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oy
UETA GROUP, INC,, 2 Florida corporation, LT = f;-;
il 2
VETA (EL PASO), INC, & Floride corpavation ‘:‘fﬁ 'i"; -
YL e
e Z 5%
UET A OF TEXAS (EL PASO), INC,, 2 Plorids corporation >
IO

VETA QF TEXAS, INC., & Dalawars corporation

Husines Corpomiiot Aoy, thase Ariicles of Merger pravide that:
1.

Pursusnt 1o the provisions of Secrions £07.3105 and $07.1107 of the Floride

UBTA of Texas, Inc., 8 Delaware corporation owns all of the issued and
exch a Florida eorpomtion.

outetanding stock of URTA Group, Inc., UETA (Bl Page), Ine. and UETA of Taxss (BRI Paso), Inc.,
2.

UETA Group, Ing.. UETA (Bl Paso), Inc. snd UETA of Texas (Bl Paso),
Inc. ghali be merged into UETA of Texms, e, which aha!l be the swviving corporaticn,
- N

The meyrper shall becone effective wiwen hath these Ardolet of Marper

has baen: flled with vhe Seorstary of State of Dielaware.

Bave boey Slied with the Secretary of State of Flaride and & Certiflcate of Ownership and Merger
A4,

Shprehnider approval was not required in sccondance with Section
£07.1104 oF tho Flarida Buaineas Comporation Aet,
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5. The Plan of Merger (the *Plan of Meyger™, dated Qetober 20, 2003,
pursiant to which UETA Gropp, Inc,, UETA (El Pasn), Inc. 2nd UETA of Texas {£] Faac), Inc.
shall be marged into UBTA of Texas, Inc., wss adapred by ynanimous writtan consent of the
Beand of Directors of URTA, of Texas, Ine., dawmd ss of Octoher 28, 2001, A copy of the Plag of
Muerger iz siached horeto aa Exbibis A wrd incarparated herein by vefiwenss,

™ WITNESS WHEREOF. these Armiciss of Merger heve been execured on
belnlf of the conetituent corpammions iy thair athoriaed officers a3 of Dotober 28, 2003,
VETA Group, Ing

VETA ml Pm); I;icc
YETA avas CE] Pasa),

Z"iamn: Bimon Falic
Tizle; Preaident

MName: Simon Falic
Title: Prasident
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The fellowing plan of merger is subaitted in coropiiancs with seotion 4071104
F.8, and in gceordance with the [aws of any other applicable [urisdietion of ncorporation

The name and jurisdiction of the pareni corporation owning 100 poroam of the
ourstanding shares of gach elaas of the subsidlary corpararion js:

MAME LURISRICTION
UETA OF TEXAS, INC. STATE OF DELAWARE

The names and jurisdictions of the sobsidiary corporations are:

NAME TTRISDICTION
UETA GROUP, INC. STATE OF FLORIDA
URTA (KL PASO), INC, STATE OF FLORIDA

TETA OF TEXAS { EL PARQ), TNC. STATE OF FLORIDA

This Plun of Mergsr 15 made this 20(h day of QOotober, 2003 betwesn UETA
Group, Inc., UETA {81 Pesn), Inc., UFETA of Texas {FE! Pasc), I, zech a Flonds
carporation, and UVETA of Texas, Tne., & Delaware corpiostion.

WHEREAE, UETA of Texas, Ins. lawfully owns &1 the owtstarding stock of
UETA Grow, Inc. UETA (Bl Pass), Tng. and UETA of Texas (Bl Paro), Inc., and

WHEREAS, UETA of Trxas, Ing, desives to merge UBTA Grong, Ine., VETA (Et
Popa), e and TTETA of Toxss (Bl Paso), Inc into UETA of Texes, Ino. and o have UETA
of Taxas, Ine. be possessed af el the esiate, property, vghve, priviloges sud fruchises of
UETA Group, Int., VETA (¥ Pasc), Ine. and UBTA of Texas (Bl Pasg), Inz., and

WHEREAS, the Board of Directorg of UETA of Tenss, Ine, desms 5t adeizahle
and getemily 10 the welfare of UBTA of Texas, Ing. and fia shareholders that UETA
Group, Inc., UETA (81 Pasol, Ine. and URTA of Texas (Bl Paso}, Ine. merge inta UETA of
Toxas, Inc. pursuant to the provisione of the Floride Business Corporatior Act {the
YBOA™) and the Delaware Clemeral Coyporation Lew (e “DGCL™.

