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ARTICLES OF MERGER

ARTI

The sxact name, street address of principat office, jurisdiction, end entity type fur vowr NG
party are Stumac, LLLC., a Florida limited lisbility company, whoge corpotate address o vowwi Secains
Femandez, P.A., TAON.W. LeJepne Road, Suite 324, Miamni, Flarida 33126 {the “Surviving Loy und
Maorod Carp., = Florida cotporation, whose corporate address is o/o of Nicclus Femanose, P A, 740
N.W. Leleune Road, Suite 324, Miami, Florida 33128 {the “Disappeaning Entity™}.

ARTICLE JL

The attached Plan of Mesger mects the requiraments of ssctionfs) 607.1 108 and/cr 6U% 438,
Florida Statuses, end was approved by Surviving Entity and Disappearing Eaticy a5 parties t. she musger
in socardance with Chepter(s) 607 andfor 688, Florida Stanuss.

ARTICIRIIL,

The Surviving Entity hag abtained the writien consent of each sharcholder, member or pergon
that as & resuly of the morger is now a member ofthe Surviving Entity pursuani (o section(s; 607.1 108(5)

and/or 608.4381(1), Flarida Statutes, Ser o
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The name of the Surviving Entity is BTarmac, LLE. Mo 3P
.
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AsmicLi Y, S= &

The merger is permitiad under the iaw of the State of Florlde and is not prchivoed by che
agrsament arficles of incorporation, bylaws ar ether the regulations or articles of organization of the
Disappearing Entity or Surviving Entity.

ARTICLE VL,

Thase Articles are belng filed to correct the original Artizies of Merger axecuted Oovover & 7.
HOB0D0210344 3
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20403 and attached herevo, The arigingl articles were submitted i the Florida Departraci o1 Suae on
Recember 31, 2003. Apparently, the articles were mjecred becauss the smiches larase 2 wedinc
effective darc and the Plan of Merger, also attached, were aot submitted, Hawever v soc 2e of
rejection wad never recelved. On August 38, 2005, the entities became aware that ihe 1t ¢ was Sever
properly filed. Therefore, thase Articies of Merger and the Plan of Merger are submitted opue aggin
the Florida Department of State for proper filing.

ARTICLE VIL,

The merger shall become effective a5 of 11ling horeof.
ARIICLE VNI,

The Articies of Merger comply and were executed in acoordanee with the [aw. ui oic state of
Florida, , ‘

SURVIVING ERTITY:

SraRmAac, LLC, a Florida lmiied Hanniny
company

By: RoMac,LELC, aDelawars line han:bty
cornpeny, Maje Me

By:

BO5000210344 3
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PLAN AND AGREEMENT OF MEBGER,
' This is & Plan And Agresmens of Mesger (“Agresment”) berween Macrod, Corp.. & Flones © s v, iche
“Merging Eniry”), and Starmae, LLC, & Floride limited Hability company {the “Surviving Coinpany’
: ARTICLE }. PLAN QF MERGER
Pian Adopied

14! A plan of merger by and betwesn the Mevging Entiry and the Surviving Comprny, pursuant . Scgtion 508438
w:d Seetlon 607.) 108 of i Florida Swrutes, §s sdapted as follows:

(a) The Merging Entity shell be marged with and into the Surviving Compsny, 18 exlst end e govamse by the lans of
the St of Florida.

(13, The name of the Surviving Company shall be Starmac, LLC.

{¢): When this Agresment shall become sffovtiva, the soparate cxistenct of the Merging Eality bt vae and e
Suryiving Compeamy shall succead, without other tranafer, 1o all the rightt and property of the Mergior # oty and saall
b aubject to 2l the debrs and linbitities of thy Merging Entiry in the same mennar 23 if the Survivicy ¢« mpeesy £o7
iree]f incwrred them. AV rights of creditors apd all lisne on the propery of each fonEtent coiny: sion sagh oe
projerved unimpaired, limited in Tiew to tha property sffectad by the liens immedigbely prior to the ster:;

(d) The Surviving Company will carry on business with the assets of the Merging Entity.
{0} The partnord of the Merging Entity will surrendar alf of their share certificates in the manner hereinaee ser vrta

() The Articies of Qrganization of the Surviving Company, as exising on the effective date af the megper, shal
cantinue in full foros aa the Artlcles of Organfaation of the Surviving Company wnml aiered, weended or repealed a3
provided in the Asmicles or as providsd by law.

