0000 76 K.

DEC-01-2011 THT (2:04

Divislon o S
Florida Department of State
Division of Corporatinns
Electronic Fl.hrlg Cover Sheet
(2 i b s it § ot e 2o e o e e o i e e e
Note: Plesse priot ehis page and uge it as a cover sheet. Type the fax audit mmber (shown
below) on the top and bottom of afl pages of fhe document.
(((H09000249138 k)))
, - HUBOOOZ481383ABC3
g = iifg
11y & FXNote: DO NOT bit the REFRESH/RELOAD button op your browser from this page. Doing so will
> 5’39 generatz anather cover shaet.
oAl A - i -
€y (o} 5;8? Té1
jry == ,’_‘5 Division of Corporations
o £ S Fax Number i (830} 617-6380 -
T o @ ; i
< UJ}._. From: by
Rccount Name @ EXPRESS CORPORATE FILING SERVICE INC. 4, 5
' Account Number : 120000000146 e
Fhotin t (805)444=4394 i o
i (305) 4444977 e
Mg

¥ Numbor

*¥garar the amail adaress for this business entity to bo used ror t‘utura"“‘.l K
Entexr coly one email address plaage.n* (:)._

Evpy

St

NGE

ennual ropert mailings.

Exgil mddrans:

MERGER OR SHARE EXCHANGE
DASAL, LLC

ZBESNDY 30 AM £: 60

Electronic Filing Menu  Corporate Filing Menu

ods3

L e b 4 o b Y bl

httga://efile.sunbiz.org/acriptafefilcovr.exe

QR /TR —"oeT

4

Fes
1,
i

5 WY 0F gy
!

98

113072009




, ! ' ot E'é-
DEC-01-2011 THY 92:02 AW ::i.‘y‘a-,. ﬁ-ﬂﬂ?wﬂ

ol (o] -
.3:’;',! i e ey
e o §
AT 4 &
AU
Er\ .::'_‘ 5 w
-y . N
e R
ARTICLES OF MERGER, 23 o
or¥ . ¥

ABAL CORP THON ) D

PURSUANT TO the provisions of Section 607.1109 and Seotion 608.4382 of the Florida:
Statures, the undersigned hereby certify that

FIRST: That a Plen of Mgrger has bean entered imto as ofthe@i%ay of Apdl 2009, by
and among DASAL, LLC and DASAL CORPORATION. ("Plan of Merger").

SECOND: Ther the name end state of each of the constituent corporations Is DASAL
CORPORATION, 2 Florida eorporation, and DASAL, LLC, 8 Floyids limited lighility compeny.
The Plan of Mergay provides for the merper of DASAL CORPORATION into DASAL, LLC,

THTRD: Thet ihe natme of the surviving company is DASAL, L1LC.

FOURTH: That the Plan of Mergex has been epproved, adopted, certified, executed and
acknowledged by cach of the constituent corporations in accordance with the laws of the State of
Plorids. The Plan of Mexger was approved by the Bowrd of Directors and Shareholders of DASAL
CORPORATICN on the wdﬂyofﬁpﬂl!ﬂ%&nﬂbythaMﬂanﬂMﬂnbmofDASAL
LLC ca the 2227 day of Apsil 2009,

FIXTH: Aﬂ&l‘ the cffective date of the merger, the Articles of Organization of the surviving
extity shall be identical ta the surviving entity’s Articles of Organization prior to the merger.

SIXTH: Thet the Plan of Merger I3 on file a2 the principal place of business of DASAL
%C.fhﬂ surviving extity, the address of which is 2665 South Bayshore Drive Suite 703, Miami
33133, -

SEVENTH: That a copy of the Plan of Merger will be furnished by the surviving entity, on
mqucﬂmdwhhqucosgwmysmnkhddummnb«ofauwapmﬁmnudeapwmm.

EIGHTH: The authorized capital stock of DASAL, CORPORATION is 100 common
shares, at o par value Each umit in DASAL, LLC ("Unit") represents ownership intereat in
DASAL LLC. Each conmon shate of DASAL CORPORATION issued and outstanding
immediately prior to the Effective Date of ths Mecger, by reason of the Merger, shall be converted
into and becarne'one mambership Unit of DASAL, LY.C, the Surviving Entity, upon ths effective
date of the Merger, end cach cerfificate representing shares of DASAL CORPORATION
imaediately prior to the effective date shall therenpen become and be deerned for all ecrporate
marposes to evidence the ownership of the same number of Adly paid and common shares of the
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~ NINTH: Thet ths merger of DASAY. CORPORATION into DASAL, LLC shall begowe
cffective om the Effective Date a5 that toam is dafined Article I, Section 1 of the Plan of Mergor.

