬁcc, jurisdiction ami anuty
type of the Surviving Company is as follows:

y Name and Strest Address Jurtgdiction Engit ¢
Saonz Holding 1L.I.C Florida Limiied Liability
company

Florida Document/
Registration Number: 104000056676 a : -

THIRD: The Plan and Agresmnent of Merger {the “Plan of Mergsr”), attached bercto and
incorporated by reference herein, providing for the merger of thc Mcrgmg Clorporation with and into
the Surviving Company, was approved by cach domestic entity in ncoordancc with the Chapter 607
of the FBCA and Chapter 608 of the Act.
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FOURTH: Pursuant t¢c Sections 607.1103 and 507.1108 of the FBCA, and Scc

608.4381 of the Act, the Plan of Merger wes adopted by the Joint Resohrtions of the Shard:oldﬂ's- x\% "
and the Directors of the Mergmg Corporation and the Members and the Board of Managers of the (0'7/}

Surviving Company an, _. u.[/( 3oty 2001

/ . FIFTH: The merger is permitted under the faws of tke State of Florida, and is nol
prohibited by the Articles of Tncorporation or By-laws of the Merging Corporation or by the Articlas
of Organization and Limited Ligbility Company Operating Agrcement of the Surviving Compauy.

SIXTH: The merger shall become effective upon the fling of these articles with the
Secretary of State of Florida,

IN WITNESS WHEREOF, the undersigned have caused these Articles of Mcrger o be
duly execured this JgT of _ ! % 2004, o )

Saona Holding, Cerp., a Florida
corporation ‘

Saona Holding I.L.C, o Florida
limited liability company

— & ejia, President
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Apreement”) is hereby

adopted by and between Saona Holding, Corp., a Florida corporation (the “Merging
Corporation™), and Saona Halding L1.C, a Florida limited liability company (the “Company’™),
for the purpose of merging the Merging Corporation with and into the Company (the “Merger™.

NOW, THEREFOREF, the Merging Corporation and the Company hereby appruve and
adopt this Plan and Agreement providing for the Merger as authorized by Section 607.1108 of
the Florida Business Corperation Act (the “FBCA”) and by Section 608.4381 of the Florida
Limited Liability Company Act (the “FLLCA") at:d upon the terms and subject (o the conditions

herein.

I. Merger. At the Effective Date (as defined herein) of the Merger Merging
Corporation shail be merged with and into Company, Company shall be the surviving entity of

the Merger (hereinafter sometimes referred to as the "Survivine Compariy") and the separate
corporale cxistence of Merging Corporation shall cease. The Merger shall become effective on

the filing of the Articles of Merger with the Department of Swte of the State of Florida in
accordance with the provisions of the FLILCA and the FBCA (the "Effective Datc"). The Merger
was approved by the Company in accordunce with Chapter 608, Florida Statutes, and was
approved by Merging Corporstion in accorlance with Chepter 607, Floridn Statutes. All
sharcholders of Merging Corporation and all members of the Company have consented to the

Mergar.
2. Goveming Documents. The Operating Agreement of the Company (the

“Operating Agpreement”), ag in effect immediately prior to the Effective Date shall constitute the
Operating Agreement of the Surviving Company until thereafler amended in accordance with the

provisions thereof and appiicable law,

3. . The porsons who are officers and managers of the
Compeny imredistely prior to the Effective Date shall continue to be officers and managers of

the Surviving Company.
4, Name. The name of the Surviving Company shall be Saona Holding LLC.

5. Addresses. The address of Merging Corporation is 7270 N.W. 12 Street, Suite
760, Miami, Florida 33126. The address of the Company is and shall be maintained at 7270 N.W.

12% Street, Suite 766, Miami, Florida 33126.

