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ARTICLES OF MERGER OF
G. NEVES, LLC AND
G. NEVES, INC.

The undersigned, being the Maraging Mumber of G. NEVES, LLC, a Florida
limited Hability company (the “Surviving Company™), and the President of G. NEVES,
INC., 2 Florida corporgtion, the campany being merged (the “Merging Company™), for
the purpose of merging the aforesaid companies, heraby certify:

1. The exact name, street address of its principal office, jurisdiction, and entity type
of the Merging Company is as follows:

fr s ' Tupisdiction  Entity Type
G. NEVES, INC, CoNaDo WS Floride S Corparation

2. The exast name, street address of iis principal office, jurisdiction, and enfity type

of the Survivige Corgpany 18 as follows:
) g6 - Judsdiction  Emntity Type
G.NEVES,LLC \_OSCoON\BONDR puuge 1lc

3. Thess Articles of Merger are being filed pursuznt 10 a Plan of Merger (the
"Plan"}, which is attached hereto and made a part hereof}

4. That all of the assets of the Merging Company were assigned transferring the
assets of the Merging Company to the Surviving Compeny;

5. The Articles of Organization of the Surviving Company were @ed with the
Dspartment of State, Divisions of Corperatons in the State o‘f?ﬁlo:@ on
December 13, 2005; %._:f’

BRI
6. The Articles of Incorporation of the Mewaging Compasy were %&W‘l -
Depertment of Statg, Divisions of Corporaticos in the State oﬁFgoﬁﬁg on [T}
December 17, 2001; and e I
N

7. The attached Plan mwets the requirements of section(s) 607.11 ?35083;8,
617.1103, apd/or 620,201, Florda Statutes, and was duly spprayed bythe
members amd sharecholders of each constment company espectively, in

compliance with Chapter(s) 607, 617, 608, and/or 620 of the Florida Statutes.

AvditNo.: HO6000015151 3
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These Articles of Merger may be executed in any number of counterparta with the
tarme offect as if all parties hereto had ell signed the same document. AR
counterparts will bo construed together and will constitute one (1) agreement.

9. The merger is permitted under the respretive laws of all sppliceble jurisdictions
and is not prohibited by the agreement of azy partnership or himited partnership or
the regulations or articles of organization of any limited liability company that is a
party to the merger.

10.  The mecger shall become effective as of Japuary { g , 2006,

11.

The Articles of Merger comply and were executed in accordance with the laws of
each party’s epplicable jurisdiction.

IN WITNESS WHEREOF, the undergigned have cxecuted thess Articles of
Merger effective Jannary _J¢€ | 2006.

G.NEVES, LLC, the 8§ Company

GILBERTO
TRUST, da

ES, oS TRUSTEE OF THE GILBERTO NEVES LIVING
eptember 6, 2005, Managing Membey

¥yt ging Company

GILBERTO ES, President

azmitd
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PLAN AND AGREEMENT OF REORGANYIZATION
By Merger of
G.NEVES, INC.
With and Into
G, NEVES,LLC
As the Surviving Company

This Plan and Agreement of Reorgenization by Merger {hersinafter refested to as the
"Agreernent”) is effective January 18, 2006, by and between G. NEVES, INC., a Florida
corporation (hereinafier yeferred €0 as the "Merging Company™), and G. NEVES, LLC, 2 limited
Yiability company organized and validly existing wmder the laws of the State of Florida (hereinafter
mederred to as the "Surviving Company”). The Merging eud Surviving Companies are sommetimes
referred to in this Agresment as the "Cangtituent Companigs,”

This plan of rearganization ghall be a tax-free reorganization within the meaning of Section
368()(1)(F) of the Internal Revenue Code, as amended.

