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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CARRERA Y CARRERA, INC., a Florida corporation G21733

L

INTO

CARRERA Y CARRERA, INC.. a Cognecticut corporation not qualified in
Florida

File date: December 22, 2000, effective December 31, 2000

Corporate Specialist: Annette Ramsey
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ARTICLES OF MER
{Profit Corporations)

pursuant to section 607.11035, F.S.

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,

First: The name and jurisdiction of the surviving corporation:
Name

o Sy S
Jurisdiction =i
w22
e i
Carrera y Carrera, Inc. , Connecticut T .
———— = : = A Ll
2 ™
Second: The name and jurisdiction of each merging corporation: o =
e i W
Name _ Jurisdiction ZF en
=T o
Carrera y Carrera, Inc, Florida >
Third: The Pilan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State
OR 12 /31
than 90 days in the future.}

/2000 (Eutera specific date. NOTE: An effective date cannot be prior to the date of filing or more

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on _November 20, 2000 .
The Plan of Merger was adopted by the board of directors of the surviving corporation on
... and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on December 18, 2000.

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

-and shareholder approval was not required.

(Attach additional sheets if necessary)
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Name of Corporation Signature Tvped or Printed Name of Individual & Title
Carrera y Carrera, Inc. N o m - Roberto Cristobal, President

(2 Connecticut corporatfag)\ \x \ K/ v\ M
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Carrera y Carrera, Incﬁﬂﬁj_jd"D
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Roberto Cristobal,. President _

(a Florida corporation) v \\) L\\ T




PLAN OF MERGER

PLAN OF MERGER (the “Plan™), dated as of November 20, 2000, by and between
CARRERA Y CARRERA, INC., a Florida corporation (“OLDCO”) and CARRERA Y
CARRERA, INC., a Connecticut corporation ( “NEWCO”).

The Boards of Directors of NEWCO and of OLDCO deem it advisable and in the best
interest of both NEWCO and OLDCO that OLDCO merge with and into NEWCO upon the
terms and subject to the conditions set forth in this Plan.

1. The Merger. On the Effective Date (as hereinafter defined), OLDCO shall be
merged with and into NEWCO (the “Merger”), in accordance with the provisions of this Plan
and the applicable provisions of the Florida Business Corporation Law and the Connecticut
Business Corporation Act (the “Laws™) and the separate existence of OLDCO shall cease; and
NEWCO, as the surviving corporation in the Merger, shall continue its corporate existence
under the laws of the State of Connecticut in a transaction qualifying as a reorganization within
the meaning of Section 368(a)(I)(F) of the Internal Revenue Code. NEWCQO is hereinafter
sometimes referred to as the “Surviving Corporation.” The name of the Surviving
Corporation shall continue to be “Carrera y Carrera, Inc.”

2. Effective Time and Date of the Merger. The Merger shall become effective at
the close of business on December 31, 2000 (the “Effective Date™).

3. Effect of the Merger. On the Effective Date, the effect of the Merger shall be as
provided in the applicable provisions of the Laws. Without limiting the generality of the
foregoing, upon the Merger becoming effective as hereinafter provided, the separate existence
of OLDCO shall cease and OLDCO shall be merged into the Corporation possessing all the
rights, privileges, powers and franchises as well of a public as of a private nature and being
subject to all the restrictions, disabilities and duties of OLDCO so merged; and all and
singular, the rights, privileges, powers and franchises of OLDCO, and all property, real,
personal and mixed, and all debts due to OLDCO on whatever account, as well for stock
subscriptions as all other things in action or belonging to OLDCO shall be vested in the
Corporation; and all property, rights, privileges, powers and franchises, and all and every
other interest shall be thereafter as effectually the property of the Corporation as they were of
OLDCO, and the title to any real estate vested by deed or otherwise in OLDCO shall not
revert or be in any way impaired for any reason; but all rights of creditors and all liens upon
any property of OLDCO shall be preserved unimpaired, and all debts, liabilities and duties of
OLDCO shall thenceforth attach to the Corporation, and may be enforced against it to the same
extent as if said debts, liabilities and duties had been incurred or contracted by it.

4, Status and Conversion of Shares. On the Effective Date, and without any action
on the part of OLDCO or NEWCO:

(a) Each share of issued and outstanding common stock of OLDCO issued and
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outstanding immediately prior to the Effective Date shall, by virtue of the Merger and without
any action on the part of the Stockholders, be converted into one tenth (1/10) of a fully paid
common share of NEWCO. Such OLDCO shares may be exchanged by the holders thereof for
certificates representing the appropriate number of shares of common stock of NEWCO at any
time after the Effective Date; and '

(b) Each share of issued and outstanding common stock of NEWO shall not be
converted or exchanged in any manner, but each said share which is issued as of the effective
time and date of the merger shall continue to represent one issued share of the Corporation.

5. Certificate of Incorporation and By-Laws.

(a) The Certificate of Incorporation of NEWCO, as in effect immediately prior
to the Effective Date, shall be the Certificate of Incorporation of the Surviving Corporation
until hereafter amended as provided by law.

(b) The By-Laws of NEWCO, as in effect immediately prior to the Effective
Date, shall be and continue to be the By-Laws of the Surviving Corporation until hereafter
amended as provided by law, the Certificate of Incorporation of the Surviving Corporation and
such By-Laws.

(¢) The directors and officers of NEWCO immediately prior to the Effective

Date shall be the directors and officers of the Surviving Corporation. Each director and officer
of the Surviving Corporation will hold office in accordance with the Certificate of
Iucorporation and By-Laws of the Surviving Corporation.

6. Termination or Amendment. At any time prior to the Merger, the Plan may be
abandoned, amended, modified or otherwise revised as permitted by the applicable provisions
of the Laws.
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