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ARTICLES OF MERGER
OF
OLI, INC,,

a Delaware corporstion,
WITH AND INTO
QLLLLC,

a Florida limited liability company

Pursuan: to the provisions of Section 6D8.438 of the Fiorids Susmues, O, Inc, a
Delaware corporation, and Oli, LLC, Florida limired lisbility comipany, do hereby adopt the
following Articles of Meyger:

1. The namss of the entities which are parties ip the merger contemplaied by these
Articles of Merper (the "Merger™) are:
FOY —\a\"\% ) ) )
i OR, Ins., 3 Delaware corporstion (tdic "Merging Eutty®}, and
QN -\ Dl
()  ati, L1LC, a Florids imied liability company ("the Surviving Endty").
2.

The Merging Entity it hereby merged with and into the Sixviving Entity and the
separate existence of the Merging Eatity shail cecase. The Surviving Entity is the suzviving earity
in the merper. A capy of the Agreement and Plan of Mayper is attached hereto #s Exhibit A and
ruede & part hereof by refevence as if fully set forvh hersin.

3 The Agreement gnd Plan of Merger was approved by the board of direciors of the
Merging Entity and duly adopted by the sole sharcholder of the Merging Entity by wririen
consent of cven date herewith, in accordance with the applicable laws of the State ol Delaware.

4 The Agrecment and Plan of Mearger was approved by the sofe manager of the
Surviving Batity and duly adopted by the sole member of the Surviving Eritity by wrirnen consent
of aven date herewith, in eccordance with the applicable laws of the State of Florida-

5. The Merger shall becoma effeciive upen the fling of these Arﬁci?;nf Megges.
Sl
P 1
predal) o Py
T = X
L i
ek o g
TR e !
T I

ps A O S
B el 3
A E

{HOLDO0209454)

IMIL64033;13

P A e I == T o T o o N o e BN s 1 8



QET-20-04 10 3TAH

FROM-AKERMAN SENTERFITT & £10SON

+8053745098 T-858 P 04/0T  f-EE8
Tt (HO40D0209454)

EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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The partiés have caused these Articles af Merger to be execured on October |, 2004

MERGING ENTITY:
OLL INC.
By: : =
M. dc Cékpedes, Chjef Jecutive Officer
SURVIVING ENTITY:
OLL LLC

By: ”\W }"

Mikp Tomés, Manager
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AGREEMENT AND PLAN OF MERGER.

THIE AGREEMENT AND PLAN OF MERGEHR (the "Agreement”) is made and
catereqd {nto a8 of the ___ day of October, 2004, by and among Qli, Inc., a Delawars corporation
(the "Merging Entity"), and QOL, 1LC, & Florida limited lhability company {the “Survivipg
Eptity™). .

WITNESSETH:

WHERFAS, the Merging Ennity is a corporation duly organized and existing under and
by virtue of che Jaws afthe State of Delowsre; and

WHEREAS, the Surviving Enfity has been organized for the putpose of cantinning the
acovities of the Merging Enrity subseguent 1o the Merger conremplated hereby and is & limited
habi?l.:ig company duly organized and cxisting under and by virnue of the laws of the State of
Plarida; and

WHEREAS, pursuant to duly authorized action by theiy respective members, managers,
shareholders and directors (as applicable} the Meging Entity and the Surviving Entity have
determined that they shall merge (the "Merger”) upan the terms and condifons and i the
mannper et forth in this Agreemant and in sccordunce with applicable law.

NOW THEREFORE, in consideration of the mutual prentises hercin comtained, the
Merging Ennity and the Swrviving Entty hereby agrer ax follaws:

1. MERGER Tbe Mcrging Entity and the Surviving Bnrity egres s the Merging
Entdty shall be mnerged with and 1o the Surviving Entity, 25 a single and mrviling enfily, upon
the terms and conditions et forth in this Agrecmenr and that the Surviving Eurify $halt Sontiniuc

nader the laws of the Swe of Florida as the surviving entity in the merger. =0 5 e
2. SURVIVING ENTTFY. At the Bffestive Time (s definsd fFlowdlof e -
M&gm !:-'”n ‘C')_ }) L

(1)  The Susviving Entity shall be the surviving entity of the Merger, 558 shall
conanus to exist as a louied lisbility cosnpany under the laws of the State of Florids, with-2ll of
the rights and obligations ag are provided by the Flarids Sranses. =

) Thae Mecging Entity shell cease ta exist, and i groperty shall become the
propenty of the Surviviag Entity as the suzviving entity of the Merger.