WILNESSETH

WHEREAS, the principal and registered office of the Swviving Compapy is 8488 SW 94
Street, Miami, FL 33156, and is duly recorded since December 13, 2005; its Registered Apent is
Alicie Castillo, 782 N'W 42 Avenue, Suite 545, Miami, Florida 33126; and

WHEREAS, the pnnczpa.l and registered office of the Merging Compmy is 8488 SW 94
Street, Miauai, FL 33156, and is duly reccrded since December 17, 2001; its Registered Agent is
Alicia Castillo, 782 NW 42 Avenue, Suite 545, Miami, Flotida 33126; and

WHEREAS, the aggregate number of sheres that the Merging Company is suthorized fo
issue ig 7,500 common shares at $1.00 par value, of which 100 shares are issued and outstanding
and are owned legally and beneficially by GILBERTQ NEVES, TRUSTEE OF THE GILBERTC

NEVES LIVING TRUST dated September 6, 2005; and

ng

WHERTAS, the Directars, shareholders and members of the COmumenzﬁ&p e de&mi'}
it advissble and to the advantage of the Companies and the shareholders and gﬁbqﬁof both=
companics that the Merging Company be merged inbo the Surviving Compeny thithe s
conditions provided in this Agreement, and in accordance with the laws of the Staig_?ﬂzlarﬂa, r“;"g

R
NOW, THEREFORE, in consideration of the premises and of the m@@, g"j
herein contained, the Constituent Companies have agreed and do hereby agreeio merge in
accordanpe with the applicable provisions of the laws of the State of Florida ofp tRe tefms and
eonditions stated below.

AuditMo,: (I0E000073151 9
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ARTICLE 1
PLAN OF MERGER

Plan Adopied
1.01.  Avplan of merger of G. NEVES, INC. and G. NEVES, LLC, is adoptad as follows:

i) G. NEVES, INC, shall be merged with and into G. NEVES, LLC, to axist
and be governed by the Yaws of the State of Florida.

b) The neme of the Surviving Company shall be G. NEVES, 11L.C .

) When this agreement shall become effective, the separato corporate
existence of G. NEVES, INC, shall cease (except as otherwise provided for specific purposes as
provided by the laws of the Siate of Florida), and the Surviving Company shall saccead, withous
other transfer, o all the rights, prvileges, powers, franchises, patents, trademerks, licenses,
regisirations and property, both of 2 public and private nature, whether real, personal or mixed, of
G. NEVES, INC. and shall be subject to all the resivictions, disabilities, duties, debis and liahilitics
of the Merging Company in the same mammer ag if the Surviving Company had itself meurred them.
Al rights of creditors and all Liens on the property of each Constituent Company shall be preserved
unimpaired, limited in lien to the property affscted by the liens immediately prior to the merger.

d) The Surviving Company will carry on business with the assets of G.
NEVES, INC,, as well ay with the assels of G. NEVES, LLC.

) The sharcholders of G, NEVES, INC. will surrender all of their shares in
the manner hereinafter set forth,

) TheArﬂclesofOrgamzztxonofG.NiE‘i’ESLLCasmrmngwthc
effective date of the merger, shall continne in full force and effect as the Articles gf Q;rgmmn of
the Surviving Company unfil aliered, amended, or repealed as provided in ﬁ'e‘g@xm 3 OF
provided by lav,

‘o\N\if%@

. g{ﬁ i
I r“"
Effective Date Eﬁﬁ m

1.02. The cffective date of the merger (hereinafter ruferred to as the 'EﬁﬁcuvPDam
shall be when this Agresment has besn adopted by the vote of th HAldersof the
capital stock or membership wiits of sach of the Companies heretd, §i acegydance
with the requircments of the laws of the State of Florda and thaf Fct TS been
certified by the Secretary or Assistant of each of the Companies and when the
Articles of Merger are filed with the State of Flonida.

Audic No.: E06000015151 3
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Nonsurvivor

2.01, As amaferial inducement to the Surviving Company to execute this Agretment apd
perform its obligstions under this Agreement, G, NEVES, INC. represents and warrants to the
Surviving Company as follows:

a) G. NEVES, INC. is a corporation duly organized, validly existing, and in
good standing under the laws of the Stafe of Florida, with corporate power and mthority to own
property snd carry on its business as it is now being conducted. G. NEVES, INC, iz qualified to
trensect business as a corporation and is in goed standing in all jurisdictions in which it5 principal
propertics are located and business is transacted.

b) G. NEVES, INC, has authorized capitalization of $7,500.00, consisting of
7,500 ghares of common stock, each of $1.00 par value, of which 100 shares ave validly issued and
owstanding, fully paid, and nonassessable on the date of this Agreement.

