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Decenbar 185, Z0D0S

Iy w5
FLORIDA DEPARTMENT OF STATE
EEPRESS CORPGRATE FILING SERVICE gieFonof Copowions

r

SUHJSECT: ZERC ON TAE POINT FLORIDA LIC
Re¥: LOSGOC0R0328

Wa recaived yvonr aleaoctromically tracsmitted document. EHowevar, the ;
document has not been filed. Plense make the following gorrectione and
rafsx the complate documend, insluding the slectronic £iling cover shemb. '

Yau necd to refax Articles of Margar and the Plan of Merger together.

Plecse raturn your document, along with a copy of this letter,. within &3
days or your filiog will be copsidered abandonsd.

1f you bave any questione concerplng the filing of your documens. p.'l.casq' '
call {B30) 245-6043. .

Joey Bryan X Aud. #: ZOSQ0D2BS5U8
Dopument Specimlisat Letter Kumbgx: 305ADGD72325

RECEIVED
050EC 16 PH 11 L6
DIVISICH OF CORPORATION

P.0 BOX 6327 - Tailahasses, Flonda 32314
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PURSUANT TO the provisions of Section §07.1109 and Ssetion 408 4382 of the Flarida (??,C.% :

Stztes, the undersignoed hereby caxtdfs that

FIRST: Ihﬁnleanuaﬁhuhmmdmaaf&:ﬂawowambd‘ZGﬂi
by and among ZERG ON THE POINT CORP. mﬂZEROON'ﬂ-EPOM FLOR.D&LLC
{"Plac of Merger™).

' SECOND: That the nare and state of each of the constiteent corporations is ZERO ON
THE POINT FLORIDA LLC, & Florida Jhmited Hability sompeny and ZERC ON THE POINT

CORE., 2 Florida corporation. The Plant of Merger provides fat the merger of ZERO ON THE

POINT CORP. into ZERO ON THE POINT FLORIDA LLC. .

TEIRD: That the name of the surviving corportion is ZERQ QN THE POINT-FLORIDA
LIC .

FOURTH; That ihe Plan of Mezger hus besr spproved, adopied, cerlified, execrind and

scknowiedged by cach, of the copstitient carporations In sccordance with the laws of the Stete of
Florida The Plan of Merger was approved by the Board of Directors and Sharcholders of ZERO

GN THE POINT CORP., on this _RTH  day of November, and by the Manager snd
Members of ZERO ON THE POINT FLLORIDA LLL on this 20y Aoy of November, 200S.

FIFTH: At the effective datw of the merger, the Artioles of Orgamiration of the surviving
entity shall be identical to the sxrviving entity’s Articles of Organization prior to the merget.

- SEXTH: That the Plan of Merger i8 on s ut the urincipel place of business of ZERG ON .

THE FOINT FLORIDA. LLC, the surviving entity, the address of which #» 2655 South Bayshore
Didves, Sufte 703, Miami, FL 33133,

SEVENTH; That a copy aftthkauiMe:gm'wm be furnish=d by the surviving entity, on
request aud withaut cost, 1o any stackholder or member of any corporstion roade a purty theroto.

HGHM%M:@M@&&ZERDWMPOMCORP iz 1,000

cowmun, shares, &t $1.00 par vafue, Bach wmit in ZERO ON THE POINT FLORIDA. LLC (“Unit™)
Fepuesents ownership interest in ZERO DN THE POINT FLORIDA LLC. Each share of cammon
atock of ZFRD ON THE FOINT CORP, isgued and owsteading omedistaly prior 1o the effective
dats of the merger, by reasan of the Merger, 4hall be coxveried Joto and become ons Unit of ZERO
ON THE POINT FLORIDA L1LC, the surviving cotily, upon tho offective date of the mesgez, and
eech certificate representing outstanding shaves of tie common steck of ZERO ON THE POINT
CORP. immediately prior 1o the effectve date shsll thereapon beoomne and be desmed for all
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corpotate porposes to evidence the awnarship of the sune number of fully peid and aonasscssablo
Uhniits of the sucviviog corgaration.

NIONTH: That the merger of ZERO ON THE POINT CORP. o ZERO ON THE POINT
mmAmmmﬁmvemmmMmmmudcﬁndMeI
Sectivm 1 of the Plan of Merger.

