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ARTISLES OF MERGER
OF CARIMEX, INC.
" INTO

CARIMEX SONVERSION, L.LC.
Putsuant to the provisions of Ssction 607.1105 of the Florida Buginess Corporadion Act and
Section 5084382 of the Flotida Limited Ligkility Conpany A, ths uidemipned Carimen, Inc., »

¥iotida for-profit corporation, (“Carimex Ync.™), and Cagirnex Conversion, L L.C., aFlurida limited
Lubility enmpany (“Carimex LLC™), sdopt the following Ariclez of Merger for i purpese of

metging Cutmes Trc. into Carimex LLC:
ARTICLE L. Eea
L] :f"\m
The names and typas of he constituent eotithea and the States vodar the laws o which they s
ara respectivaly organized are; s
Pt
Narm of Entliy o1 Type of Entity State ST
@ 4{ ) iy
ATIFTI., F Cor i Florid s
or Proftt Corporation 2 28
I
e

Carimex Convertion, L.L.C. Limited Lisbility Company Florida

7105 00 (5 /130,

The surviving entily iz Carimex LLC, & Florida limited Kdbility compasy, a0 d it s 1o be
govemed by the laws of the Stade of Flotids. Pursuant to the torms of the Plat of Merg ar, Cerimex
L1.C, whose original name is Carimex Conversion, L.1L.C., hag changad s name to Caimex, LLC.

ARTICLE Ti.

The Plan of Merger was spproved by the imanimens consent of fha ghareholdars and

directors of Caaimex Inc. in the menner pragcibed by Florids Stanstes, section 507.1103 and by the

unMtous conssnt of the manapers sud cops = of the sole member of Canmex Convarsion, L.1.C
in the martiet prascrbed by Fienide Siatutes, section 608.4381, offective November 18, 2003,

ARTICLE V.

The Plan of Merper is attached heneto ag Exitibit A,
[=ignatures continued on next paga)
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|signature page to Axticles of Merger deded
Angust 57, 2005]
INWITNESS WHEREQF, thepesties have sxecuted these Articlss of Merger on this_& 5
. dmy of Angust, 2005,
' Carimex, Inc.
V2, e
B rana ceeeeed % a,‘f7 ‘
José Ramém Brea, Prasident

Carimex Convarsion, L.L.C. {n/k’a Carimax,
LLC —
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AGREEMENT AND PLAN OF MERGER
and

AMENDED ARTICLES OF ORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND AMENDED ARITCLES OF
ORGANIZATTON, effective ag of Augnst 2 5, 2005, is made between Carimex, Inc., a {or-proiit
Florida corporation {"Carimex, Inc.™), end Carimex Cooversion, L.L.C., a Flofida limita { Hability

campany ('Carimex L.L.C.").

RECITALS =

A Carimex, Inc., is afor-profit corporation erganized and exicting vnder the liws ol the Zﬁ

Htute of Florida ; _F'g
B,  Corimex LL.C. is alimited liabilily company organized wnd sxisting by virlme of  ° &= oo

tha lews of the Stxie of Fleride ot m .
Zn =

R 1% C;)_)

=

)

C 'Ihobqa}dnfdimdamand:hmehddmof Curimex, Ine, and the managers of D3
Cetimex L.L.E. dsern it desirsbie and in their best otecests that Caries, Inc. be nwrged intn gb -
deseribed in grodter detail herein, the "Mergar™) and havy adopted 52

Cariuyex, Cottversion, L..L.C.
this plan of merger as of the 5 day of* August, 2005,

AGREEMENT

Tn vopgidaration of the muteal covenantx contpined berein and other good anc valushle
congidaraticm, the aufficiency md recsipt of which i hareby soknowledged, the partie: apres a3

followe:

i, Recitale. ‘The foreguing recitals are e end comect 21d arv incorporated hersin,

Conmprny. The surviving entity of the Merger shall be Conmex 1.LC.

2. Sarviving
and it ghall be & Florida lirdted liability company zovemed by the luws of the Stwte of Florida. Ax
wet forth below, the surviving company shall moend ity Articles of Orgmization 1o teflect n name

changa to Cadme, LI.C,
3, W.Yaummmirm. With respect to sach artity, prior to tha Marges
e munber of ixsued, axtherized and outstonding sharss or imterents are ax follows:

A

Q@
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Carimex, Inc. {& 501 vhares comrmon 100
Florida sock, $1.90 par value
Yor-profit
COFparation)
Catimey; Conversion, 100 percent Iﬂﬂ‘p_erceint
L.L.C, (z Flarida paticipation participation
Tlimited liability pereentage PeICANTaRY
compeny}

With respect to Cadmes, Itie., thers i3 only one clrss or sedes of stock and &l :iock, once
izsued omn vots without cestriction. With respect fo Carimex, Contversicn, 1.1..C., ==ch riember is

entitled o one vole for eaclt ons pescent perficipaiion percettage ovned.
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5. Amestded Articles of Orpamioetion. Acticle ¥ of the Artivlen of Orgar |zation of

Cerimex, LLC is horeby amemded to rend in their entiney as follows:

L
Name.