) Al roquired tax returng of G. NEVES, INC.,, if any, have been acouretely
prepared and duly and timely fled, and all taxes required to be paid with respect to the periads
covered by the rehnns have been paid. G. NEVES, INC. has not been delinquent in the payment
of any tax or assessment.

Survivor

2.02. As a maicrial inducement to 6. NEVES, INC, 1o execute this Agresmnent and
perform its obligations under this Agrewnent, G. NEVES, LLC represenis and wamants 10 G,
NEVES, INC. as follows:

F:d G. NEVES, LLC is a limited Hability company duly organized, validly
existing, and in good standing under the laws of the State of Flerida, with powgy gﬁnd gufhority to
own property and carry on its business as it is now being conducied. cmoZ -1

Z e

b)  G.NEVES, LLC has Membership Units, As of the date F this Afre
100 Membership Units are validly issued and ontstending, fully paid, and nnnasse@ﬁ%le. - !

B Mo i
Secarities Law I 3

3

oW [
=
2,03, The Comstiiuent Companies will mutually arrange for and man%e‘.’gﬂ E?Scossaxy
procedures under the requirements of any and all applicable secnritiss lawsSghd thecrelated
supervisery commisslons, if any, to the end that this plain is properly processed to comply with
registration formalities, or to take full advantage of any eppropriate exemptions from registration,
and to atherwise be in accord with all antiftaud restrictions in this area.

Andit Ne.: FHOS000D15351 3
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Ipterim Conduet of Business; Limitations

3.01. Except as limifed by this Paragraph 3.01, pending conswnmation of the merger,
each of the Constituent Companies will carry on their businegess in substantially the same manner
a5 before end will use their best efforts io nizintain their business organization infact, to retain their
present employees, if any, and to maintsin their relationships with supplicrs end other business
contacts, if any. Except with the prior consent of G. NEVES, LL.C, pending consummation of the
merger, G. NEVES, INC, ghail not:

&) Declare or pay any dividend or make axry other disicibuiion on its shares.
b) Creato or issue any indebtedness for borrowed mongy.

c) Enter into any trensection other than those involved in carrying on ifs
ardipary course of bosiness.

Submilssion to Shareholder

3.02, This Agreement shall he submitted to the ghareholders of G. NEVES, INC. for
approval in the rpanner provided by the laws of the Staie of Florida, This Agreement shall also be
submined to the Mernbers of G. NEVES, LLC for approval in the mammer provided by the laws of
the Statz of Florida.

Conditiens Precedent to obligations of G. NEYES, INC,

3.03. Excepr a3 may be expressly waived in writing by G. NEVES, INC,, all of the
obligations of G. NEVES, INC. under this Agreament are subject to the satisfaction, prior tc or on
the Effective Date, of each of the following conditions by &. NEVES, LLC:

)  The represemations and wawanties made by G. NEBES, LLC to G,
NEVES, INC. in Article 2 of this Agreement and in any docurnent deliverbd Bhusdsmt to shi
Agreement shall be deemed to have beon made again on the Effective Date andishail than be
and correct in all material rogpects. 1 G. NEVES, LLC shall have discovered 3nyimaietial ayor,
misstatemnent, or omission in those representafions and warrgaties on or before g
shall report that discovery immediately io G. NEVES, INC. and shall eitherTdozrect, the
misstatement, or omission or obtain a written waiver from G. NEVES, INC. 2 > )

=
b) G, NEVES, LLC shall have performed end complied witiAl =

and conditions required by this Agreeinent o be performed and complied with B¥ it prdrio or on
the Effeciive Date.

