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: ARTICLES OF MERGER 2 0gc 13 4
OF ol i 5
CELLYNNE HOLDINGS, LLC, CELLYNNE LLC, CELLYNNE US.ASLEC; o7 -,
CELLYNNE OF NEVADA, LLC AND STEFCO INDUSTRIES, LLC*~ 57 FLoh e
INTO ' ~URID,;
SOFIDEL AMERICA CORP.

The following articles of merger are submitted pursuant Section 607.1109 of the Florida
Business Corporation Act.

FIRST: The exact name, entity type and jurisdiction for each merging party are as
follows:

Name Jurisdiction Entity Type
Cellynne Holdings, LL.C Florida Limited Liability Company
Lig200103 577
Cellynne LLC Florida Limited Liability Company
LI2200109513

SA. . Limi -
E&l%gr}% ;Jjg 4;\ LLC Florida imited Liability Company
Cellynne of Nevada, LLC Florida Limited Liability Company
Lizoen/o93is
Stefco Industries, LLC Florida Limited Liability Company
L2000/ 0050

SECOND: The exact name, entity type and jurisdiction of the surviving party (the
“Surviving Corporation™) are as follows:

Name Jurisdiction Entity Type
Sofidel America Corp. Florida Corporation
Tl200007{ 735

THIRD: The plan of merger attached hereto as Exhibit A (the “Plan of Merger™) was
approved by each domestic corporation and limited liability company that is a party to the
merger in accordance with the applicable provisions of Chapters 607 and 608 of Title XXXVI of
the Florida Statutes.

FOURTH: The effective date of the merger shall be December 17, 2012.

FIFTH: The Plan of Merger was adopted by the board of directors of the Surviving
Corporation on December 13, 2012 and shareholder approval was not required.
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EXECUTED to be effective the 17" day of December, 2012.

SOFIDEL AMERICA CORP.

By: J&iﬁ"‘g A :
Name: e A top. A
Title: o

CELLYNNE HOLDINGS, LLC

By: ézﬂﬁ ﬂ@% nga
Name: ANGElLe OSLLA " b 66ilond

Title:  cee

CELLYNNE LLC

gy c@éofcé Arz% }Kﬁ

Title: _c€@

CELLYNNE US.A, LLC

By: J?ﬂﬁig bﬁ%_ }dl L

Name: AN GEto OEUA M4 66/ord
Title: __ c€9

CELLYNNE OF NEVADA, LLC

By Uiyl Dbl /@é’%ﬁ

'I‘xt]e. CFe

STEFCO INDUSTRIES, LLC

o dgle M_%m'

Tltlc cEo
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EXHIBIT A
Plan of Merger
(See attached)
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. PLAN OF MERGER e 3 4
ceD) pisers . M
ﬁly '/"L,,';f-” ] ;": ;‘ E‘i‘ . 5
December 13, 2012 RN 5 [\5?“ ji
/ f)/O,;.

FIRST: The exact name, entity type and jurisdiction for each merging party (the
“Merging Companies™) are as follows:

Name Jurisdiction Entity Type

Cellynne Holdings, LLC Florida Limited Liability Company
Cellynne LLC Florida Limited Liability Company
Cellynne U.S.A., LLC Florida [.imited Liability Company
Cellynne of Nevada, LLC Florida Limited Liability Company
Stefco Industries, LLC Florida Limited Liability Company

SECOND: The exact name, entity type and jurisdiction of the surviving party (the
“Surviving Corporation™) are as follows:

Name Jurisdiction Entity Type

Sofidel America Corp. Florida Corporation

THIRD:; The effective date of the merger shall be December 17, 2012 (the “Effective
Date™),

FOURTH: On the Effective Date all of the outstanding membership interests of the
Merging Companies shall be cancelled and no shares of the Surviving Corporation shall be
issued in exchange thereof.

FIFTH: The Articles of Incorporation of the Surviving Corporation shall be the Articles
of Incorporation of the corporation surviving the merger.

SIXTH: The bylaws of the Surviving Corporation shall be the bylaws of the corporation
surviving the merger.

SEVENTH: The directors and officers of the Surviving Corporation shall be the
directors and officers of the corporation surviving the merger and shall serve until successors are
elected or appointed.

EIGHTH: The officers of the Surviving Corporation and the Merging Companies shall
be and hereby are authorized to do all acts and things necessary to properly effect the merger.
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IN WITNESS WHEREOF, the Surviving Corporation and Merged Companics have
caused this Plan. to be executed by their duly authotized officers as of the day and yecar first

above wrilten.

AT1-2540706v2

SOFIDEL AMERICA CORP.,

By:__ANbELs . PTIAA MA bplonh
Name: (Zrrolo Fla
Title: (Fo

CELLYNNE HOLDINGS, LLC

Name [&L&g"&&ﬂf ’/i %—Gﬁm

Title: 0

CELLYNNE LLC

By: Qa/oé 0¢6'£ /%//u
Nartne: ﬂgé_[gg e ELLA déélﬂ@ﬂ

Title: ceo

CELLYNNE U.S.A., LLC

By gl Dol f

Name: ANGELo pE MA—b@Lde
Title: _ C€9

CELLYNNE OF NEVADA, LLC

By: d‘(f‘&" ﬂ% %c\
Name:  ANGE [p OF MAGGIon A

Title: tEe
STEFCO INDUSTRIES, LLC
By: bg?

Nome: AN GEto PET s MAGRrong
Title: CE»
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