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LESINA INVESTMENTS N.V. CORP., a Florida corporation P9800002931 1
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HEMATITE INVESTMENTS OF FLORIDA, INC., a Florida corporation,
P98000005537.
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LESINA INVESTMENTS N.V. CORP., 7258
a Florida corporaticn v

(the v"Disappearing Corp.")
into

HEMATITE INVESTMENTS OF FLORIDA, INC.,
a Florida corporation
(the “"Surviving Corp.™")

Pursuant to the provisions of Section 607.1105, Florida
Statutes, the above named corporations do hereby adopt the
following Articles of Merger:

1. The Disappearing Corp. shall be merged with and into the
surviving Corp.

2. The merger shall become effective as of April 1st, 1998.

3. Pursuant to the Plan of Merger attached, the Disappearing
corp. shall be merged with and into the Surviving Corp. (the

»

"Merger"). The Merger was unanimously adopted by all of the
shareholders and directors of the Disappearing Corp. by resolution
adopted on March 31st, 1998, and by all of the shareholders and
directors of the Surviving Corp. by resolution adopted on March

31st, 1998,

TN WITNESS WHEREOF, these Articles of Merger have been
executed on behalf of the above corporations by their authorized
officers on March 31st, 1998.

SURVIVING CORP.: DISAPPEARING CORP.
HEMATITE INVESTMENTS LESINA INVESTMENTS N.V. CORP.,
OF FLORIDA, INC., a Florida corporation

a Florida corporation

L ) By: i
i fIo egh‘n_\ggn 7 President = - - Joseph San7z,/President
RS 0N CORP. SEAL) (forP. SEAL)
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STATE OF FLORIDA
8S.

COUNTY OF DADE

T HEREBY CERTIFY that on this day, before me, an officer duly
authorized in the State aforesaid and in the County aforesaid to
take acknowledgments, personally appeared JOSEPH A. SANZ, as the
President of both HEMATITE INVESTMENTS OF FLORIDA, INC. and LESINA
INVESTMENTS N.V. CORP., both Florida corporations, to me known to
be the person described in and who executed the foregoing
instrument on behalf of said corporation, and acknowledged before
me the execution of same and who is personally known to me.

WITNESS my hand and official seal in the County and State last
aforesaid this 31st day of March, 1998.

Y~ NOTARY PUBLIC{/ STATE OF FLORIDA

AT LARGE
My commission expires: OFRCIAL NOTART SET (NOTARY SEAL)
LINDA FERRY GREER ... .-

NOTARY PUBLIC STATE CFTLORDA
COMMISSION NO, CC683950

LMY COMMISSION EXP. AUG. 8200




PLAN OF MERGER

OF
LESINA INVESTMENTS N.V. CORP.,
a Florida corporation
{the "Disappearing Corp.™)
into
HEMATITE INVESTMENTS OF FLORIDA, INC.,

a Florida corporation
{the "S8urviving Corp.")

THIS PLAN OF MERGER is being made by and between HEMATITE

INVESTMENTS OF FLORIDA, INC., a Florida corporation (the
ngurviving Corp.") and LESINA INVESTMENTS N.V. CORP., a Florida
corporation (the "Disappearing Corp."). This Merger is being

effected pursuant to this Plan of Merger (the "plan") in accordance
with the Business Corporation Act, Section 607.1101 et seq. of the
Florida Statutes (the "Act™).

1. Effective Date. The Effective Date of this Merger shall
be April 1st, 1998 (the "Effective Date").

2. Articles of Incorporation. The Articles of Incerporation
of the Surviving Corp. in effect immediately before the Effective
pDate of this Merger shall, without any change, be the Articles of
Incorporation of the Surviving Corp. from and after the Effective
Date until further amended as permitted by law.

3. Distribution of Stock. All of the outstanding stock of
the Disappearing Corp. is held by the surviving Corp. Accordingly,
in connection with this Merger, the stock of the Disappearing
Corporation will be cancelled and stock of the Surviving
Corporation will remain as issued. The Board of Directors and
Shareholders of each corporation have decided that there is no need
+o issue new stock in the Surviving Corp. since the Disappearing
Corp. was a wholly owned subsidiary.

4, Effect of Merger. On the Effective Date, the separate
existence of Disappearing Corp. shall cease, and Surviving Corp.
shall ke fully vested with the Disappearing Corp.’s rights,
privileges, immunities, powers and franchises, subject to its
restrictions, liabilities, disabilities, and duties, all as more
particularly set forth in Section 607.1106 of the Act.

5. Supplemental Action. If at any time after the Effective
Date, Surviving Corp. shall determine that any further conveyances,
agreements, documents, instruments and assurances or any further
action is necessary or desirable to carry out the provisions of
this Plan, the appropriate officers of Surviving Corp. or
Disappearing Corp., as the case may be, whether past or remainirncg

1




in office, shall execute and deliver, on the request of Surviving
Corp., any and all proper conveyances, agreements, documents,
instruments and assurances and perform all necessary or proper
acts, to vest, perfect, confirm or record such title thereto in
surviving Corp., or to otherwise carry out the provisions hereof.

6. Approval. This Merger has been approved by all of the
shareholders and all of the directors of both corporations on March
31st, 1998.

7. Filing with the Florida Department of State. Articles of
Merger shall be recorded with the Department of State of Florida,
and this Plan shall be attached to the Articles of Merger.

TN WITNESS WHEREOF, the undersigned parties have executed this
PLAN OF MERGER this 31st day of March, 1998.

WITNESSES: SURVIVING CORP.

f?é%¢ué{(fé%9%4xy%éﬁgéﬁ HEMATITE INVESTMENTS OF o
(4 FLORIDA, INC.,

\/ }e i 4 a Florida corporation
NCA T 1 i o ' :

By:

A L ; . _-? . “*.v
L M{V/A : . DISAPPEARTNG CORP. RS

LESINA INVESTMENTS N.V. CORP.,

' i
ﬁ}bk-—\ e~ a Florida corporation
~ I o |

presendbargg g

By: Mﬂ% R
Todeph AL_Sanz, Eresident
(COBP. SEAL)
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STATE OF FLORIDA
55,

COUNTY OF DADE

T HEREBY CERTIFY that on this day, before me, an officer duly
authorized in the State aforesaid and in the County aforesaid to
take acknowledgments, personally appeared JOSEPH A. SANZ, as the
President of both HEMATITE INVESTMENTS OF FLORIDA, INC. and LESINA
INVESTMENTS N.V. CORP., both Florida corporations, to me known to
be the person described in and who executed the foregoing
instrument on behalf of said corporation, and acknowledged before
me the execution of same and who is personally known to me.

WITNESS my hand and official seal in the County and State last

aforesaid this 31st day of March, 13998. {;%Ayié?ﬂ

J NOTARY PUBLIC, STATE OF FLORIDA

AT LARGE
My commission expires: {NOTARY SEAL)
OFFICIAL NOTARY SEAL '
LINDA PERRY GREER

NOTARY PUBLIC STATE CF FLO
COMME&ONNQCQ%E%DA
L_MY COMMISSION EXP. AUG, 82001




