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ARTICLES OF MERGER

The following articles of merger are being submitted in aceordance with
section(s) 607.1109, 608.4382, and/or 620.203, Florida Stahxtes.

A.

Merging Partiet. The exast name, street address of its principal office,
Jurisdiction, and entity type for each merging party are as follows:

1. Name: Multicars Group Corp.
Address: 116 Snively Avenue Eloise
West Haven, Florida 33880
Jurisdiction: Florida —
EE &
Entity Type: Profit Cerporation g—_’% ";% o -
I I
Florida Document #; P04000171185 2 B T
Hr s O
..—n - ~x O
. oo 2
Z. Name: Multicars Group, LLC | en
=l
Address: 116 Snively Avenue Eloise
West Haven, Florida 33880
Jurisdiction: Florida
Entity Type: Limited Liability Company
Fiorida Document/
Registration No.: LO5S00G122050

B.

Sugvivine Party. The exact name, strect address of its principal office,
Jurisdiction, and eptity 1ype of the surviving party are as follows:

Axticles of Merger HO6000083707 3
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Neme: Multicars Group, LLC
Address: 116 Snively Awvenus Elotse
West Haven, Florida 31880
Jurisdiction: Florida
Entity Type: Limited Liebility Company
Florida Decument/

Registration No.: L05000122050

C. Plap of Merger. The atiached Plan of Merger meets the requireinents of
section(s} 607.1108, 608.438, 617.1103, and/or 620.201, Florida Statutes, and was
approved by each domestic corporation, limited liability corapany, partnership andfor
limited partnership that is a party to the merger in accordance with Chapter(s) 607, §17,
608, and/or 620, Florida Statutes.

D. Approval by Parties. The attached Plan of Merger was approved by the all
business entities that are parties to the merger in accordapce with the respective laws of
Florida and all other applicable jurisdictions.

E. Consent of Shareholders ang Membeys. The merging entities and the surviving

entity have obtained the written consent of each shareholder or member of such entities,
as applicable, pursuant to section(s) 607.1108(5), 608.4381(2}, and/or 620.202(2), Florida
Statures.

F. Accordance with Laves of Jupisdictien. The merger is permitted under the
respective laws of Florida and all other applicablie jurisdictions and is pot prohibited by
(i} eny agreement of auy partnership or limited partnership that is a party to the merger,
(ii) any sharsholder agrecrments, bylaws or articles of incorporation of any corporation
thet is a parfy to the merger, or (iii) any operating agreemnents, regulations ar articles of
crganization of any lirnited liabjlity company that is a party to the merger.

G. Effective Datg. The merger shall becorne cffective as of the dete these Articles
of Merger are filed with Florida Department of State.
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H. GCompliance. These Articles of Merger comply and were executed in accordance
with the laws of each party's applicable jurisdiction.

XL Sigpatures,

Multicars Group Corp.,
a Florida corporation

Multdcars Group, LLC,
8 Florida limited liebility company

Signatory

Sentiaga Efjaielo (11, Autdor
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The following plan of merger, which was adopted and approved by cach party to
the merger in accordance with section(s) 607.1107, 617.1103, 608.4381, and/or 620.202,
is being submitted in accordance with section{s) 607.1108, 608.438, andfor 620.201,

Florida Statutes.
A.  Mercing Parties. The exact name, street address of its principal office,

jurisdiction, = +d entity type for each merging party are as follows:

1. Name: Multicars Group Corp.
Address: 116 Snively Avenuc Eloise
West Haven, Florida 33880
Jurisdiction: Florida
Entity Type: Profit Corporation
Florida Documnent #: P04008171195
2. Name: Mudticars Group, LLC
Address: 116 Snively Avenue Eloise
West Haven, Florida 33880
Jurisdiction: Florida
Entjty Type: Limited Liability Company
Florida Document/
Registretion No.: LO5S000122050
B. Surviving Party. The exact name, street address of its principal office,
jurisdiction, end entity type of the surviving party arc as follows:
Neme: Multicars Group, LLC
Address: 116 Snively Avenue Eloise
Wwest Haven, Florida 33880
Jurisdiction: Fiorida
Entity Type: Limited Liability Company
Plan of Merger HO4000068685 3
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Florida Document/
Registration No.: L0O5060122050

