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SUBJECT: MALISA FLORIDA LLC
REF: LOSDODOB0AS2

Ja received pour slscironically transmittad decument. PRowevar, the
dosurent heg not been filed. Pleace make tha followlag corractions and’
refax tha complate documant, including the sledtronie filing covar shaat.

The plan of mr:ger mist be at‘!:adhad,fincludad
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MALISA CORP, and MALISA FLORIVA LL.G
PURSUANT TO the provisions af Sectian, §07.1169 snd Section 608.4382 of ths Florida
Stzlates, the undersipned hereby ceriy thet:
FIRST: That e Plan of Merger hes been, entered into s of the 3K Sy of November, 2005, by
 and among MALISA CORP. and MALISA PLORIDA LLC ("Plan of Merger'). .

' mm'm&emsmdmdm&of&am&mmmisMﬁmA

’/ FLORIDA LLC, a Florida limited $iahility compeny and MALISA CORP., a Flodda corporation. The
' Plan of Mectger provides for the merger of MALISA CORF. mmMAWFLDREA LLC.

THIRD: That the name ﬂfﬂ::mnﬁfiug:mpﬂrthunismmmm LLC.

FOURTH: mm;mmarmwmmmmmmmmm

- scknovdedged by ech of the coustitoent coxporations in accordance with the laws of the Statz of
Blarida. The Plan of Merger way approved by the Boerd of Directors and Sharsholders of MALISA

CORP., on this 3T ¥ day of Navember, 2Dosaudbythewmammofm

FI.ORIDAI.LCnnﬂmadEHay of Novembez, 2005.

FIFIH: Affer the effective date of the mevper, the A:ﬂcluofﬂrgm:zmqnofﬂmstawwmg
euhtyshaﬂbm.dmmita tbcsmvfwzgmﬁty‘s Aﬂmlesafﬂrgmmﬂunpdortcﬁcmugm‘

SIXTH: m:h:Phnanamuonﬂeat&omdphwofhmm of MALISA
mmamm?mmmm;y thnsddmsa.ﬁt‘whlchxs2665 South Beyshore Drive, Suite 703,

Miaod, FL 33133,

SEVENTH: That x copy of the Plan of Merger will be firsished by the surviviag cftty, on
mmﬁ%ammmmummhuﬁmmﬁnﬁmm:mmm

!IGHIH.’D;em&nﬁmdcepﬁsﬂockofMAL&CORP zslﬂnﬂummahama,atm@o

par valun. Back noft io MATINA FLORIDA LIC (“Unit™) represents swmership interest in MALISA

J FLORIDA 1LC. Rach thare of common stock of MALISA CORP, issued and cubshnding
’ immedistely pror 0 the cffective date of the merger, by reason of the Merges, shall be converted into
md bezome cnd Upit of MALISA FLORIDA LLC, the surviving entity, upon the effective dats of the

- erger, and ewch certificats repyesenting outstanding sheres of the comnon stack of MALISA, CORP.
Imedintely prior to e effective date ghall thereopon becomie wpd be deempd for all eorpoade
Wmaﬂdmﬁemushm ofthe samemmbcoffdhrpud mdmm‘b&anmts m"ﬁm

mvmcmpmm .

NINTH: Tht the merger of MALISA CORP, maoLMJ‘.JSA FLORIDA LLC dhalt become
effective on 2 Bffective Dite a3 that te is defined Arsicle I, Section 1 of the Plan of Merger, A
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TN WITNESS WHERKOF, the constifient extities have these Articles of Mexgst 10 b

exeeied, and attested to by ite duly anthorized cfficers on this BT Yay of November, 2005, als pep N
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. A i
ﬁrﬁcﬂfﬂhm/ ba
MALISA FLORIDA LLE, AR ECF STyee
& Flazida Yirbited Hability cormpany e FLRRI
By L : —
mBmmm )
MALISA COR?., -
aFlorids corporation
£ Jorge Braver, Director
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| PLANOF MERGER ' »‘:%%ﬁ?’éﬂ‘r BF cpn, ¢

THES PLAN OF MERGER ("Plan} is coered into tie 5" YHay of Novembat, 2005
between MALISA. CQORP., 1 Florida corparstion ("COR2") and MALISA FLORIDA LIC, 2
Florida limited Yiability compeny CLLC". ‘

WIINESSETH
) WHERKAS, the Boerd of Dirsctors of CORP end the Manager of LLC deawm it desirable

and in the hest business futerests of OORP and itx stockholders mnd LLC wnd its pembers that
thmgﬂmmmnﬁem“andmbjmbthcumdiﬁmssdﬁarﬂainﬁiﬂ’hn.

