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COVER LETTER
TO: Regispation Section -
Division of Corporations
SUBJECT: Nobox Marketing of Fiorida, LLC

Name of Surviving Purty
The enclosed Certificate of Merger and tes(s) are submitted for filing.

Please r=um all correspondence concerning this matter to:

Alexandra de St. Croix, Paralegal
Contacr Person

Gunstar
Fimy/Company

2 South Biscayne Blvd,, Suite 3400
Addrass

Miami, Floridg 33131
City, State and Zip Code

adest.croix@gunstar.com
Ermdil BLGTeSE: (10 DO Ubed ToF Tutire Brmial ropart notification)

For further Information concerning this matter, please call:

Alexandra de St. Croix at(__ 908 376-4181
Name of Contoct Person Arcu Code and Daytime Telephone Nuiber 37,0 |
. r‘: A
B/ Cextified copy (optionsal) $30.00 B e

_ ‘ e = e
STREET ADDRESS: MAILING ADDRESS: 7 S
Repisaation Section Registration Seetion e T
Division of Corporations Division of Corparations = rd
Clifton Buitding P. Q. Box 6327 _ |

2661 Executive Center Circle Tallahageee, FL 32314 Snw

Tallahassee, FL 32301 : 3R o
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{0 CERTIFICATE OF MERGER

OF NOBOX MARKETING GROUP, INC. WITH AND INTO
NO TING OF , LL
NOBOX MARKETING OF FLORIDA, LLE __ | 11 G0 00H1\§2q

Pursuant to the provisions of Sections 608.438 and 608.4382 of the Florida Stattes, the
undersigned do hereby submit for filing the following Certificate of Mergor.

1, The purpose of the Merger is to merge Nobox Marketing Group, lncl, a Puarto Rico

corporation (“Nobox Puerta Rico™ or “Merging Corporation™), with and into Nobox
Marketing of Flonda, LLC, a Florida limited lability company (“"Nobox Florida” oc
“Surviving Entity’"), with Nobox Florida being the surviving entity.

2. The Plan of Merger is as attached hereto as Exhibit A
3, The Murger shall become effective on, Joausiy 13 , 2012,

Fhe Sbarehols of Nobox Puerte Rico approved the Plan of Merger on
Svuncy 13, 2012. The number of voics in favor of the merger was unamimous, No

votes wire opposed.
5. _The Managers and the Members of Nobox Florida approved the Pian of Merger oo
| "-]Lufzﬁ._&_._, 2012. The number of votes in favor of the merger was wnanimous.
No votEs were opposed.
[Signature page to follow]
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IN WITNESS WHEREQOF, cach constituent entity has caused this Certificate of Merger
to be executed by each such entity’s duly authorized officer or manager, as of the 13 day of
;am.a.::j__, 2012,

Nobux Marketing Group, Inc, a Puerte Rico
corporarion

By: .
Feot! P11 RN peesident

Nobox Marketing of Florida, LLC, a Florida limired
lisbility company

By: Nobox Marketing, L.

Y Carlos Garcia, Mafiager
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[Certificate of Marger]
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AGREEMENT AND PLAN OF MERGER -
OF NOBEOX MARKETING GROUP INC., A PUERTO RICO CORPORATION
WITH AND INTO
NOBOX MARKETING OF FLORIDA, LLC A FLORIDA LIMITED LIABILITY
COMPANY

This AGREEMENT AND PLAN OF MERGER (this “Apreement™ is dated
» 2012, by and between Nobox Marketing Group Inc., a Puerto Rico corporation
(“ﬂobox I_*gerto Rico™, and Nobox Marketing of Florids, LLLC, a Florida limited liability

company (“Nobox Florida™).

