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Japuary 7, 2009 S
FLORIDA DEPARTMENT OF STATE
Division of Corporations

ODARP, INC.
SUNTRUST INTERNATIONAL CENTER
ONE 8.E. 3RD AVENUE, SUITE 2950
MIAMI, FIL 33131

SUBJECT: ODARP, INC.
REF: POS000000573

Bowaver, the

We received your electreonically transmitted document,
document has act been filed., Pleasa make the following <orxections and
refax the complete document, including the electronie filing cover scheet.
The articles of merger Musk contain the provicions of the plan of nnxgé:

or the plan of marger must be attached,
Plaase return your documcnt, along with a oopy of this lattexr, within 60

days or your f£iling will be considered abandoned.
have any questlono concerning the £iling of youxr documant, pleasa

If
ealin?BSO) 245-6925.

FAY And. #: BOSODO0O03129
Latter Number: 409A00000462

Tecxcrsa Brown
Retulatery Specialist II
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1. The undersigned eorporaticns, OCEAN WHISPER, Inéxﬁﬁging
vallidly and legally formed under tha laws of the Netherlands
Antilles and authorized to do business in the State of Florida, and
. ODARP, INC., being validly and legally formed under the 1aws of the
state of Florida, have adopted a Plan of Merger. :
2. The name of the surviving corporation is ODARP, INC. and

ARTICLES OF MERGRE

it is Co be governed by the laws of tha State of Florida.

3. The principal office of the surviving corporation shall
be 12511 Ramiro Street, Coral Gables, FL 33156.

4. The Plan of Merger of the undersigned corpeorations was
adopted purguant to Sections 607.1101 and 507.1103 of the Florida

Statutes.
s. The Plan of Mergar will become effective as of December
i1, zo0908,

6. The Plan of Merger was adopted by the Shareholders and by
the Board of Directors of OCEAN WHISPER, INC., a Netherlands
Ancilles corporation on the 3lst day of December, 200B. ]

7. The Plan of Merger was adopted by the Shareholders and by
the Board of Directors of ODARRP, INC., a Florida corperation on the
3let day of December, 2008,

8. As to each of the undersigned corporations, the number of
shares outstanding and the total number of shares veoted for and
against such Plan of Merger, are as follows:

Naza of RNomber of Total Votad Total Voted
OCEAN WHISPER, INC. a00 . 300 B¢

a Netherlands
Antilles éorporation

ODARP, INC., 100 100 0
a Plorida corporation
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9. The Plan of Merger calls for cancellation of the issued
sharee of OCEAN WHISPER, INC., a Netherlands Antillems corporation,
which shall be effected as set forth in the Plan, a true and
correct copy of whirh is attached herete. The issued shares of
ODARP, Inc., a Florida cerporation, shall not be affected by this

mergar.
ocmm WH:SEER, INC. ‘ mur n‘c'l
a Netherlands Antilles a Florida corporation
corporation
BY=__@4‘Q‘%5“—7 By: ﬁ

Carlos Prade-Gafcia, Aresident Teresa Pradc Palczynski,

President

Attest: ,éth_ Attest:_[j%if%ﬂJ(] /L“{t:)

Laura Elena

Prado, Secretary

riscilla Prade Stroze,
ecretary
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STATE OF ___ Floride
COUNTY OF Dule :

PERSONALLY, appeared before me, the undersigned autherity,
Carlos Prado-Garcla, who acknowledged to and before me that he is
President of OCEAN WHISPER, - INC., a Netherlands Antilles
_corporation and that he executed the foregoing Articles of Merger

for the reascns and purposes therein expreased. He was Eersonull;
known to me or praduced ® ap identification.
WITNESS my hand and official seal in the County and State last
aforesaid this _2%% day of DEL\’..-\\-'I' . oos- ‘
L L ,:(

