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VICTORIA WORLDWIDE BUSINESS CONNECTIONS INC o P
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VICTORIA WORLDWIDF BUBINESS CONNECTIONS GROUF LLC
PURSTANT TO the provisions nme:mﬁmlwgnftheFlcmdasmmm

undersigned herelry cortify that: LT

FIRST: That a Plan of Merger hag been entered info asofmeZS"&ay of&%
2010, by and emong VICTCRIA WORLDWIDE BUSINESS CONNECTIONS INC
VICTORIA WORLDWIDE BUSINESS CONNECTIONS GROUP LLC ("Plan of Merges®).

SECOND: That the name and state of each of the cmsﬁanrpmaﬂonsisWCIORlA
WORLDWIDE BUSINESS CONNECTIONS INC, a Flopda corporation, and YICTORIA
WORLDWIDE BUSINESS CONNECTIONS GROUP LLC, a Florida limited liability, company,
The Plan of Mumger provides fir the merger of VICTORIA- WORLDWIDE BUSINESE

CONNECTIONS INC into VICTORIA WORLDWIDE BUSINRSS CONNECTIONS GROUP
LLC.

THIRD: Thet the nmme of the suviving compmny is VICTORIA WORIDWIDE
BUSINESS CONNECTIONS GROUP LLC.

FOURTH: That the Plan of Merger has besn approved, adopted, certified, executed and
acknowledged by each of the constituent corporations in aocordance with the Laws of the State of
Florida. The Plan of Mergey was epproved by the Board of Dizectors and Sharsholders of
VICTORIA WORLDWIDE BUSINGSE CONNECTIONS INC o fe 23 day of _&%%
2010 end by the Manapws and Mm‘nu's of VICTORIA WORLDWIDE BIT
CONNBCYIONS GROUP LLC onthe 23°4 day of _Februdry 2010

FIFTH: Aftez the effcetive date of the merger, ttnBylawsofthasmmngmm]r shnl!ba
identical to the muviving eptity’s Bylaws prior to the merger,

SIXTH: That the Plan of Merger is mﬁleat!hemmmpﬂp]maofhmemafwcrom
WORLDWIDE BUSINESS CONNECTIONS GROUP LLC, the surviving eniity, the address of

which is 11900 Bism)me Bonleverd, Suite 301, North Miamd, FL 33181.

SKVENTH: 'ﬂmta.copy of the Plan of Merger will be firnished by the surviving entity, an
equeat nndw:thbmcust, to any stockhalder or mamber of any corporation made s party thereto.

ARTICLES OF MERGER
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EIGHTH: The amhorized capital stock of VICTORIA WORILDWIDE BUSINESS
CONNECTIONS INC is 1000 common chares, at $1.00 par value (*Share”). The authorized
wmenbership units of VICTORIA WORLDWIDE BUSINESS CONNECTIONS GROUP LLC
are 1000 units ("Units®). Each common shave of VICTORIA WORLDWIDE BUSINESS
CONNECTIONS INC issued and gutstanding immediately prior to the Effective Date of the
Merger, by reason of the Merger, shall be converted into and become oge Unit of VICTORIA
WORLDWIDE BUSINESS CONNECTIONS GROUP LLC, the Surviving Entity, upen the

" effective date of ths Mexger and each wtiﬂcatorepresen&ngshm of VICTORIA WORLDWIDE
BUSINESS CONNRCTIONS INC immediately prie to the effective date shall thergupon become

and be decmed for all corporte purposes 1 svidlence the awnership of the same number of fully
paid and Units of the Survzving Botity.

NINTH: That the merger of VICTORIA WORLDWIDE BUSINESS CONNECTIONS
INC intn 'VICTORIA WORLDWIDE BUSINESS CONMECTIONS GROUP LLC shall become
MVeonﬁcEﬂ%mveDm“mma defined Article I Ssction 1 nfﬁwmmufMuga'

IN WITNESS WHERKOF, the msuwmmﬁwhawmd&wemnlesoﬂ%mto
boex&wtedmdetobydsdﬂynu&u:mdoﬁmontbisZS' dayuf_thx_.,{_aﬂ(_,zme.