—

WITNESS:
WHEREAS, Nobox Florida is the owner and holder of ene hundred percent (100%) of
the issued and ourstandm, ghares of stock in Nobox Puerto Rico; ey o
T‘ : [

WHEREAS, the Members and Managers of Nobox Florida deemed it adWSablr. and up- e
the best interest and welfare of Nobox Florida that Nobox Puerto Rico be merped with and into™”
Nobox Florida end Nobox Floride will be the surviving limited liability company pursuunt fo the o
provisions of Article 10.03 of the. General Corporation Law for the Commonwealih of: Puem o
Rico of 2009 and the provisions of Sections 608.438 2ud 608.4382 of the Florida Statutes. and=? e
accordingly, Nobox Florida desires that they shall so merge under and pursuant to sa;dw ’
provisions of said laws;

ii:

LA

=0 o
-

NOW THEREFORE, in consideration of the foregoing, the mulal covenanis and
agreements coptained herzin, and other good and valusble comsideration .the receipt and
sufficiency of which are hereby acknowledged, the parties hereto intending o be legally bound

do hercby agree as follows:

1. Mergor. On and as of the Effective Date, as hereinafier set forth, Nobox Puerio Rico shall be
merged with and into Nobox Florida in accondance with the laws of Florida and the laws of
the Commonwealth of Puerto Rico and this Agresment.

2. Surviving Entity. On and as of the Effective Date, this separate existence of Nobox Puerto
Rioo shall ceasc, and Nobex Florida shall be the sarviving entity (hereinafter, the “Strviving
Entity™), which shall continue as a limited liability company under the laws of the State of
Floride. The Surviving Entfity shall, upon the merger and without the pecwssity for the
-execution of any deed or any instrument of transfur, succeed to, possess and assume (i) ali the
rights, privileges, powers and franchises of Nobox Puerto Rico, whether of a public or 2
private ngiure, including, without limitation, all rights, privilsges and powers of Nobox
Puerto Rieo to 3l property, movable or immovable, and all actions belonging to Nobox
Puerte Rico; and {ii) all debts, liabilities and duties of Nobox Puerto Rico. Title w0 any
property vested under the laws of the Commonwealth of Puerto Rico in Nobox Puerto Rico
shall vest in the Swrviving Entity upon the Effective Date and shall not revert or be in any
way impaired; provided, however, all rights of creditors and all liens upon any property of
the Surviving Entity and of Nobox Pusrto Rico shall bg preserved unimpaired, and all debts,
liubilities and duties of the Surviving Entity and of Nobex Puerto Rico shall henceforth

MiA_ACTIVE 17048432 ?IIE(TOO@M_S" 3
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attach to the Surviving Entity and may be enforced against it to the same extent ag if said
debts, liabilities and duties had been incarred or coutracted by it. Nothing contained herein
shall be construed as an attempt o assign, transfer or convey to the Surviving Entity any
contracts, licenses or other assets of Nobox Puerte Rico requiring consent or approval for the
transfer or conveyance thersof to or performaance thereunder by the Surviving Entity. Such
coutracts cor nssets shall be deerned transferred end conveyed, without any further act or desd
on lie part of Nobox Puerto Rico when the required coasent or approval has been obtained.

3. Alticles of Organization. The Articles of Organization of Nobox Flodda shall bevome Ihe
Articles of Organization of the Surviving Entity, thh no smendments or changes made
thereto, on or as of the Effective Date.

4. Managers and Officers. On or as of the Effective Date, the Managers and Officers of the
Surviving Entity shall continue to be the Managers and QOfficers of the Surviving Entity.

5. Purpose, The business purpose of e merger is to consolidaté Nobox Pureto Rico and the
Surviving Entity's assets and capital accounts for financial and reporting purposes, eliminate
duplicity in legally required filings such as Corpurate Annual Reports, Tax Returns, among
others, improve the Surviving Entity's debt equity ratios, reduce the cost of its ingurance
policies, reducing the cost of operations and simplify its corporate structure.

6. Approvals, The holders of all the issued and outstanding shares of Nobox Puerte Rico’s
stock on the date hersof have consented in writing 1o the approval and adoption of this
Apreement in accordance with the provisions of Article 7.17 of the Puerto Rico Corporations
Law. The bolders of all the issued and outstanding shares of the Surviving Entity’s
membership intersst on the date hercof have consented in writing to ths approval and
adoption of this Agreement in accordance with the provisions of Florida law.

7. Conversion of Shares. On or as of the Effective Date, the issued and outstanding shares of
stock in Nobox Puerto Rico shall be cancelled without censideration.

