ug-02-04 O08:40A

oty 0870272004 §71:25 FAX 305788853 @ oo
m Divislin of C Dw gc |

Florida Dcpartment of State

Division of Corporations
Public Access Systern

Electronic Filing Cover Sheet

Nate: Please print this page and ure it as & cover sheet. Type the fax audin
number (shown balow) on the top and bottorn of all pages of the document.

(((HG04000158246 3)))

Note: DO NOT hit the REFRESHRELOAD bution on your browser from this
page. Doing so will generate another cover shest,

To
Divieien of Carporations ~
Fu¥ Number : {B501205-03E0
’ From:
hoceunt Hame : DAKEA & MCKENZIE
Accaunt Number :© U/422Z00Z13%
Pliusie : {235}783-8309Q
Fax Number » [3053789-8352
e Ly
_ e : :EE=§EQ‘ B
I X
L B : ¥
@ ' MERGFR OR SHARE EXCHANGE LB
Do m
Y .- Ive .
I R .
X = THE SUN LAND GROUP LLC i -
o —C s
ol : — o -
S ertificate of Stotus 0 e 3
) R Certified Copy g o
' o age Count _ 05
o Estimated Charge s
DAS/c3i#01766 ﬂ
50007818.000001

btips://efilesunbiz. org/seripts/efilcovr.exe



Aug-02-04 O3 :40A

4

Nagye and Street Address

"

Jwisdiction ~  Entity Type ' -
The Sun Land Group LLC Florida Limited liability

ccmpany
Florida Document/

Registration Number: 104000056677

THIRD: The Plan and Agrecment of Mearger (the “Plag of Merger™), atrached hereto and

incorporsted by reference herein, providing for the merper of the Merging Corporation with ang into

the Surviving Compauy, was approved by each domestic entity in accordance with the Chapter 607
of the FBCA and Chapter 608 of the Act.
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ARTICLES OF MERGER
OF ,)’
The Sun Land Groap Corporation, 9 -~ \/5 bﬁ
a Florida corporation Sg ()
The Sur Land Graup LLC, — fj/(-@ (ﬂ
a Florida limited lizbility company
Pursuant 10 sections 607,1108 aod 607.1109 of the Florida Business Corporation Act (the “FRCA™
and certion 608.43810f the Fiorida Limited Lisbility Company Act (the “Act™), The Sup Land
Group Corporztion, a Florida corporation, (the “Merpgine Corporation””), and The Sun Land
Group LL.C, = Florida limited fiability company, (ths "Survivigg Company”) adopred on the 30%
day of July 2004, the following Articles of Merger for the purpose of effacting a merger in
accordance with the FBCA and the Act and hereby centify as follows:
FIRST: That the name, strect address of its principal office, ;un.sdzcnon and entity type
of the Merging Corporation s as follows:
Name and Street Address Jyrisdiction Entity Type
The Sun l.and Group Corporation Florida Corporation
Florida Dlocument/ S
Registration Number: PO2000013002 o
' ER u: :D
SECOND: That the name, strect address of ifs principal office, jurisdiction and émity 7 -
type of the Surviving Company is as follows: P -~
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FOURTH: Pursuant to Scctions §07.1103 and ¢07.110R of the FRCA, and Section
6084381 of the Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholdars
and the Direstors of the Merging Corporation and the Mombers and the Board of Managers of the

Surviving Company on ___Jead = 2pth, 2004,

p FIFTH: The merger is perniticd under thie laws of the State of Florida, and is not
prohitated by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Qrganizanion and Limited Liability Company Operating Agreememn of the Surviving Company.

SIXTH: the merger shall become effective upon the filing of thess articles with the
Secretary of State of Florida,

IN WIT ‘ﬁ‘WHEREOF the undersigned have causcd thwse Articles of Merger to be
duly executed this 357 day of _Jul Y 2004,

The Sun Land Group Corperation, a
Florida corporation

The Sun Land Gyroup LLC, % Florida
limited liability comp 13
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agreement™} is hereby
adopted by and hetween The Sun Land Group Corporaton, a Florida corporation (the
“Merging Corporation™), and The Sun Land Group LLC, 2 Florida limited lisbility company
{the “Compapy”™), for the purpose of merging the Merging Corporation with and into the

' Company {the “Merger").

NOW, THEREFORE, the Merging Corporation and the Company herchy approve and
adopt this Plan and Agreement providing for the Merger as authorized by Section 607.1108 of
the Flonida Business Cormperation Act (the “FBCA™) and by Scction §08.4381 cof the Florida
Limited Liability Compuny Act {the “FLLCA”") and upon the terms and subject o the conditions
herein.