Notary Eublic

My Commimsion Expirad: n.lm)u ARY PUELIC.STATS OF FLORIDA

*w  Bradley Couden

@ Coentnission # DD723978

: Expires: DEC. 01,7011
STATE 0OF FLORIDA NONDED THRU ATLANTIC BONDING CO, INC.
COUNTY OF MIAMI-DADE

PERSONALLY, appeared before me, the undersigned authority,
Teresa Prado Palczynski, who acknowledged to and before me that she
ig President of ODARP, INC., a Florida corporation and that she
executed the foregoing Articles of Merger for the reasons and
purposes therein expresased. She was perscnally known to me or

produced as identificarion.
WITHESS my hand and official seal in the County and State last
aforeraid this 'Z-'ﬂ‘é day of G'ELC.M\J(J— , 2.3'03 ) 5
/"—\—-— <_ (

Notaxry Publie

Commigsion Expires: /u/
My 9 ‘ L " ROJAKY FUBLIC-STATE OF FLOTODA

f“"‘ Bradley Couden

ﬁ‘acomm- #DD723978
Ex;m-u. DEC 01,2011

W:\Palczyneki\Marger\Articlas pf Meryer. wp S0, DG
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PLAN OF MERGER

THIS AGREEMENT, made and entered into this 28th day of
December, 2008 by and between ODARP, Inc., a Florida corporation
and ocnnn-'juisremq Inc., a Netharlands Antilles corporation,
sometimes hereinafter collectively referred to as the "Constituent
Corporationg”, '

RECITALS

A, The Stockholders and Board of Directors of the
Constituent CQorporations have deomed it advisable that OCEAN
WHISPER. INC., a Netherlands Antilles corporation hereinafter also
referred to as the “'Disappearing Cozrporation," be merged into
ODARP, Inc., a Florida eorporation, heraeinafter referred to asa the
"Surviving Corporation® under the laws of the State of Florida, and

B. Dimappearing Corpeoration is duly organized and existing
under the Jlaws of the Netherlands Antilles, having been
incorporated om the 30" day of January, 1978, has an authorized
capital stock consisting of THREE HUNDRED {(300) shares of $100.D0
par value, of which there are now igsued and outstanding THREE
HUNDRED (300) shares of said stock. _

c. ODARP. Inc., a Florida corporation duly organized and
exieting under the laws of the State of Florida, having been
incorpormted on the 26th day of December, 2008 has an authorized
capital stock consisting of ONE HUNDRED (100) shares of §1.00 par
value, of which there ara now ispued and outstanding ONE HUNDRED
(100) shareas of said stock.

NOW, THEREFORE, in consideration of the promises and mutual
agreements hereinafiter contained, the Constituent Corporations have
agreed, and do hereby agree, to merge upon the terms and conditicns
hereinafter provided,
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1. Reditals,
The above recitals are true and correct and incorpurated

harein.

2. hgreement of Margox.
A. It is hereby agreed that the Disappearing
j Corporation shall mexge into the Surviving Corporation. ‘1he
Certificate of Incorporation of the surviving Corporation, shall
remain unchanged. _
B. The 8urviving Qorporation agrees to pay to the
'diaaenting shareholders of either constituent corporation complying
with the terms of Section 607.1101 of the Florida Statute, the fair

value of their shares.

3. Erinnipéi Offico of Surviving Corporxation.
The principal office of the Burviving Corxporation, shall
remain at 12511 Ramirce Street, Coral Gables, FL 33156.

4, Capitalization of Surviving Corporation.
The capitalization of the Burviving Corporation, shall
remain es is presently authorized, that is, ONE HUNDRED (100)
shares of $1.00 par value commoen stogk.

5. Officers and Directors of Surviving Cozporation.

The members of the Board of Direstors and the officers of
the Surviving Corporation immediately after the effective time of
the merger shall be those persons who were the membars of the Board
@f Directors and the officers, respectively, of the Disappearing
Corporation immediately prior to the effective time of the merger,
and such persons shall serve in such officen, regpectivaly, for the
terms provided by law or in the Bylaws, or until their respective
Ruccessors are elected and qualitied.

