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The following articles of merger are being submitted in accordance with sactions 607.1108,
408,418, and 608.4382, Flovida Biatutes.

FIRST: The exact nmne, styeer address of its principal office, jurisdiction and entity type for
each merping parly are 23 follows:

Strest Addresz Jurisdiction Entity Tvgpe

Rxcﬂmm TELCO HOLDINGS, INC. Florida ~ Comporation

9800 NW 4157 STREET, SUITE 200

MIAMI, FL 33178

Florids Document/Registration Nuraber: ,.5: o

POGGG0146778 -2
Z

RICHFIELD HOLDINGS, LLC Florida Limited Lisbility 2%

9800 N'W 41%' STREET, SUTTE 200 Company @z

MIAME, FL 33178 Mo
-

Florida Document/Registration Number: -

LO80001 03421 gﬂ
> Tt

SECOND: The exagt name, street address of its principz] office, jurisdiction, and emtity type of
the gupviving party ave 28 follows:

Name snd Street Address Judsdiction Entity Tvpe

RICHFIELD HOLDINGS, LLC Florida Limited Linbility Company
9800 NW 4157 STREET, SUITE 200 '
MIAMI, FL 33178

Florids Decument/Regietration Number:
LE6006103421

THIRD: Thesurviving entity shall confinue with if cutren? nampe, namely:
RICHFIELD BOLDINGS, LLC
FQURTH: The attached Plan of Merger was approved by the Sole Shersholder and Sole

Bivector of RICHFIELD TELCO HOLDINGS, Ime. In accondance with Chapter §20, Florida
Statutes,
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FIFTH: The sttmehed Plan of Merger was spproved by the Sole Member and Member Manager
of RICHRIBLD HOLDINGS, LLC in accordance with Chapter 608, Flovida Statutes,

SLXTH: The merger Iv permitted under the laws of Florida and is not prohibited by the
agreement of operating apreement of uny of the Surviving Compeny hereunder.

SEVENTH: The mesger shall become effective ag of the date thege Articles of Merger are fied
with the Florida Deparbment of State.

EIGHTH: The Articles of Merger comply and were axecuted in accordance with the laws of
Florids,

IN WITNESS WHEREQOFE, RICHFAELD TELCO HOLDINGS, INC, and RICHFIELD
HOLDINGS, LLC have caused this Certificate to be signed this 13® day of December, 2006.

RICHFIELD TELCO HOLDIMNGS, INC,, 2

Florida Wﬁﬁ

s
irdctor and Fresident
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E OF MER BY AND AMONG

D OLDING {C.aTloridac fon
ANDR
C HOLDING a Florida Brited iabiiity compan

Pursuant to the provisions of Section §07.1108 of the Flosida Business Corporafions Act
(the “Corporations Act’™ and Sections 608.438 and 608.4381 of the Flotida Limited Linbility
Company Act {the “Company Act™), RICHFIELD TELCC HOLDINGS, INC., 2 Flonda
corporation {the “Merging Company™), RICHFIELD HOLDINGS, LLC, a Florida limited
liability company {the “Surviving Company"), and Jorge Granados, as the Sole Member of the
Surviving Company (the “Sol¢ Membe:™), hereby adopt and approve the following Plan of
Ié}m:gcr for the purpose of merging {the “Merger™} Merging Compeny into and with Surviving

mpany.

WIINESSEIE:

WHEREAS, Merging Compauy believes and considers it is in its best interest o merge
into and with Surviving Company, as the surviving entity, subject to the temos and conditions set
forth ip this Plan and pursaant to the Corporations Act and the Company Aef; and

WHEREAS, Surviving Company and Sole Menuber believe and consider it is in the best
interest of Swrviving Corapany to merge into and with Merging Company and for Surviving
Company 1o be the surviving entity of such merger; apd '

WHEREAS, Surviving Company and Merging Company and its Sole Member consider it
is in the best inferest of all of them to merge together and to therefore consummate the Merger,
with Surviving Cornpany as the surviving entity, subject to the terms and conditions set forth in
this Plan and pursuant to the Corporations Act and Company Act; and

