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The wur

ARTICLES OF MERGER

OF ‘,.,..UL UUUU{’Q/GQJ

INTERNET GARACE, LLC
INTO
BLOCK 42 ACQUISITION, L1.C.

wdersigned companies hereby adopt the following Articles ot Merger tor the

purpose of merging them, under Florida Statules §608.438:

1.

£8]

The names and jurisdictions of organization of all parties to the merger aie the

following:
Jurisdiction of A

Name of Limited Liability Company Organtzation 7"'(%

%
INTERNET GARAGE, LLC Florida ga
3050 Biscayuve Blvd fﬂ?‘é_
Suite 700 raa)

=

Miami, I'L 33137 o
o
St
Biock 42 Acquisition, L1.C Florida . ;3_'}:-’-
3050 Biscayne Blvd <
Suite 7))

Miami, FL, 33137

The surviving company of the merger is Block 42 Acquisition, 1.1.C with an
address: 3050 Biscayne Blvd, Suile 708, Miami, I'L 33137

The Agreement of Merger was approved and adopted by the vote of the
members of the parties to the Merger on March 20, 2006 in accordaine with

applicable Florida law

No amendments (o the Articles of Organization of Block 42 Acquisition, LLC,
the surviving company, are to be cffected by the merger. Al memberstag
certificales of 159 NI 70 Streel, £4.0 that s issued and outstunding bnunediatel,
prior to the merger shall be retired upon the cliectiveness of the merger

The etfective date of the Merger 1s the date onowhich the Anticles of Merger are

Phes igstrament prapraed by

Curdlee G Penabad,
Fla Bar No 131830
Hoellinger & Pedabig
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© filed with the Siate.

f. The merger is permitied under the Laws of ofl appleable jurisdictions and s nol
prohibited by the agreement of any linited habnlnty company or the articles of

organization of any L1.C that is a party to the merger.

7. Authority to File in the Public Record. The Surviving LLC may, at its discretun,
file this Articke of Merger in the Public Records of Miami Dade County, Florida

against the real property described in Exhibit A"

Dated; Mﬂ(&h 70 2006,

SIGNATURES ON THE FOLLOWING PAGL

Thrs stisteume ol prepanad By
Coratee U Penabiad. | ay
Fla Har No 157030
Hellinge: & Pegabad . P A
200 South Bracayne Bhod
Suric TUH

Aphar 4, 33137
J3-372w32352



Signature of wifdess

Print name of witr

mature of witness
l’rmt name of withess:

m{e_eém

Signature of witness
Prinbrmime of withes

qigna ure of witness
I’rint nanwe of witness:

I his imstiuient prepared by
Curalee G Penabad g
Fla Bar ™o [37050
Helbinger & Peaehad 15 A
20U Santl B ne Bhvd
S TUO

Stamn 331030
AT

5! MW Y LA

- I Blouck 42 Acquisition, LLC

]
1

A Florida lumsted Liabality Company

| By and through: OLYMPIA FLORIDA,

LLC, Managing Membgy

Je blmyahu Boymelgreen, Matager
of Olympia Vorida, L1.C
INTERNET GARACE, ILC

A Florida Himited Lability Company

By and through: OLYMUPIA FLORIDA,
LLC, Managing Member

L

Jeshayahu Boymulpeen, Manager
of Olympia Flovida, 1.1




STATE OF IFLORIDA )
COUNTY OF MIAMI-DADI)

The foregoing instrmemt was achnowledged belore me th _2_()&1) wi’ March. 2006, by
Jeshayahu Boymelgreen, as Manager of Olympia Flotidie. LLC, the Managing Member of Block 42
Acquisition, LLC, who s personally  konown e ome or whoo has produced

as identification and Td (did not) take an vath

LY

) v.)l‘uy l l!l)l ‘a!<lte ul Floeda

i, WICKY A bt w?gng
My Commissh L{p'}’ 1%3.‘.\' COMMISE! Y
: H }(P|RES paich uli .,‘-mf'«"“" .

».':F-‘ s 2

STATE OF FLORIDA )
COUNTY OF MIAMI-DADI:)

The foregoing instrument was acknowledged belure me this ‘-iUday ol March, 2006, by
Jeshayahu Boymelgreen, as Manager of Olympia Florida, 1L.LO, the Managing Member of INTERNRT

GARAGE, LLC, who is personally known to me o who has produced _ T
identitication and did (did not) take an oath,
“Voredy © %t
e L \g
Male qf Ioridad

Not ry Public,

My Comntission ixpires:

VICKY 4 GARRIGD
MY COMMIESION 8 DO 6T

& Bhasch 28, 2008
ﬂupjﬂfnng Puliin Umklmmu

Fhis instissme g prepaid by

Coralee G Pesabad Dy

Fla Bar Na 157030

{lellmger & Pepabad. P A

20 South Beseas ne Bivd a
Suite TUDW

e bt 33837

105-372.4132



PARCEL o
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AGREEMENT AND PLAN OF MERGER

Dated as of March 21, 2006

Qmong

INTERNET GARACGE, ILC
AND
BLOCK 42 ACQUISITION LLC.

