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ARTICLES OF MERGER

OF

Sahona Holding Corporation,
a Klorida corporation

AND

Sahena Holding LI.C,
a Florida limited liability company

Pursuant to sections 607.1108 and 607.1109 of the Florida Business Corpomnon Act (the “FBCA™) S
and sexction 60K 4381of the Florida Limited Liability Company Act (the “Aet™), thqna l_-ibfdmg
Corporation, a Florida corporation, (the “Merging Comoration™}, and Sahona ﬂoldmg EL(,, 'g
Florida limited liability company, (the "Surviving Company™) adopted on the 30™ day gFFuly Y2004, -—

p the following Articles of Merger for thie purpose of effiscting a merger In accordance with \‘he FBCA ™
and the Act and hereby certify as follows: i -
P e
FIRST: That the name, street address of iis principal office, jurisdiction Lm.d cnntﬁypc
of the Merging Corporation is as foliows: U_,
Street Ad _ . Jurisdiction - Eatity Tvpe
Sahona Yelding Corporation Florida Corporation

Florida Document/
Registration Number: P02000013205

SECOND: That the name, street address of its principal office, jurisdiction and entity
type of the Surviving Company is as follows:

Name and Street Address "~ Jurisdiction Enlijy Tvpe
Sahona Helding LLC Florida Limitcd liability
: COmpany

Flarida Decument/
Registration Number: 104000056700

THIRD: The Plan and Agresment of Merger {the “Plan of Merpcr™), attached hercto and
incorporated by reference horein, providing for the merger of the Merging Corporation with and into
the Surviving Company, was approved by each domestic entity in accordance with the Chaprter 607
of the FBCA and Chapter 608 of the Act.
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FOURTH: Pursuant 0 Sections 607.1103 and 607.1108 of the FBCA, and Section
608.4381 of the Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholders
and the Directors of the Merging Corporation and the Members and the Roard of Mauagers of the

Surviving Company on __Jul o 3. 2004 .

FIKIH: The merger is pormitted under the laws of the State of Florida, and is not
prohibited by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Organization and Limited Liability Company Operating Agreement of the Surviving Company.

’ SIXTH: The merger shall become effective upon the filing of these articles with the
Secrotory of State of Florida.
IN WIT. WHEREOF, the undersigned have caused these Articles of Merger 10 be
duly executed thig4p~_day of _ Jin % 2004, - ___A;
Sahonza Helding Corporanon" a Ff?ﬂda - T
corporation i B = i
A -
o 1 .

Engd v <

Sahons Hulding LLC, a Florida
Lmited linbility company

- s ia, President
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plap and Agrecmeni™) is hereby
- udopted by and between Sahona Holding Corporation, a Florida corporation (the “Merping
Corporation™), and Sahona Holding LLC, a Florida limited Liability company (the “Company™),

for the purpose of merging the Merging Corporation with and into the Company (the "Merger"). .

. NOW, THEREFORE, the Merging Corporation and the Company hereby approve and
adopt this Plan and Agreement providing for the Merger as authorized by Sectian 607.1108 of
the Florida Business Corporation Act {the "FBCA™) and by Section 608. 458],9{ the Tlorida
Limited Iiability Company Act (the “FLLCA”) and upon the terms and subject (o ;.u I.I;n. carldmons

herein. a3
T
: .J"l & ¢ é
- (=2 5 )

1. Meiger. At the Effective Datc (as defined herein) of the M;:rger Mergmg =
Corperation shall be merged with and into Company. Company shall be the suryiving shrity of
the Merger (hercinafter somctimes referred to 3§ the “Syrviving Company™) and. they 5epamt g
corporate cxistence of Merging Corporation shall ccase. The Merger shall become eﬂ‘l tive on |
the filing of the Articles of Merger with the Depariment of State of the Statn of bnda in
accordance with the provisions of the FLLCA and the FHCA (the "Effective Date®)" Thg;,Mcrgcx
was approved by the Company in accordance with Chapter 608, Florida Statutes, and was
approved by Merging Corporstion in accordance with Chapter 607, Florida Statutes. Al
sharchalders of Merging Corporation and all members of the Compauy have conscated to the

Mergcr.
, 2 Coverning Documents. The Operating Agreement of the Company (lhe
“Querating Agrocment™), as in effect irunediately prior to the Effective Date shall constitute the

Operating Agreement of the Surviving Company until thereafler amended in accordance with the
provisions thereof and applicable law.

3. Officers and Managers. ‘Lhe persons whe are officers and managers of the
Company immediately prior to the Effective Date shall continuce to be officers and managers of

the Surviving Company.
4, Najig. The name of the Surviving Company shall be Sahona Holding LLC.