6. Regiatered Office apd Registered Aremt. The location of the Registered Office of
the Surviving Company shall continue to be 7270 N.W. 12 Street, Suitc 760, Miami, Florida
33126. The name of Registered Agenst of the Company at thut address shall continue 10 be Jose D,

Mejia.
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7. Suceession. At the Effective Date, the separate corporate existence of Merm‘{o /(‘QP 'L>
Corporation shall cease, and the Surviving Company shall possess all the rights, privileges, (
powers and franchises of a public or privaic naturc and he subject to all the restrictions, 43»

disabilities and dutics of Merping Corporation, and all property, rezl, personal and mixed, and all
debts duce to Merging Corporation on whatever account and all other things in action, shall be

vested in the Surviving Company.

3. Conversion of Shares: Capitalization of Surviving Company: Dissenter’s Rights.

At the Effective Date, by virtue of the Merger and without any actiop on the part of the holder
thereot:
{(a}  All of the shares of Merging Corporation outstanding immediately prior to
the Effective Date shall be converted into a. 100% interest in the Surviving
Company. No other shares or interests of Merging Corporation are outstanding at
the time of the Merger.

(b)  Pursuant to Section 607.13C1 of the FBCA, there are no disscuting
shar¢holders of Merging Corporation or dissenting members of Surviving
Company becausc all of the shareholders of Merging Corporation and all of the
members of Surviving Cuinpany bave consented f.u this Agreement.

9. Other Provigions with Respect to the Merger. All required acts shall be done in

order to accormplish the Merger under the provisions of the laws of the State of Florida.

10 Maozgers of Company. ‘The names and addresses of the managers of the

- Surviving Company are a5 follows:

Jore 1D, Megia Armande R. Mejia
7270 N.W. 12" Street, Suite 760 7270 N.W. 12" Street, Suite 760
Miami, Florida 33126 Miami, Florida 33126

11.  Further Assurancss. If at any time Surviving Company shall consider or be
advised that any further assignment or asyurances in law are necossary or desirable to vest or to
protect or confirm of record in Surviving Company tie title to any property or rights of Merging
Corporation or 1o otherwise carry out the provisions hercof, (he proper officers and directors of
Merging Corporation, as of the cffective date of the Merger, shall execute and deliver any and alf
proper assignments and assurances in law, and do all things necossary and proper to vest, perfect
or confimm title to such property or rights in Surviving Company and to otherwise carry out the

provisions hereot.
12.  Abgndonment or Amendmeni. At any time prior 10 the filing of the Articles of

Merger with the Department of State of the State of Florida, the proposed Merger may be
abandoncd by the parties pursuant to this provision or emended by the action of the partios

pursuant to this provision.
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13.  Approval This Plan and Agreement bas been approved by, and the executionafl s, %
defivery thercof authorized by, all of the sharcholders and the Board of Directors of the Mcrgx@'gf? 2

Corporation and by all of the memhers aud the Board of Managers of the Surviviag Company. ‘/?5”?? t—";‘g
. o7
14, Costs. All costs in connection with this Plan and Agrcement will be paid by %y%p

Surviving Company.

15.  Procedure. Each party will in a timcly manner follow the procedures provided by
Florida law in connection with the statutory merger including the filing of appropriate Atticlesof
Merger, will cooperate with the other party, will act in good faith, and will take those actions

necessary or appropriate to 2pprove and effectuare this Plan and Agreement.

16. Goveming Law. This Plan and Agreement shall be governed by and construed in
acscordance with the laws of the State of Florida.

17.  Headipgs. The headings of the severa! articles herein have been inscried for
convenience of reference only and are not intended to be a part or to affect the meaning or
interpretation of this Plan and Agreement. )

IN WITNESS HEREOF, the undersigned have causéd thiz Plan and Agrecment of
Merger to be signed on their behalf by their respective anthorized representutives onoie

30& , 2004,

Saona Holding LLC, a Florida
limited fiability company

Title: Presiddut

Saona Holding, Corp., a Florida
corporation ’

By

—NanJoc¥). Mejia
Title: Bresidpat
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