Audiz Noo: HIGC0001$151 5
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- ) No action or proceeding by any governmental body ar agency shall have
been threatened, asserted, or institited o retain or prohibit the carrying out of the transactions
conternplated by this A greement,

Conditions Precedent to Obligations of G. NEVES, LLC

3.04. Except ss may he expregsly waived in writing by G. NEVES, LLC, all of the
obligations of G, NEVES, LLC under this Agroement are subject to the satisfaction, prior to or on
the Bffective Date, of each of the following conditions by G. NEVES, INC.:

a) The represemiations and warranties mades by G. NEVES, INC. o G.
NEVES, LLC in Article 2 of this Agreerment and in arry document delivered pwrszant o this
Agresment shall be deermed to have Deen made again on the Effective Date and shall then be true
and comrect in all material regpects. If G. NEVES, INC. shall have discovered any material error,
raisstatement, or orgission in those representstions and warranties on or before the Effisctive Date, it
shall teport that discovery immediaicly to G. NEVES, LLC and shall either correct the emor,
misstatement, or omigsion or obtain a written waiver fiom G. NEVES, LLC

b) G. NEVES, INC. shall have performed and complied with all agreements
and conditions required by this Agreement to be performed and complied with by it prior to or on
the Effective Date,

c) No action or procesding by any governmenral body or agency shall have
been threatened, asseried, or instituted to retain or prohéhit the carrying out of the transactions
contemplated by thie Aprecment. :

: ARTICLE 4
MANNEROF CONVERTING SHARES
Manner

4.01. The bolder of shares of G, NEVES, INC. shall surrender all oﬁﬁ,'sham tu
Manager of the Surviving Company promptly after the Bffective Date. The surrendersil s%l
be canceled an e:mngmshed and in exchange the shareholders of the Merging Cotnpai ha e»—
the right 1o receive Membership Units in fhe Surviving Company equal in pmpw t@

they held in the Merging Company. Mo rn
Te o O
Shares of Surviver E;_..; Fon

403. The cumently oufstanding Membership Units of G. NEVES, Lbd“shanfimmm
outstanding.

AnditHo: HOG000015151 2
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ARTICLE 5
DRIRECTORSE AND OFFICRERS

Manager and Officers of Survivor

501. (8  The present Manager of G. NEVES, LLC is GILBERTO NEVES,
TRUSTEE OF THE GILBERTO NEVES LIVING TRUST, dated 09/06/05, whose address is
8488 S8W 94 Streel, Miami, FL 33156, and shall continue to serve as the Mamager of the
Surviving Company uniil the next annual moeting or until his successors have been elected,

(b)  Ifa vacancy shall exist on the Board of Directors of the Surviving Company
on the Effective Date of the merger, the vacancy may be filled by the Members as provided by the
Qperating Agreement of the Surviving Company.

(c} Al persons who as of the Effective Date of the merger shall be executive or
administrative officers of G, NEVES, LLC shall remain as officers of the Surviving Company
until the Board of Direstors of the Surviving Company shall determine otherwise. The Board of
Directors of the Surviving Cornpany may elect or appoint additional officers 2s it deams necessary.

ARTICLE ¢
OPERATING AGREEMENT

Operating Asreempent of Survivar

6.01. The Operating Agresment of G, NEVES, 1L, as existing an the Efftctive Date of
the merger, shall continue in fill force and effect as the Operating Agreement of the Surviving
Company untll altered, amendsd, or repealed as provided in the Operating Apreernent or as
provided by law.

ARTICLE 7
NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSTTRVIVOR

Natire and Survival of Representations and Warranties

TVl
533‘5
{800

T

7.01. All sterements contained in any memorandum, certificate, lotter, @@n&or
instrumnent delivered by or on behalf of G. NEVES, INC., G. NEVES, LLC, orfiestockaoldes or
maelgbers pursuant to this Agresment shall be deemed representations and wmq‘ﬁﬁ@ made by {5e}
respective partics to each other under the Agreament. The covenants, ropreséntaoms,
warranties of the partivs and the stockholders and members shall survive for a pefiofCof thgpe ve:
after the Effective Date. No itispection, examinution, or audit made an behalf 6F fe Cogstituent
Companies ar the stockholders or members shall act as a weiver of any representitioh orfvarranty
rade under this Agreament. ’