YICTORIA WORLDWIDE BUSINESS CONNECTIONS GRGUP LLG
a Florida lmited lighility con

ARTICLES OF MERGER.
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PLAN OF MERGER
| HETWEEN
VICTORIA WORLDWIDE BUSINESS CONNECTIONS INC
AND
VICTORIA WORLDWIDE BUSINESS CONNECTIONS GROUP LLC
THIS PLAN OF MERGER (*Plan”) is entered into this 23 day of Februan 2010
betwass VICTORIA WORLDWIDE BUSINESS CONNECTIONS INC & Florida corpd

("CORP™) and VICTORIA WORLDWIDE BUSINESS CONNECTIONS GROUP LLC a
Flortda Limited ligbility company ("LLC"). .

WITNESSETH

WHERKAS, the Mansgers of LLC and the Boand of Directors of CORP deem it desirable
and in the best business interests of LLC and its Merobers xud CORP and its gtockholders that
CORP bemerged into LLC upon the tenms and subjoct to the conditions set forth o this Plan.

NOW, THEREFORE, in commideration of the muinal covenants, agreerents,
represcatations and warmanties berein contrined the parties hereto agree as follows:

ABRTICLE I
Merger

Section 1.  Svurviving Bntity, At the Effective Date, as defined in Section 2, CORP shall
be merged ints LLC, forming one entity, which shall be referred to herein as the "Sarviving Extity”.

Section 2. Effective Date.  Subject to the texms of this Plan, the Merger shall become
effective upcn fhe fling with the office of the Becretary of State ("Effective Date™). Articles of
Merger shall be filed with the State of Floride and in substantially the form. of Bxhibit "A" attached
hereto or such other form reasonably satisfactory te the partlas hereto (the "Articles of Merger”) and
consistent with this Plan.

Beetiond.  Purther Agsorance. If, atmyﬁmeaﬁa'themmhmbmq either party shall
decide that any further assigmments, assumptions of other instrameyts are necessery or desirable to
vest, perfect or confirm of record or otherwise, i either party the title 0 any proparty or right
soquired ax to be acquirad by reason or as a resuit of the Mergax, the Director of the Swrviving
Entity ox, as the caze oay be Divectors of CORP shall execute and deliver 21l deeds, astignmnents

o 2. -—r 2 1
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and other instruments and do all things reasonably necessary to pmpeﬂyvest,pﬁ:c'fmdmnﬂim
title to such proparty or rights and otherwiss to carry out the terms end conditions of this Plan.

Section 4.  Regulations, The Operating Agreament of LLC in effect immedistely prior
to the Effective Date shall be and, until amended umﬁdedﬂmmwnmmcmbetham“
Agreernent of the Surviving Baotity after the Effective Date,

Setrtion S,  Operating Agreewent of LLC. The Operativg Agresmemt of LLC, a8
amended and in effect immedintely price to the Bffective Dats shall be and, until further amended 8
rrovided by law, continue to bo the Operating A greement of the Surviving Batity.

Section 6.  Mpnager(s). The Manager(s) of LLC mmediately pricr to the Bffective
Date skall copstitute the Manager(s) of the Surviving Entity afier the Bffective Date until hiy or het
sucoeasor(s) shall have been elected and qualified as provided in the Opam'ang Agreement of the
Surviving Entity and n this Plan,

CYLE 2
Cuncellaton of Shares at the Effective Date

E&chﬂmeofmmudandommglmmdmtﬂymwtbemhwmby
reason of the Merper, shall be cancelled on the Effective Date.

ARTICIF 3 1
Effsct of Merger

Section 1.  Upon the Bffective Date:

a) CORP and LI.C shall become a single entty of wirich LLC ghall be the
Surviving Entity and continue its exdstence ynder the laws of the Btato of Florida- Ths naros of the:
Surviving Entity shall be VICTORIA WORLDWIDE BUSINESS CONNECTIONS GROUP
LLC. Fox purposes of te Intemal Revemue Code (LR.C.) a8 amended in 1986, this transaction
shall be deemed to be composed of the fullowing staps:

: ()  The separate existence of CORP shall cease, and the Surviving Entity shell
possamaﬂthe@s,pnvﬂemmmmhmanﬂ&mchmofcom Cy the Closing Dele, all
propesty, real, perscnal and mixed, debts and all other chooses in action and all and every ather
interest of or belonging to our due to CORP shall be ttausterted to tha Surviving Entity, The title to
amy real esinve, or auty interest thereln, vested in CORP shall not revest or be in any way impeired by
teaeon of the Mearger. The Surviving Entity shall twncefinth be responsible and lisble for all the
lishilities and obligations of CORP. The Merger shall impair neither the xiphts of creditors nor sy
liens upor the property of CORP,

