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COCO LUNETTE INTERNATIONAL, INC,

The underaigned Incorporator hoveby formu a corporatlon undor
the lawe of tho State of Florida
ARTICLE I. CORRORATE NAME
The nama of thlo Corporatlion luo:

COCO LUNETTE INTERNANTIONAL, INC.

ARTICLE II. MAILING ADDRESH OF CORPORATION

The malling address of thio Covporation ip:

c¢/o Gregg 8. Truxton, Esquire
Bolafios, Truxton & Youngs, P.A,
2121 Ponce de Leon Blvwd,
Suite 1035
Coral Gables, Florida 33134
ARTICLE III., CAPITAL_STOCK
The aggregate number of shares of stock that this
Corporation ie authorized to issue and have outstanding at any
one time is One Hundred Thousand {100,000) shares of common stock
having a par value of $.001 per share. The Board of Directors of
this Corporation shall have the power to divide and issue the
Common Stock into one or more series and to determine the
limitation and relative rights of each such series, consistent
with the laws of the State of Florida. Shares of one series may

be isgued as a share dividend in respect of shares of another

gerias,




ARTICLE IV, COMMENCEMENT_ANR.RERM_QI. EXIUTENCH
Thia Corporation ahall commence jtp corporate cexintence on

Hoptoembor 3, 196, Thip Corporation whall have porpotual

exXintonce,

ARTICLE V. INITIAL _REQIATERED OFFICE AND_REQIATERED AQENT

The stroot address of tho initial rveogistored offlee of this

Corporation in the State of PFlorida and the Corporatlonts inltial

reglotered agent at that office ohall ba

Oregg 8, Truxton, Esquire
Bolaflos, ''ruxton & Youngs, P.A.
2121 Ponce da Leon Hlvd,
Suite 1035
Coral Gables, Florida 331234

ARTICLE VI. PBOARD OF DIRECTORS
This Corporation shall have one (1) director initially. The
number of directors may be increased or decrecased from time to
time as provided in the By-Laws, but shall never be less than one
(1).
ARTICLE VII. INCORFPORATOR
The name and street address of the person signing these
Articles of Incorporation as the Incorporator is:
Gregg S. Truxton, Esquire
Bolafios, Truxton & Youngs, P.A.
2121 Ponce de Leon Blvd.

Sulte 1035
Coral Gables, Florida 33134




ARTICLE VIII. AMENDMENT

Theuo Avticlens ol tneorporation may bo amendad In the mannor
prasevibed by law, except that upon the lnosuance of whuron, every
amancmont must bo approved by the Board of Directovs of tho
Corporatlion beforo lt 1o oubmltted Lo the shareholdern of the

Corporation for thelir approval.

ARTICLE IX, INDEMNIFIGATLON

Excopt as may othorwloe be provided in the Bylaws of thin
Corporation, this Corporation shall indemnify ite incorporators,
officers and directors to the fulleot extent permltted by law

elther now or hereafter in effect.

IN WITNESS WHEREOF, the undersigned, as the Incorporator,
has executed the foregoing Articles of Incorporation as of

August 30, 1996.

(Cror STt

Gregg 5, Truxton, Esquire
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CERTIFICATE ACCEIIING DESIGNATION Af &u\

AN AQENT UDPON WHOM BERVICE OIF PROCKOS WITHIN
THIE STATE MAY DB SERVED

Tho tollowlng Lo pubmitted pueptant to Sectionno 48,091 aund
GO7,0501 ol the Mlorlda gtatuteny

Having boenr appointed voglotored agoent of Coco Lunhotitao,
International, Ine, ln {tp Articlen of ITncorporation, at the
place doalgnated in such Artlclon of Incorporation, the
undorsigned hereby acrees Lo act in thie capacity and affirme
that it 1s familiar with, and accepts, the obligations of such

position,

ot STt -

Gregg 8. Truxton, Esquire

Dated: Auguat 30, 1996
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Purausnt to Scctions 607, 1104 und 607.1!05, Florida Stntutca. Mylpex, Inc.. '

Florida corporation, and Coco Lunette lntcrnntlonol lnc.. a Florida corporation, do hereby
Inc,

Article 1. Plan of Merger

The Plan of Merger is attached hercto nnd made a p:m hereof

Amcle ll. Effectwe Dale

It
the Sccretury of S:ate of the State of Fionda. -

Amcle Ill. Shareholder and D:rector Approval

|

The Plan of Merger was duly approved by resolutloos of tho shmholdm and x

dlrcctors of both corporauons on the 12 day of November, 1996. :




Myrpnr, lno..l e
a Floridl corpomlon

President .