Effectlve Date
1,02, The effeceivy dare of the marger alwll she date when e Articles of Merger are fled witdh the Depure ool ot Siae

A 2 { [¥] ELtive BATE

' Interim Canduct of Businezs; Lunliations

2.04. Bxeept ar limited Dy this Paragrapb 2,01, pending consummation of the merger, #ach 41 uw conspagens
corporafions will cerry on its business in eubstantially the eare mannet ag befara and will use it beat ¢ue- 1w ma
its business orgaitization. Except wirh the prior consens in writing of the Surviving Company, peading o wesarevuuan of
the merger, the Mesging Entity shall not: )

{8} Creare oy issue any indebtodness for barrowed money.
(b} Enter into myy transaction other than thede invelved in caivying on i3 omdinary course of busines,

Sabmission teo Genpral Partner snd Shoreholdera
202, This Agreemsnt ahall be submitied to the shareholders of the Merging Entity in the mammer provadug by the faws

thbﬂ Swua of Floride..,
ARTICLE 3, MANNER OF CONVERYING SHARRS

3.401, The Surviving Company will tssue membership certificaes fn she same proportion As shans Cortificatee, wais byl
by the Meérging Entity.

BOS0DG210344 3
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ARTICLE 4, OPERATING SCGREEMENT
Operating Agresmens of Survivar

4.0f. The Operating Agreement of the Surviving Company, as existing o e Effective D of oo nadpar, sosl]
centinue in full foroe @& e Operating Agrement of the Surviving Company ustil alisred, amwnded, or veneaied &s
provided in the Opersting Agreament or 85 provided by law,

ABRTICLE 5 MANAGEMENT

501 The Swviving Entity is & Himired liebility company who is fo b2 managad by Javier Macede wikee gddmeys iz w'o
Nicolas Fernandez. 750 NW. Lelaina Road, Suite 324, Minnl, FL 33126,

ARTICEE ¢ MISCELLANEQUS
Furcher Assurances

6.0). The Murging Bntity agrees thay from time to time, as and when requagied By the Surviving Conmsmiy o =y e
successprd o assigny, il will execure aud deliver or causs to be exscuied and delivered all deads dfd wb o7 i Tuounts,
The Merging Ewiry further agrees o iake or cauze 10 be iaken any forthor or other actions 8 the Surviving Cwppeny
may doem nacessary or desirsble o vest in, 1o perfect in, or to conform of reoard ot othsrwist 1o the “ureiving
Company title (o and possession of alf the praperty, rights, privileges, powers, and franchises whusod v 0 aragie | of
chis Agraement. and otherwise 1o carty ot the intent and purpases of this Azzotment.

Eatire Agreeutents Countsrparts

6.02. Thia Agreemant contains the enzire agrasment bepweon the payties with respecst 10 the contempitlad waheaction.
This aigramcnr may ba execyted in any number of counlerpana, sl of which teken rogether shall e deemsd one
opiginal.

Cuntrolling Law

6.03. The validity, inwrprataion, and periormeance of this Agreement shall ho gevemsad by, Constiaes, a3 sptoreea o
secovdance with the laws of the State of Florda. .

\N WITNESS WHEREOFR, this Agreement was execuisd an September _ 1, 2005,

Maerad, Corp., « Florida corporaiion Starmoc, LLL, a Ploride limited labiary <oy
By: Ay RoMac, LLC, 4 Deluwase Moneed nomiiy
campany, Sols Member
of

Tavier Mue

dayier Macedo, Sg

HQS000210344 3