NOW, THEREFORE, in congideration of the ‘mutual covevants, agreements,
wﬁommmmmmww”hmmuum .

MIQLE.I
Mexyer

Sectiom 1.  Surviving Egtity. AtmeBﬁameﬂm.asdoﬁmdewﬂuuz.CORPshaﬂ
be merged inty LEC, forming one catity, which shall be referrad io hercin as the “Smviving Entity™.

Section 2.  Effective Daps. Subjoct o the teans of this Plan, the Merger shall becoms

offective upon the filing with the offics of the Secrstary of Stte {"Effective Date™). Auticles of

Mezger shall be: fled with the State of Fiozida md in substantially the form of Exhibit "A” attached

, mmmmm:mmm?mﬁmmmepmmmm *Asticley of Mergey™) and
corgigtent wvith thiz Plar.

Section3.  Funiher Assorpoce, Ifatm;mm:nﬁut&emmmherpmyshaﬂ
decide thnt sny ficther asyignmenty, assumptions or other ingtruments are pecesgary or desimblo to
yest, perfect or ocnflrm of record or otherwise, in either parly the $tle 10 sny propyfy or right
acquzred or to be acquired by remson or as a result of the Merger, the Menager of the Surviving
Butity or, a9 fhe case may be Directors of CORP shafl expcite and defiver sl deeds, ssvigrments
and other Instroments and do si] dings reasopably necessaty to propardy vest, padfect And sondirm
title %o such property or rights and otherwise 1 carry out the tarms and conditions of this Plan.

Bection4,  Regulsijons. The Operating Agreement of LLC in sffect immedisiely prior
10 the Bffective Dtz shafll bo and, wntil amended as provided therein, contiome t be the Operating
Agreement of the Surviving Botity after the Bffective Date.
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Section 5. Articies of Orgaization of LLC, The P \j Aﬁ
smeguded and in effect immedintely prior to the Effective Date shail] &: am’f.’

provided by law, continue 1o be the Articles of Orpanization of the Suwwin.anmY

Section6.  Napggerfs). Ths Msmagee(s) of LLC immediatsly prige to the Effectve
Date shall constiinte the Manager(s) of the Socviving Entity after the Effective Datz unti! hie or har
snCLessar(y) sbﬂlhwebme!omdmdqualxﬁﬁu provided in the Operating Agreement of the

Surviving Entity and in this Plen.
ARTICLE 2
CanceBatian of Shares at the Effective Daic

‘Bacls share of CORP issved and cotstanding ivomedistcly prior to the Bifctive Date, by -
reanan of the Merger, shadl be cancelled on the Bifective Dats.

ARTICLE 3
- R | Rffet-of Mergor -
| Seonl  Unon theBffective Date:
/ n) CORP and LLC shatl bzcome a single entity of which LLC shall be the

Sucviving Batity and continue its exlstence under the laws of the State of Florida, The nare of the
Swviving Bafity sball be MALIBA FLORIDA LLL. For purposcs of the [ntenal Revemize Cade
(LR.C} ar amended in 1986, this transaction ghall be deemed to be eampoaet! of the SHowing

xteps:
i )] mmmwmwﬁcmmmmmmmawm
possess all the rights, priviieges, imymumities mmd franchisss of CORP COw the Closing Dare, all

" propaty, real, personal and mixed, debts gnd sl other chacges in action and a)t and zvery other
nterest ofor belonging to cur due 1o CORP ghall be taesferred to the Surviving Entity. The tiflein

acty neal egtate, or ary interest therein, vested in CORD skall ot revart o be In eny way ircpaired by
reasan of the Mergey, Tha Surviving Entity sholl thenteforth bs respansitle and lisble for all the

Labilities and obligations of CORP. The Merger shall imipair neither the rights of creditors nor any
Beae upon the praperty of CORP.

