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DIEGO L. RESTREPO. ;..

ATTORNEYS AT LAW

Dicgo L. Kestrepuo, Esy., Ci'a
digeonBrestrepolaw.com

2600 Se. Douglas Road, Suite 913
Corpl Gables, Florida 33134

Telephone: (Q03) 447-9430
Facsimile: {305) 448-5541
February 16, 2018 =
=
-1
Sent vie U.S. Postal Service o
Tacking Number 7017 1700000 9486 2312 T‘C,
Chervl R MoeNuir % .
Division ol Corporations P "z
P.O. 3ox 6327
Tallahassee. Florda 32314
RE:  Corporation:

OVERLAND WORLDWIDE LLC (the “Compuany™)
Reference Number: L12000146332

Ta whom it may coneern:

February 8. 2018,

The purpose of this letier t5 1o respond to vour Letier Number: 118A00002747, dated
Einclosed please find the 2018 Florida Limied Liability Compuany Annual
Report and the Articles of Merger 1a be filed,

Should vou have any questions. please do nat hesiune 1o call us,

Very iruly vours,

MEGO L. RESTREPG. AL

C ondlloio Ro—

Caroliny Restrepo



To: 18502456847 From: Maria Catalina Velasque:z 3-D1-16  9:43am p. ¢

ARTICLES OF MERGER .
FOR A FLORIDA PROFIT CORPORATION abis

-y

tLE'gG

The following Articles of Merger arc submitted 10 merge the following British Virgin Islands
company and Florida limited liability Company in accordance with 603.1025, Florida Status.

FIRST: The name, entity type. and jurisdiction of each merging party are as follows;

Name Jurisdiction Entitv Tvpe
» Escura Industries Limited British Virgin Islands Corporation
s Overland Worldwide LLC Florida Limited Liability Company

SECOND: The name. cntity type. and jurisdiction of the surviving party arc as follows:

Name Jurisdiction Entity Tvpe
¢ Overland Worldwide LLC Florida Limited Liability Company

THIRD: The atiached plan of merger was approved by cach domestic entity that is a panty to the
merger in accordance with the applicable provisions of Chapter 605.1023, Florida Statutes.

FOURTH: The attached plan of merger was approved by the Limited Liability Company that is a
party to the merger in accordance with the applicable provisions of Chapter 605.1025. Florida

Statutes.

FIFTH: The Aricles of Merger shall be effective when filed with the Florida Department of
State.

Signed this 30" day of January 2018

ESCURA INDUSTRIES LIMITED OVERLANDWORLDWIDE LLC

a British Virgin lstands company a Florida limited lLiability company
By:  Intemational Advisors Service. Inc. By: v s T
a British Virgin Islands company Mirta Abreu.

as Manager

/7 {n iRy
By: M\L—M@

. il
Mana Caialina Velasquez.
as Director

The Certificate of Merger was authorized on the 30' day of Junuary. 2038, by the Unanimous Counsent of all Members

o each merging and surviving pany.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN QF MERGER is cftective as of the 30" dav of
January 2018 and is made by and between ESCURA INDUSTRIES LIMITED., a Briish Virgin
Istands company {the “Corporiion™) and OVERLAND WORLDWIDIE 1LLC, a Florida limited
lability comgpany (the Company™).

RECITALS

WHEREAS, the Bourd o Dhrecioes of the Corporation and the Munagers ol the Company
deem it 1o be advisable and in the best interesis of the entities hereto to meree the Corporation
into the Company consistent with the torms and conditons hereinafter set forth and have agreed
1o siid merger; and

NOW. THEREFORL. in consideration of the prenuises and the agreements, covenants
and provisions hereinalter contained, the parties bereto have ngreed and do hereby agree. cach
with the other as [ollows:

[ Merger. The Corporation and the Company shall be merged into @ single entity in
accardinee with the applicable Taws of 1he State of FFlorida, by the Corporation merging into the
Company, which shall be the surviving entity,

