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Florida Dept of State

Decenmder 16, 2005 o
FLORIDS DEPARTMENT OF STATE
_ TUKC BN RL CREEN PLORIDA LLC

Drvsion of Carporations
2665 SOUTH BAYSHORE DRIVE STE 703
MIAMI, FL 33133

SURJECT: UNO EN EL CRREN FLORIDA LLC
REF: LOSODOGS0320

%o recelived your electronigcally transmitted dooument. However, the
documant has not bean filed., Plesse make the follewing corrections amd
refax tha complete documant, inaluding the salsctronic filing covar sheet.

Puraunnt te mection 605.438{3) (e}, F.5., the plan of merger must provide
the naxne({a} and addrass(es) of the nangger(s) ox managing member (s).

Please return your documant, along with a copy of this lethter, within 60
days or your filing will bhe congidersd abandoned.

If you have any guestions concarning the filing of your dooumant, pleace
call {850} 245-6813.

Dians Cushing PAY Aud. #: HOSODO285623

Documant dpecialimt Tatier Wombaer: 20SADDOT2Z86
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' ARTICLES OF MERGER

@B\\m%\\\\&o\\ oF ‘ o~ %chs::}a O\Q [V

PURSUANT TO the pmvlsr.om of Section. §07.1109 snd Section 608.4382 of the Florida
Stahrtee, the endersigned hereby certifyy that:

FIRST: Thet & Plan of Mesger baa been oxieced infp &5 ofﬂ:a&_dayofﬂmhr 2005,
by and msnong UNO mnt,oxmconr and UNO EN BL GREEN FLORIDA. LLC ("Plag of
Merger™).

SECOND: Mﬂ:enmandmofm:hufmewns&nmtmkmomm
GREEN FLORIDA LLC, & Florda ikmited lisbility company sod UNO EN EL OGREEN CORP., a
Flornida corporation. T]::P]mnchrgerpmdu:ﬁrﬂmwofUNOBNELGREﬁNCORP

jnin UNO EN EL GREEN FLORIDA LLC.
' THRD:Thdﬁ:qmmeofﬂnmviﬁngcmpnmﬁthNOBNELGﬂi!ENFLORﬂ)&
TIC.

mmm&emmanqumbmw adopled, ceriified, executed and

’ acknowledped by cach of the constituest corporations in accordarce with the Jaws of the Stars of
bymanudofbmmdmm&ddmofwcm

Eunda.mPImcfm:gu:m_ﬁ:md
EL GREEN CORP, on this 30 duy of Now 2005mdbyl:beMamgetmdebmof
UNO RN EL GRERN FLORID A LLC on thir 5Maay of Novemiber, 2005, ~

FIFTH: Afer the effective dste of the merger, the Articles of Organization ofﬂ:asuﬂl.ving -

emity ehall be identical to the surviving entity's Articles of Organizafion prior 1o the merger. Zin

SIXTH: That tho Plan of Mexger is on file atmemnupnlplmofbwasoﬂmom
EL GREEN FLORIDA. LLC, the surviviag enfity, &aaddlﬁiof?fﬂnhm2665$ﬂntﬁ3ﬂyahm

Drive, Suits 703, Iiiami, FL 33133.

mMacopyofthePimofuﬁguwﬂlhefumanyﬂmmMmgem on
request and withos cost, o any srodkdinlder or member of any corporation neade a party fh:n:to. o

EIGHTR: MMMMWIMMUNOENELGREENOOEPJQIOODOMM
ghares, at $1.00 par valne. Bach unit in UNO EN EL GREEN FLORIA LLC (“Unit”) represents
oopneaship irndzrest in INQ BN BL GREEN FLORIDA LLC. Esch share of comuwon, siock sf UNO
EN EL GREEN CORP. issusd and culstanding immedistely prior to the eifective date of the
merget, by reason of the Mergar, shail be sanwverlied info and beoome ome Unit of UNO EN EL
OREEN FLORIDA ILC, the simviving enfity, upon the effective dat= of tho merger, and eech
certificate repregenting owtstnding shices of the commen stock of UIND EN EL. GREEN CORP,
inrmediately prior fo the effective date shall thereupon become and be deemsd for all corporate
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prposes 10 evidence the ownamship of the same mummbes afﬁ:ﬂy‘pad and nopassessable Units Ofﬁw
surviving corporation.