NOW, THEREFOQRE, in considersbon of the premises and of the mutan]
agresments heretn costrined and of the muual henefits provided, it {8 sgresd by md
between the partica hereto ap follows: '

L Constitpent Corporatiens. UUETA Geoup, Inc., VETA (51 Pasc), Inc,
UETA of Texas (B! Paso), Ina. and URTA, of Texas, Ine. shall be partics to the merge (the

HO3000307302 3

O . 682

Pl

e st a4



.
S

1@/ T2 2883

12:43 CCRS » 2852388 . I HNOD. 582

HO3000307302 3

“Merger™) of TTETA Gronp, Ina., USTA (El Pamg), Inc. and UBTA of Texas (E] Pexo), Inc.
inte UETA of Texas, Ina.

2 Turmms smd Cendldons of Meeger., UETA Group, Inc, UETA (El Paso),
Ine. snd UETA of Texas (Bl Pasg), Ing. shal), 10 the provisions of the BCOA and
the DOCL, ba mergad with and inm UETA of Texas, e, which shall contine to axist
porsvars to the iews of e Smte of Delsware, Upon the Bifective Date (ar defined in
pacagraph 5 halow), the existancs of URTA Group, Ine., UETA (H] Paso), ne. aad UETA
of Texas (Hl Pasg), Tne. shall ceasn. Omn the Effgcdve Dm, VUETA of Texas, Inc. shall
{.I'S.‘im’ the obligations of LTRTA Grounp, Ing, UETA (B! Paxa), Inc. and URTA of Taxas

Pasn), b,

A Ceriificate of Incarporation, The Centificste of Incorporation of UETA
of Texes, Inc. a3 of the Effective Dats shall be the Certificas of Incorporation of the
mrviving comoration and shall continne {n full foree and effeet unsil changed, ahered or
amended X8 thevein provided and in the manner presexibed by the IRwa of the State of
Pslaware,

4. Bylaws. The Bylaws af LETA of Texas, Ine. in ¢ffoct x% oftha Effecrive
Dato shall be the Bylaws of the aurviving corporation sud thall continge {n full foree and
offect imt] changed, aitered or amended as therein provided and in the manner pmmhad
by the laws of the State of Delaware,

5. Effectlve Date, The Marger shall become effective when both the
Azticles of Merger have been filed with the Sporotary of Staie of Florida and 2 Caprificare
of Cronership snd Merger has been filed with the Scorctary of State of Dislaware {sach
time iz mforred 10 as the “Effective Digre™y.

. Ameadmeat of Plan of Merger. Tha Board of Pirecrars of UETA of
Texas, e, is suthegized to amend this Plan of Merper at any time prior to the Effccrive
Pate, subiect 1o Section 407.1103(8) of tha BOA.

T Complinuty with PGCL. The laws of the Stae of Delawars pepmit
mergers of wholly-owned mibwsidiary corporefions of the Stars of Floride 10 & parest
sorparation of the Stat of Delaware; and the Mergar is in comipliance with such faws.

3. Gopversion of Shargs. Upen the Sifective Time, by virtue of the Merger
And wWithour any action on the pare s¥ TIETA of Texas, Inc. {1} cach ahare of UETA Grong,
Ine., UBTA (Bl Peso), e, snd UETA of Texss (B} Pasa), Ing. stock outsanding st the
Effectiva Tine shall be rancelied and no consideravion shell be dshvered in exchange
theretor, and ¢ii) each shars of TIETA of Texas, Inc. mock cutstanding at the Bffective
Tine shall remain outstanding,
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IN WITNESE WHEREOF, the partien herein have gavesd this Flan of Merger to
be duly xeeuted on the dare Hrat ser fonth above,

UVETA Group, Inc.
UETA (E1Paso), Inc, _
VETA of Texgs (Kl Paso), Inc.

UETA af Texxs, Ine.

By
Wi ain Talic
Titte: President

OALLERVA I ARKESTAL S EL O L G 0 IeDintarti oy
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