C. Terms of Merger. The terms and conditions of the merger are as follows:

(a) Multicars Group Corp.. and Multicars Group, LLC will each canse special
meelings (or unanimous written consents in liew of meetings where possible) of their
respeetive directors {or managers) and sharehoiders (or metnbers) to be called and held
on or before March 9, 2006 to consider and vote upon the merger. If the merger is
approved, cither by unanimous written consent or, in the case of a moeting, by the holders
of @ majority of the shares of Mullicars Group Cotp., as provided in the Bylaws of
Muiticars Group Corp., and by the holders of a majority in interest of the mermbers of
Mhulticars Group, LLC, the Plan of Merger and Articles of Merger will be executed and
filed witl: the Florids Department of State, Division of Corporations, as promptly as
possible thereafter. The Articles of Merger to be filed with the Florida Department of
Stare Division of Corporations sh2ll bc substantially in the form attached hereto as _
Exbibit A, with such changes therein as the Board of Directors of Multicars Group Corp.
and the Managers of Multicars Group, LLC shall approve by majority vote. The cffective
date of the merger shall be the date such Articles of Merger are filed with the Florida
Depertruent of State, Division of Corporations:

()  Upon the effective date of the Merger, the following will occur:

i Muiticars Group Corp. will be merged with and inte Multicars
Group, LLC, and MulHears Growp, LLC will confinue as the
Surviving Enfity;

(i}  Multicars Group, LLC will assume al] gssets and liabilities of
Muilticars Group Corp.;

(iif)  The corporate name of Multicars Group, LLC, the Surviving
Entity, and its identity, existence, purposes, powers, objects,
franchises, rights end imrounities shall be unaffected and
unimpeired by the merger.

(v}  The Articles of Organization of Multicars Group, LLC will not be
changed, modified or amended. The Articles of Organization of
Multicars Group, LLC, as ariginally Siled an December 22, 20085,
shall, on the effective date of the merger, he the Artictes of
Qrganization of the Swurviving Batity until further altered, amended
or appealed pursusnt to applicable law. The Operating Agrecment
of Multicars Group, LLC in effect on the date of the merger shall
be the Operating Agreement of the Surviving Entity until amended,
rescinded ox repealed pursnant 1o applicable Jaw.

) The seperate existence and corporale orgenization of Multicars
Group Corp. shall cease a5 of the effective dare of the merger.

Plan of Merger H04000068685 3
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D. Conversiog of Shares.

(a} The manaer and basis of converting the interests, shares, obligations or other
securities of each merged party into e interests, shares, obligations or other securities of
the survivor, in whole or in part, inte cash eor other property are as follows:

{i) cach of the Commen Shares, par value One Dollar ($1.00) per share, of
Multicarg Group Corp. (the “Common Shares), outstanding on the
effective date of the Merger, shall be cancelled, except for Common
Shares in reapect of which dissenters’ rights are perfected in accordance
with Fiorida law, if any; and

(iL) those holdzrs of Common Shares that have perfecied their dissenters rights
under Florida law, if any, shall be paid the "fair value™ of their shares as
muinally agreed 1o and determined by all of the Shareholders of Multicars
Group Carp., or if no mutual agreement and determination can be made by
such Shareholders, then by the Cirenit Court of Florida. Sugh “fair value™
may be more than, the same as or less than any consideration paid for the
merger.

(b}  The manuerend basis of converting rights 10 acquire jnterests, shares, obligations . -
or other sscurities of Multicars Gronp Corp. immo rights to acquire imterssts, shares,

vbligations or other sccurities of the Surviving Entity, in whole or in part, mlo cash or

other property are ag follows: '

There arc no outstanding rights to acquire interests, shares, obligations or
other seconties of Multicars Group Corp,

B Texms of Merger. Multicars Group, LLC is the surviving entity, which entity is
w be managed by ope {1) or mora Managers pursuant to the Articles of QOrganization,
Repulations and/or Operating Agreemment, as applicable, of such limited liability
company. The Managers of Multicars Group, LLC in office on the affcctive date of the
merger shall continue 16 be the Managers of the company afler the merger for the terms
for which they were selected, and until their successors are duly elected and qualified or
otherwise selecred according to the company's Articles of Organization, Regulations
and/or Operating Agreement, ag applicable. The nenes and addresses of the Managers of
Multicars Group, LLC, which are to remain as and continue to be the Managers of the
surviving limited Xability company, Mulficacs Group, LLC, after the merger are as

follows:
ANM Group Investment, LLC 3360 Paddock Road
‘Weston, Florida 33133
OK Investors, Inc. 11713 NW 11" Spect
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. Pembroke Pines, Florida 33026
Javier Ruiz 531 Royai Ridge Drive
Davenport, FL, 33837

E. Staicmenis of Non-Floride Entities. All statements that arc required by the laws

of the j uns.dmtion(s} uader which each Non-Florida business enfity that is a payty to the
mezger is forrned, organized, or incorporated. are as follows:

NONE

G.

Terms of Merger. Other provisions, if any, relating to the merger
NONE
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