NINTH: mmmmﬁmommcmcom‘mmammm
FLORIDA LLC shal] becams sfisctive o the Eftctive Dets as that term i defined Aticle I
Seotion 1 of the Plan of Merger,

IN WITNESS WHERFEOF, the constinient entities have cunsed these Artisley of Merger to
be oxeented and attested 10 by itz doly suthorized officers an this

v of November, 2005

TNQ EN ZIL GREEN FLORIDA L1.C
a Fludda limited Lability company

By: i =
I@Bmmﬂagw

TNO EN 1. GREEN CORP., -
aFleride corporation

Ty TS
" Jotge Braves, Dircctor

n
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PLAN OF MERGER
BETWEEN

THIS PLAN OF MERGER (“Plen"} iz eniered info it Eg_ﬂuy of Novumber, 2005
between UNO EN EL GREEN CORP,, a Florida comoratiop ("CORP™) and UNG EN EL
GREEN FLORIDA LLC, a Fiorida limited liskility company ("LLC"). ‘

C WITNESSETH
WHEREAS, the Board of Directors of CORP andsthe Munsger of LLC deem it desinbie

and in the best boxipesy intereste of CORP and its stockbolders and LLE and its members that
CORP be merged into LLC upon the teros and subject to the conditions set forthin this Plen,

NOW, THEREFORE, in comsideration <f the mutuad covenands, agreemeonts,
representations and werranties herein contained the parties hereto agres o8 followm |

ARTICLEY
Merger-

Scetion L Swxviving Fatity. At the Bffective Date, st defined int Soction 2, CORP shall
be merged ot LLC, forming one entity, v.ai:\:.t:hs:]:ssal.lhvtz.1-&&1-:::3«11:::lzmeu:.n.st’ttz"S19.|.-~szwin,gEnhgr'1

Section2.  REifective Date. Subjeam:hetcmofmmmek!azermxbm_
eifective vpon the Sling with the office of the Secretary of State ("Effective Date”). - Articles »of
Mesger shall be filed with the State of Flodda and i subsiastially the form of Exhibit "A" attabhiod
hereto or such other fonn reagonably satisfhctary to the parties hereto (the “&msnfmggﬁ Nand

coupiteat with this Plan. R

Sectivn 3.  Pyother Assgavcee. [f at any time after the Effective Dats, cxrlu:paxtjrsh_gﬂ
decide that any farther aagigripents, astumptions or other jutrnoments ere necessary crdammblg@,

vest, perfect or confinm ofrmdmoﬁnmsqmmmﬂpmmenﬁammyymmnw
acquited or to be acquired by reason or as a meult of the Meager, ths Manager of the Surviving

Eotity or, as the coge mey be Direclors of CORP shall execnts and deliver all deeds, assignmerits
- and ofhiey instriioments and do all fings reasonshbiy necessary to properly. vest, perfeet and confiom
1ithe to sach property or rights and afherwise 1 carry out the temy and eonditions of this Plan,

Section 4. m The Opexsting Agreement of LEC in affect ircrnadistely prior
o e Effective Date ghall be and, vntil amepded ag provided theeeir, cominue fo bb:thpa:ating

Ag:mmt of the Sumvmg Exutity after the Effective Dats,
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Secling 5. MMW]_J&. ThcA:hclcaufOrgnmzaﬂmofILC.a:
mmhdmdm:ﬂmmﬁiﬁﬂymtoﬁemmwmmmmd untfl firther amended as
povided by Jaw, continve to be the Articles of Organization, of the Surviving Bntity.

Section &, Manager(s). The Manager(s) of LLC irmmedistaly prior to the Effective
Dutz shall capstifute the Manager{(s).of the Sunviving Butity after the Bffective Date mtil his or her
suceezsons) smmmmmmmhMmmddmmOpmAmdm

Surviving Eridity and mﬂnsPIan.
, ARTICLEZ
Cancellution of Shares at the Effective Date

Each share of CORP fssued and cutstanding immedistely pricr to the Effsctive Datz, by
reavon of the Merger, chal] be cancelied on the Rifective Dute,

ARTICLE 3
Effect of Merger
Sectonl,  UponGeBfbctive Date:

" & CORP and LLC shall become 4 single entity of which LLC shall be the
Burviving Enfity and continun ite exigtence under the Inws of the State of Florida, The name of the
Surviving Entity shall be UNO EN EL GREEN FLORIDA LLC. For purposes, ot:;he Tntecnal

following stepa: h @&
by Ihﬁ@MmdmnceofCORPshaﬁm,mdtheMﬂngﬂnﬁtyﬁhﬂl

possess all %a rights, privileges, imeunities and fanchises of CORP On the Closing Date, all
prapecty, neel, persona! and mixed, dehumd!g!lothﬂchmmuacﬂonmdaﬂandevmm
interest of ur belonging to our due to CORP shall be transferred to the Surviving Enfity: The tt
mmﬂ%wmmmmmdmco@sbaﬂmtwarbcmmmym
reanon of the Merger, The Surviving Msﬁﬂttﬁmw&rthbemtpombbmﬂlhﬂ:fmﬂ}_@z
Linbilities and oblipations of CORP, 'I‘h:Mmﬂhnﬂ itnpair neither the rights of creditors nor any
Tieas upon the property of CORP.