B. Comporate Agtion, All corporale acts, policies, approvals and anthorizations of the Surviving
Entty and of Nobox Puerto Rico which were valid and effective immediately prior to the
Effective Date shall be taken as the acts, policies, approvals and authorizations. of the
Swrviving Entity and shall be as effactive aod binding thercon as the same wers with respect
to the Surviving Entity apd Nobox Puerto Rico.

9. Copsents, This Agreement shall be authorized, approved, conseated 1o, cxecuted ang3
acknowledged in accordance with the provisions of the General Cnrporanonb Law. of the..
Commonwealth of Puerto Rico, and the proper agrasments, certificates and other doouments»
shall be filed in the office of the Secretary of State of the Comunenwealth of Puerto RJCD nnd- v
recorded in accordance with the laws of the Commonwealth of Puerto Rico. .
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10. Ej_fzecuva Date. The Merger contemplated herein is intsnded to be effestive on- N

Tanua 1320128 11:59 PM. EST, s 5
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11, Counterparts. This Agreement may be executed in one or mors counterparts snd collectively
shall constitute one instrument represent the Agreernent among the parties hereto. It shall not
be necessary that any one counterpart be signed by all of the parties hereto as long a5 cach of
the parties has signed at l¢ast one counterpart.

12. Amendments. Anything hersin or elsewhere o the contrary notwirthstanding, this Agrecment
may be amended or supplemented, as may be determined by the parties hereto to be
necessary, desirable or expedicnt to further the purpese of this Agreement, or to clarify the
intention of the parties hereto, or to add to or modify the covenants, terms or conditfons
hereof or to effect or fasilitate any governmental approval or acceptance of the merger or of
this Agreemént or the recording of this Agreement or the vonsummation of any of the
iransactions contemplated hercby. No amendment or supplement 10 this Agreement shall be
effective unless it is in writing and signed by the constituent entities.

13, Termination, This Agreement may also be terminated ar abandoned by the Board of
Directors or Managers of either Nobox Puerto Rico or Nobox Florida, respectively, at any
time prior to the Effective Date of the Merger.

14, Successors and Asgieme. This Agresment shall ipure to the benefit of and be binding upon
the partics hercto and their respective successors and assigns., Nothing in this Agreement,
expressed or implied, is intended to confer on any person other thap the parties herete or their
respestive successors and assigns, any rights, remedies, obligations or liabilities under or by
reason of this Agreement.

15. Governing Law gnd Venne This Apreement and the legal relations between the parties
hereto shall be govemed and construed in accordance with the laws of the state of Florida,
The parties to this Agreement hereby agree to submit to the exchusive judsdiction of the
federal and state ¢cowrts located in the state of Florida in any action or procecding arising out

of or relating to this Agreement,
IN WITNESS WHEREOF, this Agreement and Plan of Merger has been edopted as of
the date first stated above,
NOBOX MARKETING GROUP INC. NOBOX MARKETING OF FLORIDA,

LLC
By: Nobox Marketing, LLC, thager‘,

s
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By: . By: P N

;’;;y LA, President Carlas Garciz, M@Eﬂ ’,.:\r - -
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Januarsy 13, 2012

FLORIDA DEFARTMENT OF STATE -
NOBOX MARKETING OF FLORIDA, Lua —rvisnofCerporations
2 BOUTE BISCAYNE BLVD, STE. 340D
MIRMT, FL 33131

SUBJSECT: NOBOX MARKETING OF FLORIDA, LLC
REF: L1100Q004162%

We reoceivaed your slectronically transpnltitad decument. However, tha
doeument hzs neot bean filed. Pleass make the fellowing corrections and
zefax the complete dopument, including the electronic filing sover sheet.

The effective date eannot be prior to the date of £illing.

Cegtified capy is $20.00, I will adjust the fax cover shaet to reflest the
correct amount for the certified copy.

Please return your document, along with a copy of this letter, wikhin 60
days ox your filing will be considered abandoned.

r
If you have any guestions concerning the filing of your decument, please
call (B50) 245-6028.

Barbara Bestick FRY Rud. #: H12000004473
Regulatory fpacialist TX Letter Number: 512A00000264
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