IN WITNESS WHEREOF, the canstituent entitizs have caused thess Axticles of Merges to
be executed and attssted 10 by its cily anthorized afficers on this 23€day of April 2009,

DASAL CORPORATION

DASAL, LLC
a Florida limited liabflity company
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ON D

n
THIS PLAN OF MERGER (*Plan™) is etiterad into this 22" &¢  day of April 2009 between
DASAL, CORPORATION, & Rlorida earporation ("CORP") end DASAL, LLC a Florida limited
Hability comparyy ("LLC™).

WITNESSETH

WHEREAS, the Board of Directors of CORP and the Meneger of LLC deam it desirable
and in the best business interests of CORP and its stockholders end LLC md its members that

CORP be merged into LLC upan the ternas and subjset to the conditions sef forth in this Plan.

NOW, THEREFORE, in considesstion of the mutaal covenants, agreements,
tepresertations and warrenties heeein cantained the pacties hereto agree as follows

ARYICLEY

Merger
Se etiﬂn ] ] Suf\'i\"

At the Effective Date, aa defined in Section 2, CORP ehall
be merged Imo LLC, firming coe entity, which shall be refarred to berein s the *Surviving Extity”
Section 2.

Effective Datg. Subject to the terms of this Flan, the Merger shall become
effective upon the filing with the office of the Secretery of State ("Effective Date™), Ardcles of
Mezger shall bo Sled with the State of Florida and in substantially the Sorm of Exhibit "A¥ snashed
hereto or such other form reasonably satisfactory to the partiss hereto (the " Articles of Merger”) and
oonsistont with this Plan.

Section 3,

Further Aseurance, If, at any time after the Effective Date, either party shell
decide that any Hwther assignments, assamptions or other instruments are necessary or desirable to
voit, parfect or confirm of record or otherwise, in cither pasty the title to any propesty or dght
acquired or to bo acquired by reason or as a result of the Merper, the Manager of the Surviving
Entity or, as the ¢ase may be Directors of CORP ghall execare and deliver all deeds, assignments

andothuhﬂ@mﬂmddnmﬂdngsmmb!ynmmybpmp«lywapafwimdcmﬁm
title 1o such property or rights aod otherwiss to cany out the terms ard conditions of this Plen.
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Bection 4,  Remilations, The Operating Agreement of LLC in efftet immediately prior

. to the Effective Date shall be and, until apended a3 provided thezein, cantinue to be the Operafing

o Bk Y i 1 AP ey PR § 1R Ak )

Agroemeot of the Surviving Rarity afier the Effective Date.

Section 5. Articles of Organization of LLC, The Articles of Organization of LLC, »s
amended and in effeet immediately prios to the Effective Date shall be aod, until further amended as
provided by law, continus to be the Articles of Organization of the Surviving Entity.

Section 6.  Mensger(s). The Mansgee(s) of LLC immedistely prior 10 the Effective
Date shalt congtitute the Menager(s) of the Surviving Entity afier' the Effective Datc until hig or har
successor(s) shall have been elscted and qualifisd ag provided in the Operating Agreament of the

Surviving Eatity and in this Plan, r’i-*"‘ )
e, e

ARNICLEZ =

Cancetlation of Shares at the Effective D:te ,f‘,-? Ly =

s T
[y P

Each share of CORP issued and outstanding inumcdiately prlcn‘ to the Bfftctive Datc. bg
reason of the Mexger, shall be cancellcd on the Effective Dm

ARTICLEZ
Effect of Mergtr
Sectionl.  Unox the Effective Date:

) CORP and LLC shall become o single entity of whichk LLC shall be the -

Swvhuﬁuhg*mdmmmmdwhsmundummwthb&ahufmcndm Tha name of the
Swviving Entity: shall be DASAL, LLC, For purposes of the Internal Revenue Code (ILR.C.} s
amdedmwss this transaction shall be deemed ta be composed of the following steps:

(t)  The separate existence of CORP shall cease, and the Surviving Entity shall
possess all the rights, privileges, immunites and ferchiges of CORP On the Closing Date, all
propesty, real, persanal and mixed, debts and all other chooses in action and all and svery other
interest of or belonging to our dus 10 CORP ghall be transferred to the Surviving Entty, The titls to
any repl estale, or any intersat therein, vested in CORP shall not revert ar be in any way hnpaired by
resson of the Merger. The Surviving Entity shall thenceforth be' responsible and liable for ell tha

liabilifies and obligations of CORP. The Merger shall impair neither the rights of creditors nor any

Jiwnrs upon the property of CORP.