Indemnification

Audit Ho.: HOS000)15151 3
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702. G.NEVES, INC, agrees that on or prior to the Effective Date it shall obtain from
the stockholder &n agreement under which the stockboldess shall indemnify and hold harmless G.
NRVES, LLC against and in. respect of all damages (as defined in this paragraph) in cxcess of
55,000.00 in the aggregate. Damages, as nsed in this paragraph, shall include any claim, action,
deppand, loss, cost, expense, liabjlity, penslty, and other damage, including without limitation,
counsel fees and other costs and expenses incred in investigating, in attempting to avoid damages
or to oppose the imposition of demages, or in enforcing this indemnity, resuling to G. NEVES,
LLC from () smy inaccurats yepresentation made by or on behalf of G. NEVES, INC. or its
stockhalders in or pursuant 1o this Agreement; (ii) breach of any of the warranties made by or on
behalf of G. NEVES, INC. or the stockholders, in or pursuant this Agreement; (iii} breach or
defenlt in the performance by G. NEVES, INC. of any of the obligations to be performed by it
under this Agreerment; or (iv) breach or default in the performance by the stockholders of any of the
obligatons to be performed by them under any agreement delivered by them to G. NEVES, LLC
pursuant to this Agreement. The stockholders ahell reimburse G. NEVES, LLC on demand for
sny payment made or for any Joss suffered by G, NEVES, LLC at any time after the Effective
Date, based on the judgment of any court of competent jurisdiction or pursuant to a bona fide
compromise or settlement of claims, demands, or ections, in respect of any damapes specified by
the foregoing inderonity. The stockholders shall satisfy their obligations to G. NEVES, LLC by
the payment of cash on demand. Ths stockholders shall have the opporiunity to defend any claim,
acrion, or demand asserted agains: G. NEVES, LLC for which G. NEVES, LLC claims indemnity
against the stocltholders; provided that (3) the dofense is conducted by reputable counsel approved
by G. NEVES, LLC, which approval shall not be unreasopably withhold; (1i) the defense is
expressly assumed in writiog within ten days after written notice of the claim, action, or demand is
given (o the gtockholders; and (ii) connsel] for G. NEVES, LLC may participate at all times and in
all procesdings (formal and informal) relating to the defense, compronise, and settlement of the
claim, action, or demand, at the expense of G, NEVES, LLC.

Expenses

7.03. G. NEVES, INC. will cause the stockholders to pay all expenses in excess of
$5,000.00 incurred by G. NEVES, INC, in commection with end arising out of this Agreement and
the transactions contemplated by this Agpeersent, including without limitation all fees and expenses
of G. NEVES, INC. counsel and accountants (none of which ghall be charggd to . NEVES,
INC.). If the transactions contemplated by this Agrecment are not consugiffgted Séither G.
NEVES, INC. or the stockhalders shall pay such expenses of G. NEVES, INC. {5 e st6tkholdersy
and G. NEVES, INC. may then determine, G. NEVES, LL.C ehall bear those expefites Spurred by

it in conmection with this Agreement and the transactions contemplated by this ﬁwﬁﬂf =
i<

m
o

OBV b

VE14004 ‘3
31vis 40

Andit No.; HDE000L5151 3
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ARTICLE 3
TERMINATION

Circomstances

[ 8.01. This Agreement may be terminaied and the merger may be abandoned at any time
ior {0 the Effective Date, notwithstanding the epproval of the shareholders of the Constituent
Cc?mpanies:

(3  Bymutua! consent of the Board of Directars of the Constituent Companies.
(b}  Aitho election of the Board of Directors of either Constituent Companies if:
(1) Ths number of shareholders of either Constituent Corgpany, or of

bath, dissenting fiom the merger shall be 50 largs as to make the merger, in the opinion of either
Board of Directors, inadvisable or undesirable.