5. Addresses.  The address of Morging Corporation is 18740 N.W, 3™ Street,
Pembroke Pincy, Forida 33029, The address of the Company is and shalf be maintained at 7270
N.W. 12™ Swreet, Suite 760, Miami, Florida 33126.

6. Reyistered Officg and Registered Agent. The location of the Registered Office of

the Surviving Company shall continue to be 7270 N.W. 12% Street, Suite 760, Miami, Florida
33126. The name of Registered Agent of the Compauy at that address shall continue ta be Josc D

Mgjia.

MIADMS/277784,1 ' {{ (04000158252 3}))
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7. Succession. At the Effective Date, the separafe corporste exislence of Merging
Corporation shall cease, and the Surviving Company shall possess all the rights, privileges,
powers and franchises of o public or private nafure and be subject to all the restrictions,
dirahilities and duties of Merpging Corporation, and ali property, real, personal and mixed, and all
debts duc to Merging Corporation on whatever account and all other things in action, s.ha.!l be

vested in the Surviving Compeany.

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

At the Effcctive Daie, by virtue of the Mcorger and without any action on thc part of the holdcr
thereof: .
=

{n) All of the shares of Merging Corporation m:t:tnnding’im&i: n“,zlt.t:f;?fpri.or to
the Effective Date shall be converted inlo # 100% interest jnt;the Surviving J
Company. No other shares or interests of Merging Corporation are outs;gpdmg at’

the tie of the Merger. D :--—
F=C g

Fopmm

(b)  Pursnant to Section 607.1301 of thc FBCA, there are no scnnng

sharcholders of Merging Corporation or dissenting members. 'of Surviving

Company because all of the shareholders of Merging Corporanon and*3ll of the
g members of Surviving Company have consented to this Agrecment.: 7,

0. Qther Provisions with Respect to the Merger. AJl required acis shall be done in

order 1o accomplish the Merger under the provisions of the laws of the State of Florida.

10. Mapagers of Companv. The names and addresses of the managers of the
Surviving Company are as follows: )

Joge D Mejia Ammando R. Mejia
7270 N.W. 12 Strect, Suite 760 7270 N.W. 12 Street, Suits 760
Miami, Florida 33126 Miami, Florida 33126

11.  Purther Assurazgces. If at any time Surviving Company shall consider or be
advised that any furthcr assipnment or assurances in law are necessary or desirable to vest or to
protect or confirm of record in Surviving Company the title {0 any property or nights of Merging
Corporation or to otherwise carry out the provisions hereof, the proper officers and directors of
Merging Corporation, as of the effcetive date of the Merger, shall execute and deliver any and ali

proper assignments and assurances in law, and do ail things necessary and proper to vest, perfoct
or confirm title to such propeity or tights in Surviving Company and to otherwise carry out the

provisions herecof.

# 12.  Abapdopment or Amendment. At any time prior to the filing of the Articles of
Merger with the Department of State of the Stete of Florida, the proposed Merger may be
abandoned by the parties pursuant io this provision or smended by the action of the parties
pursnant to this provision.

MIADMS/277784.1 ’ {({(804000158252 3)))
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13. Approval. This Plan and Agreement has been approved by, and the execution and
delivery thereof authorized by, all of the sharchalders and the Buard of Directors ot the Merging
Corparation and hy all of the members and the Board of Managers of the Surviving Company.

14 Costs. All costs m connegction with this Plan and Agreement will be paid by
Surviving Company.
15. Procediyge. Each party will in a timely manner follow the procedures provided by

Florida law in connection with the statutory merger including the filing of appropriate Articles of
Merger, will cooperale with the other party, will act m good faith, and will take those actions

necessary of appropoiats to approve and cffectiate this Plan and Agreemcnt = =2 o
e =2
J—‘"‘":f

16.  Qoverping Law, This Plan and Agreement shall be poverncd j[ a‘ cohstrue d’ 11‘1

accordance with the laws of the State of Florida. TR 3 C‘? ;!m
‘-< ) :

17. eadings. The headings of the scveral articles herein havr. bc I} Eetted far
convenience of reference only and arc not intended te be a part or to affest r caning Gr
interpretation of this Plan and Agreement. .‘_..J: fo'e) —

S =

IN WITNESS HEREOF, the undersigned have caused this Plan and Agmemen‘: of
Mcrffr to bc signed on their behalf by their respective guthorized represcotatives on ,mfsf

Zo+i, 2004,

Sahonz Holding LLC, a Florida
limited liability company

corporation

( ((H04000155252 3)))
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