Seetion 2. it ing Intezeqts. Theuihmzedapihl gtock of
CORP i3 1,000 common sham, at $I OU par valuen PBach unk in ILC ("Undf™ represents
owncsship inferest in LLC. Esch common ghare of CORP jagued and outstanding imrnediately prior
to the Efftctive Date of the Merger, by Teason of the Merger, shall bo converted into and become

one tnembecship Unit of LG, the Snrviving Entity, upan the effective data of the Merger, and each
ecriificate vepressgting shares of CORP immediately prior lo the effective date shall thereupon

bevome sod be deemed for all corpogate purposes to svidenee the ownership of the same moober of

fully paid and common shares of the Surviving Enfity,

Revenne Code (LR.C.) a3 amended in 1585, thia transaction shall be deemed 0 be comppsed 6f the . .
5y

e et T
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ARTICLE 4
Representations and Warrngties of

UNO EX EIL GREEN FLORIDA LLC
LLC represents and warrants to CORP as follows:

LLC is & duly orgenized and validly existing limited Lability
company in good standing under the Ixws of Floride and satishetryy evidence of sach good
standing hes been or will promptly be defivered ta CORP.

ARTICLE 5

Reprezentations and Warranifes of

UNGENELGREEHCORP
CDRPrwemnndwammeLCu!bﬂm

CORP is a duly orgenized snd valjdly scixiing corpomticn in good
stending under the lawe of the State of Flotida and satisfactory evidance of such good stending hay
been or will prmptly be delivered to LLC.

-y
ey

1‘, [qp)
i

Successors and Assigns 7 }

All teoms, covenants, represerttations, svarranti=g and conditions of diis Plan shati be bi "
npouandinmmthabmuﬂ:orandbaaufhacenbhbyﬂupmhm mﬂ.ﬁldrmspech @
sueccessara and assigny.

o)y

ARTICLE 7
Manager
Purenar to Section 607.1101(2)(a) of the Florida Smfures, the name and busigess address of
mcManagu(s) of UNO EN EL GREEN FLORIDA LU, Iz as follows:
' Jorgs Braver
2655 South Bayshore Drive

Suits 703
Miami, FL. 33133
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General Proviions

Section 1. Egguﬁgmgngnm&mggn The clodog shall take place at the offfcen of
Richberds & Associates, P.A., 2665 South Bayshore Drive, Stit 703, MBami, Flogide, 33133 en oz
befors the tenth (10th) day THlowing the Effective Data or &t such ether place, and ot such time, 23
the partips iy mutualy agree (" Closing Date'.

Section2.  Eptire. Ugdersigpdipp. This Plan corstitues the ontire agreement and
u@medmmpdmmmmas&mmmmwmﬁemuhmmmpmmm
midectmnmhmeuf

s«xmms. Waivigs. The Milure of any party = any time or fimes fa mmum
pafwmmceofmmmonhﬂmfwmnomme:aﬂbctm right &t s later 4me 1o endoree the
same. No wyiver by any party of any condition of sy breach of any term, oovepans, :qxesentaﬁcn
or wartsnty contained in this Plas shalf be effective uafese in writiag, and no waiver in agy ons or
more jnstanczs shall be decred to be a finther contimuing weiver of any such condition or breach in

othee ingtancey or a walver of amy other condition or hreach of say other iemm, covensrd,
ICpTeRentation oF VaTArdD.
Sertion 4. Temminating. At sny time prior to the filing of the Asticles of Merger with
Cowmmmhnmmymmﬂns?lmhmuo
| SectionS.  Caunteroerts. ms%nmwbemmdnmuhmmuahriamncrmn B
count:rpmu:hnfwhchﬂmllbcdaanedmonsmﬂl.butd!nfwhch:ogc:haghallcmdma Ty

Secfion 6.  Hepding. Ihehemenmdinztbatﬂctcnecﬁonsafthmﬂanmfar L
convenicave only erd shall not be deemed part of this Plan. -f-_‘ > LR
ﬁummuwgmm&mmfar%m )

Section 7. Apnlicghle Laov
ecoordance withtb.e laws of the Stziv of Florida. SN
Ef}" e
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IN WITNESS WHEREOF, the parties have hersto sef their hands and seals 2z of the date
first sbovewritten, . . .

INO EN EL. GREEN CORY.
& Florida corparation

By:

Jcrge Bravee, Director

. | UNOENEL GREEN FLORIDA LLC

Br: ; e o —
orge Braver, Manager
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