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ARTICLES OF MERGER
Merger Sheet
MERGING:

SALAR ENTERPRISES INC., a Florida corporation P94000017990
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INTO

TOUCH MIAMI, INC., a Florida corporation, P95000061880

File date: June 4, 1997

Corporate Specialist: Annette Hogan

Account number: 072100000032 Account charged: 157.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPTMENT OF STATE
Sandra B. Mortham

Secretary of State
June 4, 1997
csc RESUBMIT
1201 Hays Street
Tallahassee, FL 32301 Please give original
submission date as file date,

SUBJECT: TOUCH MIAMI, INC.
Ref. Number: P95000061880

We have received your document for TOUCH MIAMI, INC. and the authorization
to debit your account in the amount of $122.50. However, the document has not

been filed and is being returned for the following:

The-merger-should-irciude @ provision for the pro rata issuance of shares of the
subsidiary-to-the-hol -of- hreparent-ci ioh- ender
of any certifieates.

Please note on the cover sheet if that provision is included in the 3rd paragraph.

If you have any questions concerning the filing of your document, please call

(904) 487-6907.

Annette Hogan
Letter Number: 997A00030269

Corporate Specialist
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ARTICLES OF MERGER

Corporation Act (the "FBCA"), NASHUA CROSSING (U.S.A.) INC.,, a Florida corporation (the
“Parent Company”), SALAR ENTERPRISES, INC., a Florida corporation ("Salar"), and TOUCH
MIAMI, INC., a Florida corporation ("Touch"), hereby adopt the following Articles of Merger for
the purpose of merging Salar with and into Touch (the "Merger").

FIRST: Salar and Touch are wholly-owned subsidiaries of the Parent Company. The
Parent Company is merging Salar with and into Touch pursuant to the Plan of Merger adopted by
the Board of Directors of the Parent Company on June 3, 1997 (the "Plan of Merger") and attached
hereto as Exhibit “A”. The provisions of the Plan of Merger are set forth in these Articles of
Merger.

SECOND: The Merger shall become effective upon the filing of these Articles of Merger
with the Secretary of State of the State of Florida (the “Effective Time”). The existence of Salar

shall cease at the Effective Time. The identity, existence, purposes and powers of Touch shall
continue unaffected and unimpaired by the Merger.

THIRD: Each of the outstanding shares of capital stock of Salar shall be cancelled and
retired with no consideration therefor. The shares of capital stock of Touch issued and outstanding
immediately prior to the Effective Time of the Merger shall be unaffected by the Merger.

FOURTH: There are no shareholders of the Parent Company, Touch or Salar that are
entitled to vote or dissent from the Merger.

IN WITNESS WHEREOF, thege Articles of Merger have been executed and delivered on
behalf of the parties hereto as of June 97.

NASHUA CROSSING (U.S.A.) INC.

or_Ou ol

Oswaldo Carrillo, President




" STATE OF FLORIDA )
)SS:
COUNTY OF DADE )

The foregoing was acknowledged before me thi
Carrillo, as President of Nashua Crossing (U.S.A.
corporation, who is personally known to me.

day of June, 1997 by Oswaldo
orida _corporation, on behalf of the

Not{u’y Public, State of W
Name:

OFFICIAL NOTARY SEAL
MIAMVHERNANDEZJ/870175/$nfj011.DOC/6/03/97 ) JOSEPH M HERNANDEZ
§NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC610440
MY COMMISSION EXP. DEC. 292000




. EXHIBITA .. .

UNANIMOUS WRITTEN CONSENT IN LIEU OF MEETING
OF THE SOLE DIRECTOR OF
NASHUA CROSSING (U.S.A.) INC.

Pursuant to Section 607.0821 of the Florida Business Corporation Act, the undersigned,
constituting the sole director of Nashua Crossing (U.S.A.) Inc., a Florida corporation (the
“Company”), hereby consents to and adopts by this consent the following resolutions:

RESOLVED, that the Company adopt the following Plan of Merger:

FIRST: SALAR ENTERPRISES, INC., a Florida corporation ("Salar"),
and TOUCH MIAMI, INC., a Florida corporation ("Touch") are wholly-owned
subsidiaries of the Company. Pursuant to the provisions of Sections 607.1104 and
607.1105 of the Florida Business Corporation Act (the "FBCA"), the Company is
merging Salar with and into Touch (the “Merger”).

SECOND: The Merger shall become effective upon the filing of Articles
of Merger with the Secretary of State of the State of Florida (the “Effective
Time”). The existence of Salar shall cease at the Effective Time. The identity,

existence, purposes and powers of Touch shall continue unaffected and
unimpaired by the Merger.

THIRD: Each of the outstanding shares of capital stock of Salar shall be
cancelled and retired with no consideration therefor. The shares of capital stock of
Touch issued and outstanding immediately prior to the Effective Time of the
Merger shall be unaffected by the Merger.

FOURTH: There are no shareholders of the Company, Touch or Salar
that are entitled to vote or dissent from the Merger.

FURTHER RESOLVED, that the Company as sole sharcholder of Salar and

Touch hereby waives the mailing requirement pursuant to Section 607.1104(2) of the
FBCA.

IN WITNESS WHEREOF, the undersigned, being the sole director of the Company,
has executed this consent as of the 5 day of June, 1997.

Wnbtioualad/

OSWALDO CARRILLO

MIAMI/HERNANDEZ)/866541/$kml02!.DOC/6/03/97.



