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Financial Centre
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P.O. Box 10305

Stamford, CT 06904-2305
203-462-7500
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Sharon Retd

Paralegal

203-462-7562

Internet: sreid@stam.xc.com

March 31, 1999

Division of Corporation
409 East Gaines Street

Tallahassee, Florida 32399 OO a2 Y rae——5%
-04/02/99—-01045—003
Re: Certificate of Merger s T, 00 ek ¢ 00

Zona Financiera Inc.
Dear Sir/Madam:
Enclosed please find a Certificate of Merger of Zona Financiera Inc. (a Florida
corporation) with and into Zona Financiera Inc. (a Delaware corporation). Also enclosed is our

check in the amount of $70 reflecting the filing fees.

Please file the Certificate of Merger, forwarding evidence of filing by Federal Express in
the envelope provided.

If you have any questions, please call me at (203) 462-7562.
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Very truly yours,

AMYEFMO AT

Legal Assistant
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cc.  Mr. Gregory Keough @\C\
Gregory E. Harmer, Esq. j\“ '
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ZONA FINANCIERA INC., a Florida corporation, #P98000052792

INTO

ZONA FINANCIERA INC., a Delaware corporation not qualified in Florida.

File date: April 2, 1999
Corporate Specialist: Doug Spitler

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



The undermgned being duly authorized officers of Zon
corporation and Zona Financiera Inc,, 2 Delaware corporation,

1. Zona Financiera Inc., a Floride corporation

Financiera Ingc., aDelaware corpotation ("Delaware"), in accordance with the texms of the

Plan of Metger dated March [}, 1999 {the "Plan"} a copy of which is attached hereto as

Exhibit A.

FLORIDA
ARTICLES OF MERGER

of

ZONA FINANCIERA INC.
(& Florida corporation}

with and into

ZONA FINANCIERA INC.
(a Delaware corporation)

2 Financiera Inc., 2 Florida
do hereby certify to the following:

("Florida"), shall merge with and into Zona

1999 and the Board of Directors of Delaware approved the Plan by written consent on

March (371999

The undersigned corporations have caused this Certificate of Merger to be executed by
duly anthorized officars this(¥day of March, 1999.
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The sharcholders of Florida unanimously adopted the Plan by written consent on March [}
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PLAN OF MERGER

of

ZONA FINANCIERA INC.
(a Florida Corporation)

into
ZONA FINANCIERA INC.
(a Delaware Corporation)

March 17, 1999

The undersigned corporations hereby merge pursuant to the following plan
pursuant to Section 607.1107 of the Florida General Corporation Act and Section 252 of
the Delaware General Corporation Law (the "DGCL"):

1. (a) The names of the merging companies are:
(i) Zona Financiera Inc., a Florida corporation ("Florida"); and
(ii) Zona Financiera Inc., a Delaware corporation ("Delaware"),

(b)  The name of the surviving company is Zona Financiera Inc., a
Delaware corporation.

2. The terms and conditions of the proposed merger are as follows:

(a) Florida will merge with and into Delaware;

(b)  All of the issued and outstanding shares of capital stock of Florida,
and shares of capital stock of Florida to which certain investors are
entitled, shall become the issued and outstanding shares of
Delaware as the surviving company,

(€)  No shares of Delaware were issued and outstanding as of the date
hereof, and

(d)  The officers and directors of Delaware on the date of the merger

STAMI-642644-1
03/29/99 4:33 PM

shall become the officers and directors of the surviving company.



L N Sy
.

The undersigned corporations have caused this Plan of Merger to be executed by
duly authorized officers on March 17, 1999.

ZONA F]NANCIERA INC.

dry Kedwgh
Tﬁiﬁgeﬁf ))/

ZONA FINANCIERA INC,
(a Del ¢ Cfirporatio

By [\
Nam bory Kéough
Title: ident

, Jonedhan B. Kee.sak, the Secretary of Zona Financiera Inc., a Delaware
corporation, hereby certify thaf (i) this Plan of Merger has been adopted by such
corporation by action of its Board of Directors (the “Board”) pursuant to Section 251(f) of
the DGCL and (ii) no shares of stock of such corporation were issued prior to the
adoption by the Board of the resolution approving this Plan of Merger.
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