2
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8. Registered Agent of Surpviving Corporation.
The Registered Agent of the Surviving Corporatlon shall
be as follown:
Jonathan Feuerman, Esg.
Therrel Bainden, P.A.

One &.B. 3™ Ave, Suite 2950
Miami, PL 33131

7. Convayance of Asmnta; Aasnmpeion of Liabhilities.

A. The Disappearing Corporation hereby agrees, to the
extent permitted by law, from time to time, as and when reguested
by the Surviving {(orporation so to do, or by its succeasors and
agsigne, to execute and deliver, or cause to be executed and
dalivered, all gugh deedes and instruments, and to take or cause to
be taken, such further or additional actiona as the Surviving
Corporation may deem necessary or desirable in order to vest in and
confirm to the Surviving Corporation title to and possession of all
property, real and personal, of the Disappearing Corporatien,
acquired or to be acquirad by reason of or as a result of the
merger hexein provided for, and otherwise to carxry out the intent
and purposes hereof, The proper officers of the Disappearing
Corporation have been authorized and directed to take any and all
actiong that may be necessary to effect such transfers, conveyances
and aosignmento to carry out tha purpose of such merger.

B. All assets and interests of any kind whatsocever of
the Disappearing Corporatlion, including all debts due on any and
all accounta, shall in effect become the property of the Surviving
Corporaticn, and the title of any and all property shall be vested
in the gurviving Corporation and shall not ravert or be in any way
impaired by reasen ¢f the merger. All rightse of ¢reditors and all
liens upon the property of the Constituent Corporarions shall be
preserved unimpaired, and all debts, liabilitiea and duties of the
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Disappearing Corporation shall thenceforth attach to the Surviving
Corporation and may be enforced against it to the same extent as if
said debts, liabilities and duties had been initially incurred or
contracted By it.

a. Ratification by Stockholders and Directors.
This Agreement of Merger and all of the terma and
pfOVisiona herein contained have been ratified and approved by the
Stockholders and Directors of each of the Constituent Corporations.

= Mode of Effecting Marger.

The mode of carrying said merger into effect, and the
manner and basis of converting the shares of the Disappearing
Corporation into shareg of the surviving Corporation, shall be as
followo:

‘A. Each sghare of $100.00 par value common stock of
OCEAN WHISPER, a Netherlands Antillea corporation igssued and
out.standing on the effective date of the merger and all rights in
raspect thereof shall, without any action on the part of the
sharcholder, be complotely cancesled. The Disappearing Corpeoration
owns ONE HUNDRED (100) shares of §1.00 par value common stock.
Such ghares of capital stock of the Surviving Corporation pursuant
to this .marger ahall be reissued proportionately te the
shareholdexrs of the Disappearing Corporatioen. '

B. The conversion shall be affected am follows: Aftar
the effectiva date of the merger, each holder of certificates for
shares of common stock in the Disappearing Corporation shall
surrender them teo the Surviving Corperation or its duly appointed
agent, in such manner as the Surviving Corporation shall legally
regquire, On racaipt of auch share certificatem, the Surviving
Corporation shall imsue and exchange therefor certificateas for
shares of common stock in the Surviving Corporation, representing

4
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the numbar of shares of such stock to which such holder is entitled
as provided above.

c. Holders of certificates of common stogk of the
Disappearing Cozrporaticn shall not be entitled to dividends payable
on shares of stock in the Surviving Corporation until certificates
have been issued to such steockhelders. Thereafter, each such
stockholder shall be entitled to receive any dividends on shares ot
gtock of the Surviving Corporation igsuable to them hereunder which
may have been declared and paid between the effective date of the

merger and the issuance to such ctogkhelder of the cextificate for

his shares in the Surviving Corporation.