MERGER OF
INTERNET GARACGE, LLC
INTO
BLOCK 42 ACQUISITION, LLC.



AGREEMENT ANIDI PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreemuent”) dated as of March 21, 2006
by and among INTERNET GARAGE, LLC, a Florida Linuted Liability Company (“the
Company”} and BLOCK 42 ACQUISITION, LLC, a Florida Limited Liability Company
(" Acquiror”™)

RECITAL

WHEREAS, the Manager of the Company has delermined that a business
combination brtween the Company and Acquiror is in the best inferests of the Company
and its members and presents an opportunity for the Company to achieve long-term
strategic and financial benefits, and, accordingly, has approved and adopted this
Agreement and the transactions contemplated hereby; and

WHEREAS, the Manager of the Company has determined that the merger and the
other transactions provided for herein are fair 1o the members of the Company and
recommends approval thereof by the members of the Company; and

WHEREAS, the Manager and Members of Acquiror has dejermined that the
merger and the other transactions provided for herein are fair to the members of Acquiror
and recommends approval thereof by the members of the Acquiror; and

WHEREAS, it is the intention of the parties to this Agreement that for federal
income tax purposes, the merger provided for herein shall gualify as o “reorganization”
within the meaning of Section 368(a) of the Code and be aecounted for as a pooling-ot-

interests for financiad reporting DUrposes;
AGRELIMENT

The {following plan of merger was adopted and approved by cach party to the merger
in accordance with section 608.438 of the Florida Statoles.

I, Surviving Company. The Company, a Florida Linuted Liability Company,
shall b inerged mito the Acquiror, o Florida limited liabihty company, which
latter company shall,  henceforth, be  konown  as  the BLOCK 42
ACQUISITION, LLC

2. Effective Date. This merger shall be cticetive as of the date the Articles oi
Merger are filed with Florida Department of State {(herein reterred Lo as the
"Lftective Date)

3. On the Effective Date, all membership cortiticates of INTERNET GARAGE,
LLC that are issued and outstanding immediately prior to the merger shall be
retired upon the effectiveness of the merger



4. On the Effective Date, the Company shall be merged into the Acquiror - T'he
separate existence of the Company shall cease, the membership interests and
certificates of the Company shall be canceiled, and Acquiror as the Surviving
LLC, shall continue to exist by virtue of, and shall continue to be governed
by, the laws of the State of Florida.

5. Articles of Organization. I'rom and alter the Bffective Date, the Articles of
Organization of Acquiror shalt constitute the Articles of Organization of the
Acquiror, until amended in accordance with the Florida Law, and the
Operating Agreement of Acquiror shall constitute the Operating Agreement
of the Acquiror and BLOCK 42 ACQUISITION, LLC , until amended in
accordance  with  the  Articles of  Organizalion of the BLOCK 42
ACQUISITION, LLC, as in ¢ffect from time 1o tune, and with the Florida law,

6. Authority of Manager. ‘The Manager of the Company and Acquiror are
hereby authorized, empowered and directed to do all things and take all
actions which they deem necessary and appropriate to carry out the purposes
and intentions ol this Plan of Merger, including, without Hinitation, the filing
of Articles of Merger, tax returns and other documents with the appropriate
offictals of the State of Florida, the Internal Reyenue Service and any other

governing bodies.

7. The Managing Member of the Acquiror and BLOCK 42 ACQUISITION, LLC,
shall remain the same as Jollows: QLYMPIA FLORIDA, LLC, 700 Pacilic

Street, Brooklyn, Suite 700, NY 11217,

IN WITNESS WHEREOT, this Plan of Merger has been signed, approved and is hereby
adopted by all of the members and manager all on the day and year first above written,

SIGNATURES ON THE FOLLOWING PAGE



FINTERNET GARAGE, LLC
A Florida limuted Lisbadity Company

Signature of witiiess By and through: OLYMPIA FLORIDA,
Prirm name of witypfss; FLIGEH- l/i ~£e | LLC, Managmg Member

o ol —_—
. : itness }es]myahu Bo fmufbr bun, Mandge
Print name of witness: &{’Z E{é] @Lui Olympia I’ du ida, 1.1 <

- BLOCK 42 ACQUISITION T.1.C A Tlorida
= limited Liability Company

Signature of wilness
Prigfyame of witneps: LUGELE  VAHLES By and through: OLYMPIA FLORIDA,

LLC Mana?zi\fbe
Siamature of witness A
Print name of witness: /T FAEN T ]ulmynlm linymu.'iprm_n, anmbu

ot Olympia Florida, 1L

bl —-




