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ARTICLES OF MERGER

MERGING:

UNO DOS TRES.COM, INC., a Florida corporation, P98000090344

INTO
UNO DOS TRES.COM, INC.. a Delaware corporation not qualified in Florida

File date: October 28, 1999
Corporate Specialist: Cheryl Coulliette

Account number: FCA000000005 , Account charged: 78.75

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




CERTIFICATE OF MERGER 2%
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MERGING T 2 z
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UNO DOS TRES.COM, INC. T &
Sl
WITH AND INTO AL
Ze ©
Uno Dos Tres.com, Inc. v

UNO DOS TRES.COM, INC., a Florida corporation (“Uno Dos Tres Florida”), and

Uno Dos Tres.com, Inc., a Delaware corporation (“Uno Dos Tres.com Delaware”), DO HEREBY
CERTIFY AS FOLLOWS:

FIRST: That Uno Dos Tres Florida was originally formed on October 23,
1998 pursuant to the Florida Business Corporation Act (“FBCA”), and that Uno Dos Tres Delaware
was originally mcorpor_ate_d on October 26, 1999, pursuant to the Delaware General Corporation Law

(“DGCL”).

SECOND:  That an Agreement and Plan of Merger dated as of October 26, 1999
(the “Merger Agreement”), between Uno Dos Tres Florida and Uno Dos Tres Delaware has been

approved, adopted, certified, executed and acknowledged by each of Uno Dos Tres Florida and Uno

Dos Tres Delaware.

THIRD: That the name of the surviving business entity (the “Surviving . .

Corporation”) shall be Uno Dos Tres.coni, Inc.

FOURTH:  That the Certificate of Incorporation of Uno Dos Tres Delaware shall
be the Certificate of Incorporation of the Surviving Corporation.

FIFTH: ~  That the merger of Uno Dos Tres Florida with and into Uno Dos Tres
Delaware provided for pursuant to this Certificate of Merger shall be effective upon the filing hereof
as provided by the DGCL.

SIXTH: That an executed copy of the Merger Agreement is on file at the
principal place of business of the Surviving Corporation at the following address:

Uno Dos Tres.com, Inc.
2665 Bayshore Drive, Unit 202
Coconut Grove, FL 33133

SEVENTH: That a copy of the Merger Agreement will be furnished by the

Surviving Corporation, on request, and without cost, to any shareholder of Uno Dos Tres Florida
or any shareholder of the Surviving Corporation.

HFNY2: #423231 v1/99999-0001/102699



EIGHTH: That the authorized capital stock of the Surviving Corporation shall
- be five hundred thousand (500,000) shares of common stock, $.01 par value per share and one
hundred thousand (100,000) shares of preferred stock, $.01 par value per share.

IN WITNESS WHEREQF, Uno Dos Tres Florida and Uno Dos Tres Delaware have
caused this Certificate of Merger to be signed by their respective duly authorized officers as of the
date indicated below.

UNO DOS TRES.COM, INC.,
a Florida corporation

By:

N’an:le'v lzt‘-‘fcuo-l Guﬁevr&&
Title: Vice Preg)d-est

ATTEST:
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Uno Dos Tres.com, Inc.,
a Delaware corporation

By:
a4 i
/N
. ' _ - o R
Dated: September 999
-2-
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of October 26, 1999 (this
"Agreement"), between UNQ DOS TRES.COM, INC.,, a Florida corporation ("Uno Dos Tres
Florida"}, and Uno Dos Tres.com, Inc., a Delaware corporation {"Uno Dos Tres Delaware").

WHEREAS, the board of directors and the shareholders of each of Une Dos Tres
Florida and Uno Dos Tres Delaware have determined that it is advisable that Uno Dos Tres Florida
be merged with and into Uno Dos Tres Delaware, on the terms and subject to the conditions
contained herein,

NOW, THEREFORE, in consideration of the mutual agreements contained herein,
and in order to set forth the terms and conditions of the merger of Uno Dos Tres Florida with and
inte Uno Dos Tres Delaware {the "Merger") and the mode of carrying the Merger into effect, Uno
Dos Tres Florida and Uno Dos Tres Delaware hereby agree as follows:

SECTION 1 The Merger. At the Effective Time (as defined in Section 2
below), Uno Deos Tres Florida shall be merged with and into Uno Dos Tres Delaware, the separate
existence of Uno Dos Tres Florida shall cease, and Uno Dos Tras Delaware shall continue as the
surviving corporation (hereinafter sometimes referred to as the "Surviving Corporation™}.

SECTION 2. Effective Time of the Merger. The Merger shall become
effective at 12:00 Noon on the date that a Certificate of Merger with respect to the Merger is
accepted for filing by the Office of the Secretary of State of the State of Delaware and the Office of
the Secretary of Siate of the State of Florida {the "Sffective Time™).

SECTICN 3. Certificate of ncorporation and By-Laws. The Certificate of
Incorporation of Uno Dos Tres Delaware, as amended, as in effect immediately prior to the Effective
Time, shall be the Certificate of Incorporation of the Surviving Corporation unless and uatil
thereafier amended as provided by law or such Certificate of Incorporation. The By-laws of Uno
Dos Tres Delaware as in effect immediately prior to the Effective Time, shall be the By-laws of the
Surviving Corporation untif thereafter amended as provided by law, the Certificate of Incorporation
of the Surviving Corporation or such By-laws.

SECTION 4. Directors and Officers. The incorporator of Uno Dos Tres
Delaware shall appoint the initial directors of Uno Dos Tres Delaware. The divectors of Uno Dos
Tres Delaware immediately prior to the Effective Time shall be the initial directors of the Surviving
Corporation, each to hold office in accordance with the Certificate of Incorporation and By-laws of
the Surviving Corporation, and the officers of Unc Dos Tres Delaware immediately prior to the
Effective Time shall be the initia! officers of the Surviving Corporation, in each case until their
respective successors are duly elected or appointed and qualified.

i # vAmaended plan.doc/-/102799
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SECTION 5. Conversion of Shares. At the Effective Time, each issued and

outstanding share of Uno Dos Tres Fiorida shall automatically entitle the holder to 61.92 shaves of ’

the common stock of Uno Dos Tres Delaware, 50 that immediately after the effectiveness of the
Merger Uno Dos Tres Delaware shall have 90,000 shares of coramon stock issued and outstanding.

SECTION 6. Assuroption of Lisbilities.  Uno Dos Tres Delaware hereby
assumes all obligations and liabilities of Uno Dos Tres Florida as of the Bffective Time,

+# vAmended plac.doct-/102799 | 2



