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ARTICLES OF MERGER

%

' e i i
DOSAL MARKETING CORPORATION G Ty
(a Florida corporation) T = L

o

Yo -
‘ B
DOSAMAR CORPORATION

(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to Section
607.1103 of the Florida Business Clorporation Act (“FBCA™), and certify that:

- 1. DOSAL MARKETING CORPORATION, Documert FPo9nO00N9979, a Florida
sorporation (“DOSAL MAREFETING™), shall be mergad with and imto DOSAMAR
CORPORATION, Document #P64000077840, a Florida corpoTation (“DOSAMAR™), which

shall be the surviving corporation.
3. The Plan of Merger (aﬁachecl hereto) pu;rsﬁaui; to which DOSAL-MARIETDQG

shall be merged with and nto DOSAMAR (the “Merger”) was adopted pursuant to the FBCA by
the Board of Directors and charcholders of DOSAMAR by a joint written consent on Tuly 31,

2003. |
3. ‘The Plan of Merger, pursuant to which DOSAL MARKETING shall be merged

with md into DOSAMAR, was adopted pursuant o the FBCA by the Board of Directors and
shareholders of the DOSAL MARKETING by a joint written consent on Tuly 31, 2003.

4. The Merger shall become effective upon the filing of these Articles of Merger
with the Florida Department of State (the “Bffsctive Date™).

S The Merger shall be carried out in accordance with the Plan of Merger, dated as
of July 31, 2003 (the "Flan of Merzger'™), a copy of which is attached hereto as Exhibit A and

incorporated herein by reference.

b. The address of the principal piace of husiness of DOSAMAR, the surviving

corporation, is 4775 Northwest 132" Qireet, Miami, Florida 33054

M1A2001 213138v]
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T these Articles of Merger have heen exected on behall of the

fhcers as of Jnly 31, 2003,

DOSATL MARKETING CORPORATION

By: ‘7};’:@1}-.”'? ..-,1,(-'2{-‘};, Ci e })ﬂw i

Name: Mgﬁg ritaC. Dosal

Title: Présidentand Director

DOSAMAR CORPORATION

L) s

e ——

By n micle &

Name: 255:21& C. Dosal
Title: Presidedi amd Director
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PLAN OF MERGER
OF.
DOSAL MARKETING CORPORATION
{a Florida corporation)
and
DOSAMAR CORPORATION
(a Florida corporation)i

This Plan of Merger (the “Flan of Merger") is entered into hy and among
DOSAL MARKETING CORPORATION, a Florida sorporation ("DOSAL MARKETING"),
and DOSAMAR CORPORATION, a Fiorida corporation ("DOSAMAR"), this 31 day of
July, 2003. (DOSAL MARKETING and DOSAMAR may be coliectively referred to as the

sConstituent Corporations”).

RECITALS

A. The Board of Directors of DOSAL MARKETING (the "DOSAL
MARKETING Board”) and the Board of Directors. of DOSAMAR (the “DOSAMAR
Board”) deam it advisable and in the hest interests of their respective companies that,
subject o the conditions and other provisions contained. herain, DOSAL MARKETING

- merge with and into DOSAMAR (the “Merger”), with DOSAMAR as the surviving
corparation in the Marger (as such, the “Burviving Corporation”); ‘

B. For federal income tax purposes, it is intended that the Merger
qualify as a reorganization within the mesaning of section 386(a)(1){(A) of ihe Internal
Revenue Code of 1888, as-amendad-{the “‘Code™); ' : :

NOW, THEREFORE, in consideration of the foregoing and the
representations, warranties and covernants contained herein, the parties hereto hereby -

agree as follows:

1. The Merger. On the terms and subject to the conditions of this Plan of
Merger, and in accordance with the Florida Business Gorporation Act (the "FBCA"), al
the Effective Date (as hereinafter defined), DOSAL MARKETING will be merged with
and imo DOSAMAR, whereupon the separate corporate exisience of DOSAL
MARKETING will cease and DOSAMAR will ‘be the Surviving Corporation. From and
after the Effective Date, the Surviving Corporation will possess all the rights, privileges
and powers and will assume all of the liabilities, obligations and duties of DOSAL
MARKETING. Without limiting the generality of the foregoing, and subject therelo, at
e Effective Date (i) all the nghts, privileges, powers and franchises, of a public as well
as of a private hature, and all property, real, personal and mixed, and all and every other
interest belonging to or due to DOSAL MARKETING, shall continue to be held by or
shall be taken and deemed to be sransferred 1o, and vested in Surviving Corporation,
without further act or daed, and (i) all debts, liahilities, duties and obligations of DOSAL
MARKETING shall continue 1o he or shall become the debts, liabilities duties .and
obligations of the Surviving Corporation without further act or deed, and neither the
rights of creditors nar any liens upon the property of DOSAL MARKETING shall be

impaired by the Merger.

MIAZO01 24817 5vw] o
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2. Effective Date. As 500N 83 practicféble the Surviving Corporation shall
flle the Aricles of Merger (the “Arficies of Merger”) with the Florida Departrment of State
in accordance with the FBCA, Furthermaore, the parties will make any other filings and

recordings required under the FBCA. The Merger shall become effective as of the filing
of the Articles of Marger with the Florida Department of State.