I Meorgg. Al the Effective Date (as defined herein) of the Merger Merging
Corporation shall be merged with and into Company, Company shail be the surviving eatity of
the Merger (hercinafter sometimes referred 1o as the “Sppviving Company™) and the separate
corporate exisience of Merging Corporation shall cease. The Merger shall become effective on
the filing of the Articles of Merger with the Department of State of the Siaie of Florida in
accordance with the praovisions of the FLLCA and the FBCA (the "Lifective Dafe"). The Merger
was approved by the Company in azccordance with Chapter 608, Florida 3tarutes, and was

- approved by Merging Corporation in esccardance with Chapter 607, Floridn Statstes. All
shareholders aof Merging Corporation and all members of the Company have consented o the
Merger. .

2. Goverging Dogunsats. The Operating Agreement of the Company {the .
“Qperating Agresment™, as in effect immediately prior (o the Effective Date shall constitute the
Operating Agreement of the Surviving Company until thercafter amended in accordance with the =~ °

provisions thereof and applicable law. . A

3 Officers and Managers. The persons who arc officors and manngers of the - U
Company immediately 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 The Sun Land Group
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 maiuteined at 7270 N.W,
12% Sureet, Suite 760, Miami, Floyida 33126.

6. Registeved Office and Registered Apeni. 'ihe locaton of the Registered Office of
the Swviving Company shall continue 1o be 7270 N.W. 12® Suvet, Suite 760, Miami, Florida

g 33126. The name of Repistered Agent of the Company at that address shall continue to be Jose .
Mejia.
MIADMSZFFTEL] H
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7. Sucgession. At the Effective Date, the separale corporate existence of Merging
Corporation shail cease, and the Surviving (Clompany shall possess all the rights, privileges,
powers and franchiscs of a public or privete nature 2nd be subject to all the restrictions,
dissbilities aud duties of Merging Corporation, and 2i] propesty, veal, personal and mixed, and alf
debra due to Merging Corporation on whatever account and 2ll arther things in action, shall be
vested in the Swrviving Company.

8. Conversion of Shares: Cepitalization of Surviving Company; Pissenter’s Rights,

At the Effective Date, by virtue of the Merger and without any action on ithe pant of the holder

thereof:

(a) AR of the shaccs of Merging Corporation outstanding irnmedinicly prdor to
the Effective Date shall be converfed into a2 100% interest in the Snrviving
Company. Mo ather shares or interests of Merging Corporation arc outstanding at
the time of the Merger.

(b} Pursuant to Scciion 607.1391 of the FBCA, thoco we no disscating
sharehoiders of Merging Corporation or dissenting members of Swrviving
Company because ali of the sharcholdas of Merging Corporation and all of the
members of Surviving Company have consenied to this Agiovinent.

9. ther Provisions with 10 the Merper.  All required acts shail be done in
order to accomplish the Merger under the provisions of the laws of the Srate of Floridu

10, Marnagers of Company. The names and addresses of the managers of the

Surviving Company arc as follows: N
Jose D. Mcjia Armando R. Mcjia T
7270 N.W. 17" Street, Suitc 760 7270 N.W. 12 Sueet, Suite 760 )
Miami, Florida 33126 Miami, Florida 33126 n

11. Further Assurances. If at agy time Surviving Company shall consider or be
advised that any fonther assignment or assuwrances in law are necessary or dosirahle fo ves? or to
protect or confirm of record in Surviving Company the title (¢ any property vi 1ights of Morging
Corporation orto otherwise carry out the provisions hereof, the proper officers and directors of
Merging Corporation, as of the effective date of the Merger, shal) execure and deliver any ang all
proper assignments and assuranccs in law, and do all things necessary and proper lo vest, perfect
or confirm fiffe ta such property or rights in Surviving Company and to otherwise carry out the
provisions hereof,

12. Abandonmment or Ammendipent. At any time prior to the flling of the Articles of

Merger with the Depertment of State of the State of Florids, the proposed Merger may be
sbandoned by the parties pursusnt io this provision or amended by the action of the parties
pursuant to this provision.

[
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13. Approval. This Plan and Agreement has been appraved by, and the execution and
delivery thereof authorized by, ali of the shareholders and the Board of Directors of the Merging
Corporation and by all of the members and the Board of Managers of the Surviving Company.

14. Cgsts.  All costs in connection with this Plan and Agreement will be paid by
Surviving Company.

15.  Procedure. Esch party will in & timely manner follow the procedures provided by
Florida law tn cormection with the statutory merger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and will talce those actions
necessary or appropriato to apprave and cffectuaice this PMan and Agreement.

16. Govemning Law. This Plan and Agreement shail be govemcd by and construed in
accordance with the laws of the State of Florida,

17. Headings. The headings of the several articles herein have been iunserted for
convenience of reference only and arc not intended to be a part or to affect the meaning ar
interpretation of this Plan and Apreement.

IN WITNESS HERKOF, the undersigned have caused this Plan and Ag:ccrm:m of
Merger In he signed on their hehalf by their respective authorized representatives on Jidl _gt

Jotn , 2004

The Sun Land Group LLC, a Florida
limited liability company

The Sun Land Group Corporation, & Florida
corporation
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