10. Abandonment of Mergex.
This plan of merger may be abandoned by actien of the
board of directors of esither the Burviving or the Disappearing

‘ Corporation st any time prior to the effective date.

11. Effective Date of Moxger.

A. This Merger shall becomes effective as of December
28, 2008. _

: Upon the merger becoming effective, the separate
existence of the Disappearing Corporation shall cease, exceptl as
may be requisite for carrying out the purposes of this Agreement of
Merger, or as continued by statute. All of the rights, privileges,
Powers, f[ranchiseas, pzroperty and assetas of every kind and
deavription of the Disappearing Corporation, shall be vested in and
bs held and enjoyed by the Surviving Corporation.
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IN WITNESS WHEREOF, the Constituent Coxporations have cauged
thelr respective corporate names to be signed hereby by their
regpective Presidents and Secretaries, thereuntc duly authorized by
the respective Board of Directors and Shareholders of each

corporation.
OCEAN WHISPER, INC. ODARP, INC.,
a Netherlands Antilles a Florida corporatiecn
cotrporation
Bw_@lé_%
Carlos Prade-Garfia, epident
Attest: e ot
Laura Elena Rifas De g

| Pradeo, Secretary
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CERTIFICATE

The undersigned, as Secretary and President, respectively, of

ODARP, Inc., a Florida corporation, do hareby certify that tha

Agreement of Merger to which this Certificate iz attached, was

adopted by the Stockholders and Directors of said corporation (&)

by unanimous written consent of all the Stockholders and Directors

of said corporation on the ém day of Q!“ tmh!a: . 2008 pursuant

to the laws of the State of Flerida, and (b) at a special meeting

‘ of the Stockholders and Directors of said gorporation called
‘ separ§tely Eor the purpose of adopting a plan of maerger which was
| held after due notice on the aforementioned date, at which a quorum
| of Stockholders and Directors was pxesent thereat, and that at said
meeting the adoption and exacution of such Agreement of Merger was

affirmatively voted upon by the regquisite number of Stockholders
and Directers entitled te vote at such meetiny, and that the.

Agreement of Merger was subsequently executed by the President and

Secretary of each of the Constituent Corporations named in the

Agreement of Maerger pursuant to the authority granted to them for

such purpose.

WITNESS our hands and wseals this _2§th  day of
Dodiandus. . 2008,
CDARP, Inc., & Florida
| corporation

By:
Terega fPrado Palczynskl,
P id
P00
Attest: f{,Z;'h/L»

F scilla Prado Stroze,
ecretary
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CERTIFICATE

The undersigned, as President of OCEAN WHISPER, INC., a
Nevherlands Antilles ocorparation, do hereby certify that the
Agreement of Marger to which this Certificate is attached, was
a&opted by the stockholders and Directors of sald corperation f{a}
by unanimous written consent of all the Stockhelders and Directors
of sald corporation on the gggjﬁ_ day of EZ“¢HZM‘= , 2008
pursuant to the laws of the Netherlands Antilles, and (bl at a
special meeting of the Stockholders and Directors of =said
corporation called separately for ;he purpose of adopting a plan ol
merger which was held after due notice on the aforementioned date,
at which a quorum of Steckholders and Directors was present
tharaat, and that ar gaid meeting the adoption and execution of
such Agreement of Merger was affirmatively voted upen by the
requigitae mmmber of 3tockholdere and Directors entitled to vote at
puch meeting, and that the Agreement of Merger was subsequently
executed by the President and Secretary of mach of the Constituent
Corporations named in the Agreement of Merger pursuant Lo the
authority granted to them for such purpose.

WITNESS our hands and seals this S84  day of

DNt enksa ., ., 2008.

QOcaan Whispar, Inc., a
Netharlands Antilles corporation

oy ol ot e

Carlos Prado-Garcfa, PreSident

Attest ﬁﬁ&%@:&
Laura Elen Riwvi D=

Prado, Secretary

W \Paleaynaki\Mexgar\Flen of Marger.wpd