3. Articles of incorporation_of Surviving Corporation. From and after
the Effective Date, the Articles of Incorporation of the Surviving Corporation will be the
Ariicles of Incorporation of DOSAMAR as in sffect immediately prior 10 the Effective
Date, until further amended or rastated in accordance therewith and the FBCA.

orporation. From and after the Effective Date,
n will be the Bylaws of DOSAMAR as in effect
ded or rastated in accordance

4. Bylaws of Survivind cC
the Bylaws of the Surviving Corporation v
immediately prior to the Effactive Date, until further amen

therewith and the FBCA.

5. Directors and Officers of Surviving Corporation. From and after the
Effactive Date, the direclars and officers of the Surviving Corporation will be the
diraciors and officers of DOSAMAR immediately prior to the Effective’ Date, until the
" earlier of their resignation or removal or until their respective SUCGessOrs aré duly

slacted and qualified, as the case may be.

&. Efect of Merger on_the Stock of DOSAL MARKETING. At the
Efisctive Date, by viriue of the Merger and without any action from any holder of DOSAL
MARKETING common stock, the holder(s) of common stock of DOSAL MARKETING
shall have their shares converted, in the aggdregats, into an equal number of shares of
commen stock Of DOSAMAR. Without any further action on the part of DOSAL
MARKETING or DOSAMAR aach issued and outstanding share of the common stock of
DOSAL MARKETING ahall be canceled. In addition, each share of common stock of
DOSAL MARKETING held in DOSAL MARKETING's treasury shall be canceled and

refired.

-+ Tax Treatment. Each of DOSAL MARKETING and DOSAMAR will use
_its reasonzble best efforts 10 cause the Merger to gualify as a reorganization under the
provisions of saction 368(a)(1)(A) of the Code. - : .

8. Transfer and Gains Taxes, DOSAL MARKETING and DOSAMAR will
cooperate in the preparation, exocution and filing .of all retumns, questionnaires,
applications or other documents regarding any real property transter or gains, sales,
use, transfer, value gdded, stock transfer and stamp taxes, any transfer, recording
registration and other fees and any similar {axes which become payable in connection
with the transactions contemplated by this Plan of Merger, or other agreeme'nts

contemplated herein.

9. Authority of the Board of Directors of the Constituent Corporations.
Each of the Boards of Directors and the proper officers of DOSAL MARKETING and of
the Surviving Corporation &re hereby authorized, empowerad and directed to do any

.

nMIA2001 2181731
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'land all acts and things, and o make, execuie, deliver, file, and record any anu =il
instruments, papers and documents which sfiall be -or become necessary, proper of
sonveniant to carry out or to put into effect any of the provisions of this Plan of Mergsar or

of the Merger herein provided for.

10. Amendments to the Plan of Merger, This Plan of Merger may be
amended by the Boards of Directors of the Constituent Corporations any time prior to

the filing of the Articles of Merger with the State of Florida.

11. Authority of Signatory. Each signatory to this Plan of Merger
represents and warrants that he or she possesses all necessary capacity and authority
to act for, sign, and bind the respective entity on whase behalf he or she is signing.

12. Counterparts. This Plan of Merger may he executed in multiple
counterparts by DOSAL MARKETING and DOSAMAR, sach of which counterparts shall
he deemed to be an original and all of which together shall be deemed to be one and

the same instrument.

13. Termination of Plan of Merger. At any time prior 10 the filing of the
Articles of Merger with the State of Florida, the Plan of Merger may be terminated Dy
. mutual consent of the Boards of Directors of the Constituent Corporations.

. 14. Governing Law. This Plan of Merger shall be governed by, and
construed in accordance with, the laws of the State of Florida without regard to conicts

of laws principles thereunder.

iIN WITNESS WHEREOF, this Plan of Merger has been executed on behalf of the
undersigned corporations by their authorized officers effective as of the 31st day of July,

2003.

DOSAL MARKETING CORPORATION

o &)
By: P iy 4 {:Zr_# (/“? s r-,--"."}jT ::'r,-:z’\.'/

&é}gﬁﬁ;é C. Dosal, President and
i

rector
DOSAMAR CORPORATION

- 7
By: ?,»?zf,?,k,,‘ A, (& QM

i)
Erra C. Dosal, President and
i
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FLORIDA DEPARTMENT OF STATE
(Henda E. Food
Recretary of State

Ociober 3, 2003

STEEL, HECTOR & DAVIS LLP
TALLAHASSEE, FL

Re: Document Numbar P84000077840

The Articles of Merger were filed October 3, 2003, for DOSAMAR CORPORATION,
the surviving Florida entity. ' .

The certification you requested iz-enclosed.

Should you have any further questions _conceming this matter, pleasé feel free fo call
{B5D) 245-6258, the Amendment Filing Section. : e :

Cheryl Goullietie

Document Spacialist L .
Division of Corporations _ Letter Number: B03A00054424

Division of Corporations - P.0. BOX 6827 ‘Tallahassee, FloritRABEMARK
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Bepartment pf State

nd correct copy of the Aricles of Merger, filed on

jor DOSAMAR CORPORATION, - the sumviving Florida entity,

as shown by the records of this office.

The document number of this entity is P94000077840.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Third day of October, 2003

@Iﬁnﬁ&i’f_ﬁaﬂh

' Serretmry of Shae

EAI ML
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fes e ew
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