TN WITNESS WHEREQE, the consiitusnt entities bave caused these Articles of Mecper to
be axzouted and sttegted 1o by its duly auiorized offsers on o TP

o November, 2005.
ZERD ON THE POINT FLORIDA LLC,
i Fhﬂdalbnffwd Tttty compeany
By: 5
Jorge Braver, Mlimgc:

ZERO ON THE POINT CORP,,
nﬂmiﬂa‘cmpmu{m

i’mxcﬁmva-. Director

BSROCECLINTSE mryw, TogetLLCWZore on Mk Polaf D TICLES &Y MERGEE o

S
166 WY 913305008
a3
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THIS PLAN OF MERGER ("Plac") is cutecod foto this ¥ %aay of Novemiber, 2005 .
between ZERG ON THE POINT CORP,, a Florida corporation ("CORP™) and ZERO ON THE
POINT FLORIDA LLC, u Fiorids. limited lability company (LLC").

WITNESSETH

WHERFEAS, the Board of Direciors of CORP and the Manager of TLI.C deem i desirable
and in the best basiness interests of CORP and its stockholders and 1IC and its mumbers that
CORP be merged into LI gpon the tsrms and subfect to the condifatie gt forth In dis Plen ‘

NOW, THEREFORE, in consideration of the mwuzl covenants, agreements,
mmMmdmahmwmﬂedﬂmemwmﬁ&m C

ARTICLE]

Mexger

Sectionl.  Suviving Entity. At the Effectiva Date, a8 defined in Secfion 2, CORP shal}
be mexged inio LLC, famuing one entity, which shall be referced 10 hereiz 29 the "Sureiving Forine".

Seeton2.  Effective Date Subject to the teyms of this Plem, the Merger shall becoms
effective dﬁ{m filing witk the offics of the Scoretery of State ("Effectivs Date™). Anicles of
fseﬁledmhﬁaﬁamnfﬂnndamdmmkmtmﬂythafm of Buhibit "A" sitached
hm-etoorsuohoth& ﬁ:xmmmﬂynﬂsfadowmthcparﬂesmm(rhc "A:ﬁclmafmdr@a"}md
consistent with tis Plan.

. Sectign 3. Pupther Assinance. If, st any Bme after the Effecttve Date, cither party shall
decids that amy further assignmenty, asstmptons or other instraments aze necessary or desirable to
vest, perfect or confim of recard or ofterwiss, it elther perty the title to amy property or right
acquired or o be soquired by rezsan or as 2 result of the Merger, tha Manager of $ip Survising
Bty o7, a3 the case may bo Directors of CORP shall sxeciste and deliver alt deeds, assignments
end ot instruments and do all things reasonably aecessary &o propoiy vest, perfect and confirm
tithe fo such property or vights and otherwise fo cary out the tetms and copditions of this Plag.

Section 4.  Regylations, The Opoating Agresmernt of LILC in offect tromedistely prior

to the Effective Date ghall bs end, until amended as provided therein, contibue 1o be the Opecating
Agreement of the Surviving Enlity affer the Eifective Date.

e AT —— Y ¢
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- Section &~ Astieley of Orgenization of LIC. Thcérﬂclesnfmgm{zaﬁm-afu%
smeadsd and in affect bmmediately prior W the Bffective Date shall by aud, apil Ruther Ey
provided by lasw, continne to be the Articles of Organization of the Surviving Bntity.

- Section 6. Manager(s]. Ths Manageit(s) of LLC immesdiately zrior o the Efecfive
Dete shall constitute the Wanagei{s) of the Sorviving Eotlty afier the Effective Date untl hiz ar her-
sucoessor(s) shaif have been clecred and qualifisd ag provided in the Opersting Agrecment of Ths
Surviving Bntiy and in this Pla, ' ‘

ARZTICLE 2

Cancellation of Shazez at the Effectiva Dats

- Bach shere of CORP issuod ol outstanding fmmedistcly prior to the Effective Date, by
regson of the Merger, shall be capceiled on the Bifective Date,

ARTECLE 3
 Effect of Mrger

‘Secttn 1. - Upen the Effsctive Dam:

&) CORP axd ££.C shalf become = single entity of whick LEC shall be the
Suryiving Butity and contipue it edstotos mder the laws of the St of Floride.  The pame of the
Survivipg Batity shall be ZERD ON THE FOINT FLORIDA LLC. For purposes of the Trberal
Bevenne Code (LR.C) as amended in 1586, this maotaction ghall be deemed to be composed of the
Gllowing staps: : '

() . The separate existence oF CORP shall ceaze, and tha Suwrviving Eatity shall
possess all the rights, privileges, immmities and fanchises of CORP On tke Closing Date, alt
paperty, real, personal and mixed, debts and ali other choosas in action and all end every pther
utesest of or belonging to our due to CORP shall be ttansfzrred fo the Suiviving Botity, The titls to
soy zeal estate, or any inievest thexsin, vested in CORP shall not revert or be in. 2y way impaiyed by
teason of the Merger. The Surviving Entity shall thencefirh be responsible and lable for all the
lab¥ties and ohfigations of CORP. The Mesger shall impair aeither the ights of aeaditors aor any
Hens vpon the froperty of CORP. :