Thename of the limited liabikity company iz Carimes,
TLC.

5.

Plan. This Agreement snd Pl of Meper and Anended Acticles of

Appreval of
Orgaization and the Articles and Cerlificats of Morger were duly spproved and adlepted by

mmanimous vote of the boerd of directors gnd shersholders of Carirex, Toc, and by teeani mons vote

of the mansgers and members of Corimex Conversion, LL.C..
8, Flan of Merger. On tha elTactive dute of the Merger;

(2  Every 20 shares of the Cottimon Stock of Cerimex, Inc. shall be comvertod into aod
bacome g memirership intareat in Carimey Conversion, L.L.C. with g Pacticipation Percer maga equsl
to one percent, sueh thet the current shatekoldets of Catitvex, Inc. shall own Membership Intevests

with fn ngguegals Participetion Perceriages equal to five pareect.

()  The cumvemt membem o Carfoex Conversion, L.L.C. shall ke deemud to cwn
Menberdhip Intersats with an aggregate Pasicipation Parcentage squal to ninety-fve percent.

(€}  The separme corporats existenme of Cacimex, Inc, shall tesminate and censs,

al
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(d)  Thearviving lintited lisbility compaty, Catithes: Conversion, L.L.C. {6 be koown:
henceforth a2 Carimex, LLLY, shall benome the tranaFeree and owner of alf {ha dghts, privilages,
franckisez, and propety, including, bur not limited 1o il of the real wrd persensd propimty, both
tangible and mtangitie, chooses In zotion, of whatspever nature or description, withe ut fimther
action, dueds, bills of zale, axsignments, or other [ike instrumenty, However, aoy such instrumess
shall be prompily executed by the appropriste officers of Carimes, tno. whemever deemex! desimble
to evidence such fransfer, vesting, or devolution of any such property or right.

(e}  The muviving limited linbility sompmsy shall beconwe subject 10 ol the Habilitics,
obligetions and penalties of Catimen, Inc. '

Jraancs of Membership Corsificates, The manner and basiz of issuing fie new

t A
membership certificatos is aa Hllows: the sharebolSars of Cazimex, Toc, shall surrender the stock -~
¢rrtificates reprosenting the issued and outstanding stock of Carfmay, Ync, and shall reseive new ([ 7
Omimex, LLC certificates reflecting their interest. n'h

o
- 8 Mepapery. The sole mansger of Cerimex. Conversion, L.L.C., the surviving entity, =
and his business addresses is Joaé Rumin Frez, 2279 northoyest 102nd place, Miamd, Florida. 14

10,  Onfinary Comrse of Besiness. Noither Caimex, Iie, nor Coritness Cunvervion,
L.L.C. shalt, prior ty the efTective dgte of the Merger. eagage in sy activity or trananction ithes thar
in the ordingry course of business, excepl as contempl ated hosin,

11,  Conrzcof Dealng, No comse of desling batwsen the parties ghall b alfective 4o
chenge, roodify or discharge my provision of this Agreement or to constitute B waiver of aay
default.

12, Amendnents. This 4greementmay bapodified or gmended only by s fnsirtupent
in writing execrted by the parties, '

13.  GowwraingLaw. This Agresgisot shall be povemed by mdm&n;dmdau'ﬂwm
of the State of Flotida,

048 HY 8- 435 ¢

[signatares cominued on hext nage]
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[aignaiure page to Agmmanent mnd Plan of Merger
wnd Amended Adticlas Dfﬁ‘l‘gaﬂlth‘hﬂ‘n effuctive = of
% I, 2005] . _ -
IN WTINESS WEEREOF, tomparties hove cxecuted this Aprecment sfective fire date and
your first above wiithen.
Carivoex. Conversion, LL.C., b Flodda
Kxrited Lability compay
. ”~ ! -
By: 2
Jous Ramndn Broa, sola Matiager :%’
T
Corimex, Inc, a Florids cotporation i
. "g’f Ti::’
José Ramon Brow, Prasidagt g_%’
ISGi
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