WHEREAS, the parties hereto have reviewed and considered the Plan and have (f)
determined that it is adviseble that the Merger shall cocur pursvant to the terms of {hig Plan and
(i) approved the terms of this Plan by their written consent; and

NOW, THEREFORE, in consideration of the premises and of the mutual agreements,
covenants and provisions hereinafier contained, the parties hereto agree as fHilows:

1. Termps snd Copdifiops of Merger, Af the closing (“Closing”) of the transactions
contemplated by this Plan, Merging Company, Surviving Company, and each of their sole
Shareholders and Directors and sole Members and Manegers shall execnte this Plan and the
Arficles of Merger by and among Merging Company and Surviving Company (“Articles of

- B - TFuidiz Z5:57 SPRZ-g67-03¢




Merger™) {collectively, “Merger Documents™), pursuant to the applicable provisions of the
Corporations Act and Company Act. As of the Effective Date (as defined below), Merging
Company shall be merged with and into Swviving Company, and as of such date, Surviving
Company shall assane all the rights, privileges and obligations of Merging Company end shall
continue ity existence & & Himifed Mability company under the laws of the Stste of Florida, and
Merging Company shail cease to exist.

2. Name of Supviving Corgpeny, As of the Effective Date, Surviving Coropany shall
continue with fts name: RICHFIELD HOLDINGS, LLC.

3. Eschange and Cancellation of Shareg and Certificates. At Closing and by virtue of the

Mezger and without any action on the part of the partiss ot otherwise:

& Erch stock certificate of the Merging Company issued and outstanding hmmediately
before the Effcctive Date, and any right 1o ascquire shares of stock thereof, shall, upon the
Effective Date, and by virtue of the Merger, be cancelled and cease fo exist, without any
conversion thereof. Holders of each share of stock n Merging Company shall be eatitled to
receive in exchange therefor good and valuable consideration and shall not be entitled 1o receive
additional membership Interests in the Surviving Company.

b. Each membership intersst fo the Swrviving Company existing imamediately before the
Effective Date, and any right to acquire any membership interests therein, shafl, by virtue of the
Merger and the Surviving Extity being the surviving entity thereof, and without any action ¢n the
part of the holder thereof, continne to remain outstanding as membmth imterests in the
Surviving Company maffected by virtue of the Merger.

t s

4, Operating Agreement of Limited Lisbility Company, As of the Effective Date, the

':Operatxng Agreement of Surviving Company in effect immediately priot to the Effective Date
shall be its Operating Agrecmsent unti] thereafter amended or restated as provided thersin or by
the Act to reflect its treatment as 2 single member disregarded entity for federal tox purposes.

Menacement of Surviving Company, As of the Effective Date, the Sole Member Manager of the
Surviving Company shall be:
Granados
9500 W 41 Street, Suile 200

Miami, FI, 33178
6. Filing Articles of Merger, Following the exscution of the Mexger Documents, Surviving
Company shall file the Articles of Merger, with this Plan attached, with the Department of State
for the State of Florida

7. Effective Date, The effective date (“Effective Da™) of the Merger shall be December
13, 2006 or the date of the filing of this Plan of Merger with the Florida Department of State,
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g Plan of Mer The scie Sharcholder sand Dircctor of Merging
Campnny and sole member Surviving Cum;:any are suthorzed fo mnend this Plen at any tine
prior o the filing of the Articles of Merger with the Dapartment of State for the State of Florids,

IN WITNESS WHERECQF, RICHFIELD TELCO HOLDINGS, B\?C and RICHFIELD

HOLDTNGS, LLC have caused thix Plan of Merger to be signed this 13% day of December,
20086,

" RICAFIELD TRELCO HOLDINGS, INC,, 2 Florida

ScidShareholder and Director

RICHFIELD HOLDINGS, LLC, a Floride Hmited Hability

o (]
By: * M\
Jorge

Sole Member and Member Manager

Sole MenZ?( eld Holdings, ELC:

o Iﬂ;@ Grahados
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