{c) The manager of the Surviving Ennty in Mike Toméis {the "Manager").
The address of the Manager is 312 Minorea Avenue, Caral Gables, Florida 33134.

{d) The sole member of the Surviving Eurity is The Asmi Grovp, LIC, a
Florida Himited lability compeny (the "Sole Member™).

3, CHAKTER DOCUMENTS. As aresalt of the Merger, the charter doousnents of
the Surviviag Potity shail be as follows:

{HQH000209454)
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(2} Articles of Qrganizasion. The Asticles of Organization of the Surviving
Entity shall conrinue as the Articles of Organizution of the Surviving Enlity.

(0} 1L Ogerating Agrecment The Limited Liability Company Operating
Agreament of the Surviving Entity shall continue as the Limited Liability Company Operating
Agrecment of the Surviving Entity.

4. MANNER AND BASIS OF CONVERTING SHARES- At the Effecdve Time,

(i) all chares of capital stock of the Merging Ently cusstanding immediately priar therero shall

no longer be cutstanding and autcrnarically shall be cancelled and retirad and shall cease to eXist,

and no membership fnterests of the Surviving Entity ar other property will be issuad in exchange

therefor, andd (1i) soy outstanding membership innrests of the Surviving Eatity shall remain

" outsmnding and the Secle Member shall comtinue o own the same number of membership
ingerests of the Surviving Entity as the Sple Member did prior to the Effective Time.

5. APPROVAL. The Merger contemplated by this Agrepment bas previously boon
submined 1o and approved by the respoctive members, managers, shareholders and directors (as
applicable) of the Muging Enfity and the Surviving Entty. The proper managess, members,
shareholders and directors (as applicable) of the Merging Exntity and the Swviving Eatcy, shall
be, and herchy are, authorized and direcied 10 perform all such further acls and execule and
deliver 1o the proper sWthaorines for Sling all documents, as the same may be necessary or piuper
1 render effective the Merger contempiated by this Agreement.

6. (¢] The Merger shall be effecrive at the timc
specified in the Amicles of Merger filed with the Sccretary of State of Finrida (the "Effective
Tima™y,

7.  MISCELLANEOUS.

_‘{ -
(a) . This Agreerment shall be construed in"fr‘v‘.cr%crd;tg_m with
the igrternal Javws of the State of Flozda. ‘;Q = -1
. 1l e

B e
() No Third Parry Bepeficisries. The terms and condidons bf this~
Agseemen;s eze solely for the benefl of the parties hereso and the mesmbers of theMogSy Eanty. .,
and the members of the Surviving Hotity, and no person not 2 party o this Agreemenc shall hagg:;
say Tabs or benefits whatsoever under this Agreemens, eitiey 23 a third pany‘pqwﬁ&nry o
atherwises. S =

(€ Completc Agrsement. This Agresment comstitutes the complele
Agresgsent buween the porties and incotporsies afl prior afycomenss and repesentations in
regard 1o the matrers set forth herein and it may not be amended, changed, or modified rmxcept by
8 writng sigaed by the party 1o be charged by said amendmen, change, or modificution.

aye pad

(8) Coyplerparny This Agroment may he executed in sny number of
conaterpans and each such counterpart shsll be decmed an original instrument, bur alt of such
counterparts together shall constiute but one Agrocment.
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IN WITNESS WHEREQY, the wndirsigned have caused this Agresment 1o be entered
inro as of The date firsr above wrinen.

OLI, L1.C, 8 Florida Jirnited liability company

By MW 1’*

" Mike ‘H}m&& Manager
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