Section2.  Mgpuer snd Basis of Comverting Interegs, The authorized caplal stock of
CORP is 100 covmon shares, at po pax valug, Bach wnit in LLC (*Unit'”") repregonts ownership
interest in LLC. Each common share of CORP issucd and outstanding immediately prior 1o the
Fffective Date of the Merger, by reason of the Mexger, shall be converted into end become one
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membership Unit of LLC, the Burviving Entity, upon the effective date of the Marger, and each
certificate representing shares of CORP immedigtsly prior to the effective date shall therenpon
bocame and be deamed for sl corporats purpeses to svidence the cwnership of the same number of
fully paid and common shares of ths Surviving Entity, -

ARTICLY 4
Representations and Warranties of
DASAT, LLC
L)L.C represents and waryants to CORP as follows:

Due Qrgaplzation, Fto, LLC is & duly arganlzed and validly existing l:mn’ed"hnbiliﬁf
company in good standing under the laws of Floride and sstisfictory evidence of Juich goid Y

standing bas been or will prompily be delivered to CORP, ?; :j ——y
Q*& :‘;‘ fam g
ARTICLE S : @ = 7y
Representations and Warranties of _ = :_: w0 g
=i} .»:-
DASaL, CORP, z, - i

CORP repregents and warrants to LLC s follows:
CORP 15 & duly organized and validly existing corporation; in good

Dy Incorporation, Ex,
. standing under the laws of the State of Florida and satisfactory evidence of such good standing hes
been or will promptly be defivered to LLC,

ARTICIE 6
Suogestors und Asslgns

All termi, covenants, represeniations, warraniics and conditions of this Plen shall be binding
upon and inure to the benefit of and be enfiwceable by the parties hereto and their respective
suogessors md assigns,
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ARTICLE 7
Managers

Pirsuant to Section 607.1101(2)a) of the Florida Statutes, the name and busicess address of
the Manager(s) oprSAL LIClsas _ﬁpl]ows: :

-\

BERNARDO DAVALOS

19355 NE 36th CT s
¥ 24B i =
AVENTURA, FL 33180 e
=r @ 1
IRENE DAVALOS Bal T e
19355 NE 36th CT v o o f
#24E Mo 2 &k
AVENTURA, FL 33180 D T e
" ' O AD YL
" ARTICLE B =t
. . e
Genergl Provisiops
Seetiom 1. Plage of Closing, Closing Date. The closing shall fake place at the offices of

Richiards & Assacigtes, P.A., 2665 South Bayshore Drive, Sulso 703, Miami, Florids, 33133 on or
before the tenth (10th) dey following the Effective Date or at such other place, and at such time, as

the parties may munually agres ("Closing Date").
Seotion2.  Bugire Upderatapding, This Plan constitutes the eatiro agreament and

supersedes all prior agreements, both written and oral, between the parties herefo with reapeot to the

subject matter bercof. ' -

Section3.  Waivers, * The fallwre of sny party at any time or times ib sequire
performance of any provision hersof shall in no mannce affect its right at a later time to enforco the
seme. No waiver By any party of sy condition of any breach of arny tarm, covenant, represeatation
or wamaty ¢ontajned in this Flan shall bo effective nnless ip writing, and no waivet in any one or
more atances shall be dsened 0 be & Firther contisning waiver of any such condition or breach in
other instances. or a waiver of any other condition or breach of any other term, covemamt,

representstion ot warranty.

Sestiun 4. Teomingtion, At any time prior to the filing of the Articles of Merger with
CORP and LLC, either party may terminate this Plan hersto.

Yo e e R L
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Section 5. Couterparts. This Plan may be exocuted simultanso: in one ar morc
counterparts, each of which shall be deemed an original, bt all of which wgether shall comstitute
one and the game instrument.

Hgading. T!madingspmcadmgtb:mdsectmnsofthm?lanmﬁr

Seciion 6.
convenienos only and shall not be deemed part of this Plen.
. This Plen shall be governed, construgd and enforced in

Section7.  Applicable Loy
aocardnnos with the laws of the State of Florida,
IN WITNESS WHEREOF, the parties bave hereto set their hands and seals g3 of the date first
alyve weiiten, -
DASAL CORFORATION
a Florida comporaton
L3
By (/4 r
(=
L
= 2 m
DASAL, LLC G5 oy e
limited Kabllity cprapany &3”‘ S -
R N
o 2 =
By: Sz W i
Dévalog, Manager S oan
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