PLAN OF MERGER. 2
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Section2,  Mannog and Basis of Cogverting Interegts. The authorized capital stock of
CORF is 1000 common shares, 3 $1.00 par value, Each common shsre of CORP sssued and
outstanding immediately prios to the Effective Dato of the Merger, by reason of the Merger, ahall be
converted iniop and become one membetship wnit (“Toit"”y of LIC, the Surviving Entity, upon the
effective date of the Merger, and each certificates representing shares of CORP immadiately prior o
the sffoctive date shall theroupon become end be deemed for all corporate purposes to evidence the
ownersiip of the samg mmber of fally paid and commeon shares of the Surviving Entity.

ARTICLE 4
Representations and Warramnties of
VICTORIA WORLDWIDE BUSINESS CONNECTIONS GROUP LLC
LLC represmmts and wiarants ta CORP as follows:
Due Ompeonigation. Fic, LLC is 2 duly organized and validly existing company i good

 standing under the laws of Florida and satisfactory evidence of such good stending has been or wilt
promptly be delivered to CORP.

ARTICIES
Representations and Warranties of
VICTORIA WORLDWIDE BUSINESS CONNECTIONS INC

CORP represents and ‘warraniz to LLC as follows:

Etc, CORP is a duly organized and validly existing corporetion in pood
standing under the laws of the State of Plorida and sat:sﬁwtorycwdmcofm good standing has
been or will promptly be delivered to LLC,

ARTICLE 6

Succemors apd Assigns
All terms, covenants, representations, wartanties and conditions of this PMlan shall be binding

upon and imare to the benefit of and be enforceable by the parties hereto aud their respective
guocessors and aggigns,

FLAN OF MERGER 3
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CLE 7
Directors

Pt to Section 607.1101(2)(e) of the Florida Statutes, the name and businesy eddress of
the Directar(s) of YICTORIA WORLDWIDE BUSINESS CONNECTIONS GROU? LEC ix as
follows:

Sara Ospina
131900 Biscayne Boulevard
Buite 301
North Miami, PL 33181

Elsa Ospina
11500 Biscayne Boulevard
* Suite 301
North Miami, FL 33181

ART ICLE ]
General Provisions

Section 1.  Place of Closipg, Closine Date. Thae closing shall tike place at the offices of
Richards & Associates, P.A., 2665 South Bayshore Drive, Suite 703, Miami, Florida, 33133 on or
before the tenth (10th) day foDlowing the Effective Date or at such other place, and 2t such time, as
the parties may:mmmlly agres ("Closing Data").

Bectian2Z  Entire Upderstanding. This Plun conatitutes, iha cutize agreeraent and
wwmawmbmmmmwmﬁapmmmmwmm
eubject matier hegeof.

Bection3.  Wgivers. The failure of any party at any time or times 1o require
perfonnance of any provision hezeof shall in no maaner atfect its right at a later ime o eofbrce the
same. No waiver by amy party of any condition of any breach of apy term, covenant, representation
or warranty conteined in fhis Plan shall be effective unless in writing, and no waiver in aoy one or
mote instances shall be deemrd to be a fgthes continuing waiver of aay such congdition or hreach in
other instanoes or a waiver of any other condition or breach of zuy other teumn, covenant,
repreeen‘tahnnorvmr:amy

Section 4. Termination, Atmyumepnu:tothnﬁlmgofﬂwmmlﬁsnfl\dugarwi&t
CORP and LLC, eifier party may teeninate this Flan hereto, .

, SectionS.  Conrterparts, This Plan may bé execnted sirmittaneously in one or more
counterparts, md:ofwh:hshﬂlbedmdannﬂgmal but all of which mgether shall constityte
one and the same instrament.

PLAN OF MERGER, 4
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Scction 6.  [gading The headings preceding the text of sections of this Plan are for
convenisnce only and shzll not be desmed part of this Plan,

 Section?7.  Applicable Lew. This Plan shall be poverned, construed apd enfirced in
acoortence with the laws of the Stute of Flatida.

IN WITNESS WHEREOF, thnpamﬂshwchemosetthmrhandsmdmlsasofﬂmmm '
above written.

VICTORIA WDRLDW]DE BUSINESS CONNBCTIDNS GROUP IXC

PLAN OF MERGER 5
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