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The following articles of merger cj’:re being submitted in accordance with Section 607.1105
Florida Statutes.

|
ARTICLE T | | o
The merging entity’s name, principal office street address, jurisdiction, and entity type are
listed below:
Name and Street Address: |

Martinez Celaya, Inc.
140 North La Brea Avenue
Los Angeles , CA 90036

Jurisdiction: Califomia
Entity Type: Corporation

|

ARTICLE?2 |

The surviving entity’s name, principal office street address, jurisdiction and entity type are
listed below:

Name and Sireet Address:

Martinez Celaya, Inc.
630 NE 8th Avenue
Delray Beach, FL 33483
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Jurisdiction: Florida ‘
Entity Type: Corporation E :
Florida Document Number: P04000121843
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ARTICLE 3 i

The attached Plan of Merger meets the requirements of Section 607.1101, Florida Statures,
and was approved by the shareholders of the mergmg foreign corporation on November &,
2004 in accordance with applicable law.

|
ARTICLE 4 N

The attached Plan of Merger was appmved by the sha:eholders of the surviving domestic
corporation on November 8, 2004 in accordance with Chapter 607, Florida Statuies.

i

ARTICLE S i

The merger is permitted under the-é laws and governing documents applicable to gach party
to the merger. ;
ARTICLE6 L

The merger shall become effective as of the date these Articles of Merger are filed with the
Florida Diepartment of State,

E
ARTICILE? ;
The Articles of Merger comply wi;Lb and were executed in accordance with the laws of each
party’s applicable jurisdiction.
- |
Martinez Celays, Inc.
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Nagn  Eique Mertines Calaya
iy, Poaldent

Martinez Celayy, Inc.
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Errigoe Martiner, Colaya
Preaidenr
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PLAN OF MERGER

The following pian of merger, Which was adopted and approved by each party to the
merger in accordance with Secncn 607.1105 is being submitied.

|

1. The merging corporation’s name and jurisdiction are listed below:

Name: Martinez Celaya, Inc, i
Jurisdiction: Califomia |

2. The surviving corporation’s n}ame and jurisdiction are listed below:
Name: Martinez Celaya, Ine. [
Jurisdiction: Forida z

5

3. The terms and conditions of the merger are as follows:

Each merging corporation shall be merged into the surviving corporation, and the effect
of such merger shall be as siated in Section 667.1105, Florida Statutes. The merging
corporation shall be merged wn:h3 and into the surviving corporation, the separate and
corporate existence of the mf:rgmg corporation shall cease, and the surviving corporation
shall continue its corporate existence under the laws of its state of incorporation under its
present name. The surviving corporation shall possess and retain every interest of the
merging corporation in all assets of every description wherever located. All rights,

rivileges, lmmunities, powers, and authority of the merging corporation shall be vested
in the surviving corporation wzth@ut further act or deed, The title/interest in all real
estate vested in the merging corporatmn shall become vested in the surviving
corporation without further act o ﬁ deed, and such title/interest shall not in any way be
impaired by reason of the merger. All abhgauons belonging to or due to the merging
corporation shall be vested in the surviving corporation without further act or deed. The
surviving corporation shall be habie: for all of the obligations of the merging corporation
existing effective as of the date the Articles of Merger are filed with the Florida
Departrment of State. By virtue of the merger and without any further action by the
pames or otherwise: (a) all outstandmg shares and options to acquire shares of the
merging corporation shall be cancelled without payment of any consideration and
without any conversion and (b) all outstanding shares and options to acquire shares of
the surviving corporation shall remain outstanding.
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