Section2. Moy and Bagis of Converting Tnterests, The thorized capital stock af

" CORP iz 1,000 common, sheres, 6t $1.00 par valos. Each unit im LLC  “Unit™) représcots
ownerddiip tabctest ta LLC. Each common share of CORP {ssued and outstaadiog tmmedistely prior

o he Effective Date of thy Merger, by reason of the Meeger, shell ba converted into nd becoms

ane membership Unit nf LLC, the Swuviving Eotity, upon the efective date of the Merger, and each

certificste repregentiug shaves of CORP immediately prior to the effective date shall thereupon

becoms and be deeanzd for all corporete purpozes fo evidencs the ownerstip of the smne number of

filly paid knd carnmon shares of the Surviving Entify,

~

-
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ARTICLE 4 e
% G‘\ <
Representations and Warrsutles of 2 o
L B ©
ZERO ON THE POINT FLORIDA LLC rf:(::' O
=
LLC reprosexts and wasrants to CORP as follows: fg,;% Y
B

Due Orgagizaion, Ete. LLC is a duly ugmmdand.mdlymdmzmmmﬁr
campeny i good standing under the laws of Fleride snd satigfactory evidenve of such good
standing has been or will promptly be delivered to CORP.

ARTICLES
Hepreseatntions and Warraniies of
ZERO ON THE POINT CORP.
mmewarme
. CORPT is 8 duly organized and validly existing corporation fn gocd

D Inoopomation, Bte
stunding under the Jews of the Stats of Flozida and satisfactory evidence of such good standing hine
been of will promptly be delivered to LLC.

ARITICLE S
Succesprs and Assigns

. Aﬂiurms.mv:nm oestnintions, warrantica and copditfons of thix Plan shull bebinding
upon mud. imure to Ge benefi afandbecuﬁ:wmblebyﬂ:cpaﬁcshactoanﬂﬁmzapacﬁw

~ muccessors znd assdgns.
ARTICLE?
Manager

Pmuantto Section 607.11012)(4) of the Florida, Staties, thcnandbwnwaad:lrmcf
:hchﬁmsez(s)onBROOHTHEPONFFLQRHJAILC is as fhilows:

Jorge Braver
2685 South Bayshore Drive
Suite 703
Minmi, F1. 33133
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ARTICLES
Cenzral Provisions

Section 1. Blace of Cloging, Clgging Date. The closing shall take place at the ofices of”
Richards & Associstes, P&, 2665 South Bayshore Drive, Suite 703, Miami, Ploridz, 33133 anor
beﬁnnﬂmtemh(lmag following the Efftetdve Date or at such other place, mdntsuﬂ;ﬁme as

the parties may mutually agree ('momg Dasety.

Secion2. Bt Updgrgiending. This Plan constitutes the catite sgreement sod
Maﬂpﬂnrwﬁh&wﬂhmﬂa@bmmpmhammﬁwaﬁm
subjent catter herenf,

Section 3. E’aim.ﬂhpﬁihnofanypartyaﬁmyﬁmeurﬁmtnmqm
perfonmance of any provision hereof shalt in no menper affect its rght at 2 later tire to eeforee the
same. No waiser by any peny of eny condition of any breach of any toas, covenant, roprescatation
or weoanly contained in this Plan shall be efficotive unless in writiag, end ne wiiver in any one or

moreinstances shall be deemed to be a firther continving watver of any such condition o¢ breach in
' c&ummamwoﬁmyommdiﬁcnacbxewhufauyothermm,mwant_

represeniation or warranty.

Section 4. Termixaton. Atanymnnpumtothnﬁ]mgnfﬁmmmafmwmm
CORY end LLC, cither party may terivate s Plan hereta,

BectionS.  Counteparty. This Plan may be exccuted simultansonsly in ope or more
counterparts, each of which ghall bs deemed an odginal, but €l of which topether shall constitute
ons ad the sams ipsttuntent. .

Section 6.  Heading. The headings preceding the text of sections of this Plan are for
_convenigncs anly und shall not be deemed part of this Plap,

Section 7. - Applicgble Law. Thie Plan shall be goveroed, construed 2od epforced in
arcordenes with the [aws of the State of Florida,

t
TR
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IN WITNHESS WHEREQY, tthmhmham setmhmds ands:ahasnfthadﬂa
first above written.

: YERO ONTHE POINT CORE.
- ' o _ aFlorida corporation

" By: E_ , _'é_
_ Jorge Braver, Ditectar

ZERO ON THE POINT FLORIDA LIC
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