' (2)  Anymaterial litigation or proccedmg ghall be instituted or threatened
against either Constituent Compary, or any of its assets, that, in the opinion of either Board of
Directors, renders the merger inedvisable or undesirable.

A 3 Any legislation shall be engcted that in the opinion of cxther Board of
Directors, renderd the merger inadvisable or undesireble.

{4)  Between tho date of this Agreement and the Effective Date, there
shell have been, In the opinion of either Board of Dircetors, any marerially adverse change in the
‘business or condition, financial or otherwise, of either Constituent Company,

Notice of and Liability on Termination
8.02. Ifan election is made to terminate this Agrevment and abandon the merger:

(a)  The President or Operating Manager of either Constituent Compeny whose

Board of Director has wade the election, ghall give immediate written notice of %e election to the

other Constituent Company. = “2% = -

(b}  On the giving of notice as provided in Subparagraph (g) @Eps ﬁagraplr’

8.02, this Agreement shall terminate and the proposed merger shall be abandoncg,’gad exgept far fir

paymént of its own costs and expenses incident to this Agreement, thers shall be q_it@ﬂlﬁ ilisF on tyeTy

part of either Constituent Company 25 a result of the termination and gbandonment.: -nt( ™ )
S5 o

25 o

C] m -

i

¥

AnditNo.: HO)00015181 3



JAN. 18, 2006 4:17PM GUTTENMACHER&BOHATCH, BARI-BURCH NO. 2427 P 12

Audit Ne.: ROGC00015151 3

ARTICLE 9
INTERERETATYON AND ENFORCEMENT

Fuarther Assurances

9.01. G. NEVES, INC. agrees that from time to time, as and when requesied by the
Surviving Company of by its successors or assigns, it will execute apd deliver or cause to be
execited and delivered all deeds and other instrwrnents. G. NEVES, INC, furthier agrees to take or
cquse to be taken any further or other actions as the Swrviving Company may deemn necessary or
desirgble to vest in, 1o perfect in, or to conform of record or otherwise to the Surviving Company
title to and possession of all the property, rights, privtleges, powers, and franchises referred to in
Article 1 of this Agreement, and otherwise to carry out the infent and plrposes of this Agreament.

Notices
9,0Z. Any notice or other communication required or permitted under this Agreement.
shall be properly given when deposited with the postal service for fransmittal by cerfified or
rogistered mail, postage prepaid, or when deposited with 2 public telegraph company for
transyiital, charges prepaid, addressed as follows:
() Inthecase of G. NEVES, INC.,, to:
GILBERTO NEVES
President, G. NEVES, INC.,
8488 SY 94 Street
Miami, FL 33156
or to sick offter person or addruss as G, NEVES, INC. may from time to time request in writing.
{t) Inthecase of G. NEVES, LLC, to:

GILBERTO NEVES, A§ TRUSTEE OF THE

GILBERTO NEVES LIVING TRUST dated September 5, 2005

B483 Southwest 94 Street T e

Miami, FL 33156 5 B
R = L

o to such other person or address as G, NEVES, LLC may from time to time re:mm @tmg i
£Z o e
Eutjre Agreement; Counterparts e
-n"“ > CJ
5.03. This Agrewment and the exhibits to this Agrecment B2 entire

pgreement between the Constitnent Companics with respect to the conternplated trafifac®h. This
Agreement may be exccuted i any oumber of connicsparts, sl of which teken %gcthefc_éhall be
desmed one original.

Audit No.: HOS00Q01L515) 3
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Controiling Law

9,04, The validity, interpretation, and performance of this Agreement shall be
governed by, construed, &nd enforced in accordance with the laws of the State of Florida,

fRemainder of page intentionally lef¢ blank — Execution page follows]
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IN WITNESS WHEREOF, this Agroement was effective Jamary J& 2006,

G. NEVES[LLC, a Flopi imited Liability Company

o«

GILBERTOAEVES, AS TRUSTEE OF THE GILBERTO NEVES
LIVING PHUST dated September 6, 2005, Managing Member
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