Coco l.uncue lntcrmtloml. lnc., o
" Florida corporatron P

| . Edward W, Bcincr.
o I’residcnt
STATE OF FLORIDI;)
$8:
COUNTY OF DADE )

The foregomg instrument was ncknowlcdged bcforc me thls 2"% day of Novembar,
1996 by Edward W, Beiner as President of Myspex, lnc., a Floﬂda corporation,” v_.rho i
personally known to me or has produced A as rdentaf’ cmon. IR

. :l Nofary delrc, State
- Print Name.' L

STATE OF FLORlDr;) |
§5:
COUN'I‘Y OF DADE )

The foregomg mstmment was acknowledged before me th:s Fo= 9 day of N
1996 by Edward W. Beinier as- President ‘of CocoLunette’ Internauonal : Inc.,, a Flonda
“corporation, who i is personally known to me or has produced - ’
ldentlﬁcatlon. S




PLAN OF MERGER

Plan of Merger of Myspex, Ine,, n Florida corporation (referred to herein ns "Myspex")
atid Coc;) Lunette International, Inc,, a Florlda corporation (referred to herein ns "Coco
Lunctee"),

Preliminary Statement

Coco Lunette is the owner and holder of all of the issued and outstanding shares of
stock of Myspex, This Plan of Merger contemplates 4 tax-free nerger of Myspex with and into

Coco Lunette, and is effectuated pursuant to the provisions of Section 607,1104, Florida -

Statutes, Myspex and Coco Lunette are sometimes referred to together hercin as the
"Corporations" and each as a "Corporation”, '

The Merger.

Pursuant to Section 607.1104, Florida Statutes, Myspex shall, on the Effective
Date, be merged with and into Coco Lunette.

2, Anicles of Merger,

Coco Lunette and Myspex will file Articles of Merger in the form attachéd
hereto as Exhibit "A" {the "Articles of Merger®) with the Secretary of State of the State of
Florida, in order to effectuate the merger. L

3. Effective Date.

The merger shall become effective upon the filing of the Articles of Merger with
the Secretary of State of the State of Florida. The date upon which the merger shall become
effective is referred to herein as the "Effective Date"). The separate axistence of Myspex shall -
cease on the Effective Date. . - :

4, Survivi o

Coco Lunette shall be the corporation surviving the merger (the "Surviving’ e

Corporation”) and shall continue its corporate existence and remain a Florida corporation -

governed by and subject to the laws of the State of Florida. The identity, existence, purposes -~
and powers of Coco Lunette shall continue unaffected and unimpaired by the merger. . .

5. Articles of Incorporation.

The Articles of Incorporation of Coco Lunette which are in effect as of the -

1




Effective Date will remaln, in all respects, the Articles of lncorpomtion of the Survlvlng |
Corporation, without any modification or amendment by this Merger,

6 Bylaws

The Bylaws of Coco Lunctte which are in effect ns of the Effective Date will
ri"i"“ﬂa" the Bylaws of the Surviving Corpotation, without any modification or nmcndmem by
this Merger,

7 icers,

The directors and officers of Coco Lunette who are in office as of the Effective
Date will remain the dircctors and officers of the Surviving Corporation, retaining their
respective positions and terms of office,

8,  Conversion of Myspex Shures.

The shares of stock of Myspex heretofore mucd and outstnndmg shall be
surrendered by Coco Lunette, as the sole stockholder, for cancellation. No new shares of the -

Surviving Corporation will be issued in connection with this merger since the sole stockholder

of Myspex is the Surviving Corporation.

9. Capital Stock of Surviving Corporation.

The authorized capital stock of the Surviving Corporation shall be as set forth._ BT
in the Articles of Incorporation of Coco Lunette in effect as of the Effective Date, and shall - - ..
not be affected in any respect by this Merger Each Coco Lunette Share lssucd and

outstanding as of the Effective Date will remain issued and outstandmg

10. Aﬂﬂs_and_halzﬂmss

All property, real, personal and mixed, and all debts due to Myspex (exce prany. - ¢
debts owning by Coco Lunette to Myspex), and every other interest of or belonging to =
Myspex shall be deemed to be transferred to and vested in Coco Lunette as of the Effective .~ =~/
Date without further act or deed. All property and every other interest shall thereafter bethe -
property of Coce Lunette, and the title to any real estate or any interest therein, whether -
vested by deed or otherwise, in Myspex shall be vested in Coco Lunette, and shall not revert
or be in any way impaired by reason of the merger; provided, however, that all rightsof .

creditors and all liens upon the property of either of the. Corporatlons shall be- preserved .-
. unimpaired and any debts, liabilities, obligations and duties of the respective Corporations shall ;-
thenceforth attach to the Surviving Corporation and may be enforce against it to the same * -

extent as if said debts, liabilities, obligations and duties had been incurred or contracted by it, e

unless there is an agreement to the contrary with creditors. Any acticn or proceedmg pending -
by or against either Corporation may be prosecuted to ]udgement as if the merger had not ..




taken place or the Surviving Corporation may be aubstituted in place of Myspex, Any debts .
owing by elther one of the Cotporations to the other Cotporation shall be canceled and
discharged in full by this merger,

1. Tox Effect,

'This transaction Is intended to qualify ny a reorganization, s defined in Section
368 () (1) of the Internal Revenue Code, Accordingly, on and after the Effective Date, the
books and records of the Surviving Corporation shall be maintained in such o manner.as to
appropriately reflect a consummation of this reorganization and all reports required to be filed
with the Internal Revenue Service on or after the Effective Date shall appropriately reflect the
reorganization, - -

12,  PRurther Actions.

The officers and directors of Coco Lunette, as the Surviving Corporation are

hereby authorized, at any time after the Effective Date, to execute and deliver any deed or . "
other document and to take such further action which may be necessary or appropriateinthe - - .
name and on behalf of either Coco Lunette or Myspex in order to carry out and effectuatethe .~ -
intent and purposes of this Plan of Merger, ' R P
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