2 Plan ot Meryper.
i Governing Documents.  The Articles of Organization and  Operating

Agrecment of the Company shall not be amended in any respect by reason of this Agrecment.
excepl as may be required to reflect the new members of Company.

b. Munner of Conversion of Swck inmo Membership Interests. The stock
held by the sharcholder o the Corporanion shall be converted into membership interests in the
Company on ¢ proporionale busis,

3. Service ol Process. The Company agrees thas it may og served with process in the
Swie of Florda o any proceeding for enforeement of anv obligation of any constituem
corporaiion of the State of Florida, as well as for the enlorcement of any obligution of the
surviving limited Tiability company arising from this merger, including any suit or other
procecting o enforee the rights ol any stockholders as determined in appraisal procecdings
pursuant to the laws of the State of Florida,

4, Cooperation ol the Pactics. The parties hereto agree o do all acts nccessary 10
citectune the agreement st lorth herein. including, bur not limited to siening any and all
releases and other documentation,




3. Suceessors and Assiuns. Al ol the provisions of this Agreement shall be binding
upon and inure 10 the benelit ol the partics hercto and their respective heirs, i any, suecessors,
and asxigns.

0. Croverning Law: Exclusive lurisdiction tor Suit in Case o Breach. IUis intended
that this Agreement be valid and enforeeable under the laws of the state of Florida, and that the
laws ol this staie shall govern the Agrecowent's interpretation. The Parties, by entering into this
Agreement. subnit 1o Jurisdiction in Mumni-Dade County, Florida for adjudication ol any
disputes and/or chtims between the partics under this Agreement, Furthermore, the partics hereby
agree that the courts ef Mianu-Dade County, Florida shall have exclusive jurisdiction over any
disputes between the partics relative 1o this Agreament, whether said  dispetes sounds in
Agecemuent. 1or, or other arcas of the v,

7. Tiles and Headings,  The titles. capuons. and beudings ef this Agreoment are
included for vase of relference only and shall be disregarded in interpreting or construing this
Agreement.  The singalar shall include the plural. the maseuline gender shall include the
femimne and newter and vice versa,

s, Waiver, Waiver by one pany hereto of breach of any provision of this Agreement
by the ather shall not operate or be construed ds a continuing waiver.

9. Notices. Any and all notices, demands, or other communications required or
desired 1o be piven hereunder by iy party shadl be inwriting and shall be validly given or made
o another party if personally served, or if deposited in the United States mail, certilied or
registered. postage prepaid, return reeeipt requesied. 1F such notice or demand is served
personally, notice shall be deemed constructively made at the time of such personal service. 11
such notice. dumund or other communication 1s given by mail. such notice shall be conclusively
deemed given live days after deposit thereof in the United States miil addressed 1o the party o
whom such notice. demand or other communication is 1o be given as set forth above. Any party
hercie may change its address for purposes of this paragraph by written notice given in the
manner provided above.

0. Modification or Amendment. No amendment. change or moditication of this
Agrecmient shall be valid uniess in writing signed by the purtics herety.,

11 Entire Undersunding, This documieni and any exhibit witached constitute the
entire understanding and agreement ol the parties, and any and  all prier agreements.
understandings. and representations are hereby tenninated and canceled in their entieety and are
al no lurther toree and eftect,

13, Unentorceability of Provisions. I any provision ol this Agreement, or any portion
thereol 35 held 10 be invalid und unenforeeable. then the remainder of this Agreement shall
nevertheless remain v tull foree and eftect.
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IN WETNESS WHEREOFEF. cach party hereto. pursuant to the approval and authority duly
given by resolutions adopied by the Board of Dircctors and danagers thereol, have caused this
Agreemeni 1o be exeeuted by an authorized agent of cach pariy thereto.

ESCURA INDUSTRIES LIMITED
a British Virgin Islunds compuany

By Internaiional Advisors Service. Inc,
o Brtish Virgin Islands company

A

Maria Caalina Velasquez,
as Direcior

OVERLAND WORLDWIDE, LLC
# Florida limited liahility company

By N e CoaDn s
Mirta Abreu
as Manager