; ] ig Interests. The authorzed nupml stock of
CORP is lﬂﬂﬂmmmunshm uslm;mvﬂm Each wnit in LLC {(*Unit"} represents
MWmManMNmRPm&adMgmﬁmm
1o the Bffective Dute of the Mexger, by reason of the Merger, £1al] be converted inte and become
one messbership Unit of LLC, the Smiviving Entity, upon the effective date of the Merger, and cuch’
certificate representing shares of CORP immediately priot to the effective date ghall therenpen
become and be deemsd for all camporate purposes to evidencs the owserskip of the eane pumber of
fully paid and common shares of the Surviving Entity.
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? Represeatations and Warranties of RIDA
MALISA FLORIPA LEC

mcmmmwmcoi@asfonmz
Dwe Orgenizetion, Bée, 1LC iz a duly orgenized and validly existing limited Hebilicy
company it good standing under the laws of Florids and satisficiory eyidenoe of such good
deinghmbmutwﬂlpmmpﬂybsmdwcow.
ARTICLE 5
Represcututions xnd Warranties of
MALISA CORP.
/ CORP représtints and warramis to LLC ax follows: ,
Due Jpsomoration, Btg, CORP is a duly organized and validly existing corporation in good
standing vuder (he laws of the State of Florida and satisfhctory evidenoe of such goad standing has
been or will promptly be delivered to LLC

Soccessory ond Asvigns

ﬂm,mvmmmmﬁmwamﬁmm&mnﬂlﬁmofﬂﬂsmmshﬂbeﬁn&ng
upgn and imure to the benefit of snd be enforceable by thie prrties hereto wod twdr respectivo

chessors and assigne,
ARTICLE 7
Mannuger

Paumuant o Seetion 507.1101(2)a) of the Flozida Statistee, the name and husiness address of
tix Dvfanager(s) of MALISA FLORIDA LL.C. Is as follows: .

, Jorgs Bxaver
’ ’ 2665 South Bayshore Drive
Saie 703 :
- Mimmi, FL 33133
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Genera] Pravizions ;‘

" - Sectinn 1. Plgees of Sosing, Closing Dafe. ﬁcdmmmphmuthauﬁmof
Richawde & Associntes, P_A., 2685 Sonth Bayghore Drive, Suite 703, Mismi, Florida, 33133 on or
bmwm&(lo@dﬂyﬁﬂmt&mmtemﬁmnhadmm and at such tims, as
the parties may mumoally agres ("Closing Date™). .

s . Section 2. Eptirie Utdertonding. This Plan constitites the entize agreemstd and
‘ gupersades all pricr agraaments, bath written and oral, between the partios hereto with respect 1o the
subject matier hereofl
Secfion 3.  Weives mmﬁdmpmﬁmmemﬁmummm
pufwmmwcfmymwbc:mf@mmmaﬂ%ﬁinﬂghnalmr&mmmmm
smme. No waiver by any party of any condition of sy Imeech, of any wemm, coveaant, representation.
or warmanty sontafoed in fvis Plan shall be effective ualess in writing, and 0o waiver in eny ons or
mare instences stall bo deemed ta be a farther continuing waiver of any such condifion or brewch in
other insiances of & walver of amy other condiffion or breach of mmy tthet wrm, ¢ovenant,
repregentation or wamanty,
Section 4.  Tegmination. At any time prior o the fling of the Asticles of Metger with
CORP and LLC, #ither party may termainate this Plan hereto.
Section 5. Couyntparis.  This Plan may be sxecrted simultansolsly in onb or mora
couptparts, each of which shell be deemed an orginal, bot all 6f which together shall congtittite
oo and the setne mnstetntent,

Section 6. Heading. ThnheaimgsptemdingthetaﬂafswﬂmofﬂﬂﬂPhnmﬁ}r
mvmsemlyuﬁﬂmﬂnmbedemdpaﬂotthhmm

Saction 7. Apolicabls Lgw Thiz Plan ghgll be goveroed, comstrusd snd eoforced in
accordznoe with the (sro of the Stabe of Flogida,
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TN WITNESS WHEREOF, the constitvent mﬁ.!mhmeca:usadthugu . c}ggofM:rge-m be

Lot o g

executed and aitested to by ite daly autharized officers mthuag'_'ﬂxyowm,m D3, FLORIDA

Dec 16 2005 Z: 24PN ECFS

MALISA FLORIDA LLC, ,
aFlorida bimited ability compeny

T —_#!’-
Torge Brover, Mamager

MALISA CORP.,
- Florida eorporation,

.»"Jorchra?a',Dmctor p




