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ARTICLES OF MEEGER
OoFr
o
UETA PARTNERS, INC., 2 mﬁda LoTROYAtion = 2, ué A
":/ N ‘f;\ -
%%, T
UETA, INC., & Delaware corporation T e {:j
L -5
Ve - .‘.-,-..fﬂg\ o
<o
Pursuant to the provisions of Sections 607.1105 end 507.1107 of fie FlwidiQ®, @

Business Corporaton Acr, thesa Articles of Merger provide that 7

1. UETA, Inc,, 2 Delaware corporation owns all of the ismeed snd oytstamding
sioek of UETA Pariners, Inc., a Florida carpozadon.

2, UETA Purtners, Tuc, shall be merged ists UETA, Inc., which shall be the
surviving eonporation,

3 The merger shall becoms effective when both thass Asticles of Merger
have been filed with the Secretary of Steie of Flovida and a Cortificats of Owmnershigs and Merger

hes been ficd with the Secretary of State of Delawsrs.

4.  Sharcholder approval was mot requived in accordance with Section
6071104 of the Florida Businass Comporstion Act,

5. The Plan of Merger (the “Plan of Merper™), dated October 390, 2003,
pmmant 0 whick UETA Partners, Ing, shall be merged into UETA, Inc., was adopted by
ImaEmous writtep consent of the Board of Directors of UETA, Ing., dated g of October 30,
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2003, A copy of the Plan of Mezger is attached hersto gs Exhibit A aud fncorporated herein by
refercnce.

IN WITNESS WHEREOQF, thess Articles of Merger have besn exsrored on
behalf of the constituent corporations by therr anthorized officers as of Oowber 20, 20603.

-

-

VETA ne.
Bw
Wame: on Falie
Title: Prazident
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OF MERGER
OF
AND ORPORATI

The following plan of merger is submited in compliance with section §07,1104
F.3. sud in secordance with the laws of any other appiicadble jurisdiction of incorparation.

The pame and jurisdiciion of the parent corporation owwning 100 percemt of the
ontstending shares of cach ¢lass of e subsidiary corporarion is:

NAME FURISOICTION
UETA, INC, STATE OF DELAWARE

The nams and jurisdiction of the sybsidiay sorporstion s
NAME IURIBRICTION
TETA PARTNERS, INC, STATE OF FLORIDA

This Plez of Meavrper is made this 30th day of Ocmber, 2003 berween UETA,
Banners, i, 2 Florida corporation, and UETA, Inc., 3 Delawere ¢orporation.

WHEBREAS, UETA, Inc. lawiilly owns sll e ontstanding stock of UETA
Partners, ne,, and

WHEREAS, UETA, Inc, desires to merge UETA Partners, Jnc. into UETA, Inc.
and o have UETA, Inc. be posgessed of of] the estats, property, rights, privifoges and
franchizes of UETA Purtners, Inc., and

WHEREAS, the Board of Divectors of UETA, Ine. desms it advisable and
generslly to the welfars of UETA, Inc. and its sharcholders that URETA Partners, Inc
merge into UETA, Inc. pursuant w the provisions of the Florida Business Corporation
Act (the “BCA") and the Delaware Genaral Corporation Law (the “DGCL™).

NOW, THEREFORE, in considération of tha premises and of the mutual
agresments herein contained and of the mntal benefite provided, it is agreed by and
between the parties herete a5 Sollows:

i. Constituent Corporations. UETA Parmers, Ine, and UETA, Ing. shall ba
partizs To the merger (the “Merpsr™) of UETA Partners, Inc, inta UETA, Inc,

Zz Terms and Conditions of Merger, UETA Partners, Inc. shall, pursnant
ta the provisions of the BCA and the DGCL, be merged with and fnto UETA, e, which
shal continue to exigr pursuant to the laws of the Swte of Delawsre, Upoz the Effective
Dare (23 defined in paragraph 5 below), the existence of UBRTA Partaers, Inc, shall oease.
On the Effeetive Date, UETA, Inc. shall assyme the obligations of UBTA Bartners, Inc.

H030003081924 3
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3. Certificate of Incorporation. Tbe Cenificate of Incorporation: of UETA,
Inc. 2z of the Fffective Date shall be the Certificate of Incorporation of the surviving
corporsiton and shall continue in full fores and effeer undl thanged, shtared or amended
a5 therein provided and in the maaner prescrived by the laws of the State of Delaware.

4, Bylaws. The Bylaws of UBTA, Inc, in effect as of the Bfective Dats
zhall be the Bylaws of the surviving corporation and shall continue in full force and affiect
until chenged, alared or amended as therain provided and in the marmer prescribed by
the laws of the Stawe of Delpware.

5 Effective Date.  The Marger shell become affective when both the
Asticles of Merger have been Sled with the Secpetary of Stata of Florids and a Certificats
of Ownership and Merger has been fled with the Secretary of State of Dalaware (such
time is referred to as the “Bifective Date™).

8. Amendment of Plan of Merger. The Board 6f Directore of URTA. g,
is authorized w smend this Plan of Merger at any time prior 10 the Effective Date, subject
16 Sectiem 07,1 10348} of the BCA,

7. Compliancs with DGCL. Ths laws of the Smts of Delsware permit
mergers of Wholly-owned subsidiary corporations of the State of Florida into a parent
cuzporaiion of the State of Delnware; and the Marger is in compliance with such Iaws,

B. Conversion of Shaves. Upon the Effective Time, by virtue of the Mergar
sud withow any sction on the part of UETA, Inc. {i) cach share of URTA Parmets, Tnc.
stock outstanding ar the Effective Time shai] be cancelled and no consideration ghall be
deliverad in exchasge therefbr, and (i) each sharc of UETA, Inc. stonk outsianding at the
Effective Time shell rewoain outstanding,

HG3000308194 3
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IN WITNESS WHEREQF, tha parties herein heve cansed this Plan of Meorger wo
be duly execnted on the date first aet forih above.

UETA Partnevs, knc.

B

Name: Simon Falis
Title: Prosident
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