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PLAN OF MERGER x
BETWEEN o
QH SWEET1LC AND CIPRCOL L.C -
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THIS PLAN OF MERGER ("Plan™) is antered into this 4% day of December, 2007
between OH SWEET LC, a Florida limited liability company (“O SWEET") and CTPECOL,
LC a Florida limited Uability compeny (“CIPECOL™).

WITNESSETX

WHEREAS, the Manager of OH SWEET and the Menager of CIPRCQL deem it
degirable and in the best business intersst of OH SWEET and its metobears and CIPECOL, and ita
members that O SWEET be merged inte CIPECOL upon the terms and subject to the
conditions set forth in this Plan,

NOW, THEREFORE, in conxdemtion of the mutual covenants, agreements,
reprosentations and warranties hetein contained the parties hereto agree as followa: .

ARTICLEX
Merger

Section 1. Syrvivine Entlty. At the cffective Date, as defined in Section 2, OH
SWERT shal) be merged into CIPECOL, forming ane entity, which shall be refermed to herein as
the “Surviving Bntity”.

Section 2.  Effective Datc. Subject to the terma of this Plan, the Mezper shall became
effective upon the filing with the office of the Secretary of State (“Effective Date™). Articles of
Merger shall be filed with the State of Flarids and in substontially the Form of Exbibit “ A”
atiached hereto or such other furm reasonably satisfactory to the parties hereto (the “Asticles of
Merger™) and consistent with thls Plan,

Section 3. Purther Agsurance, If, at any time after the Effective Date, either party
shall decide that any further susigmments, assumptions or other instruments are necessaty of
desimble to vest, perfect or confirm of 1gcord ot otherwise, In cither party the title to any
property or right acquived or to be acquired by reason ot as a result of the Merger, the Manager
of the Surviving Bntity of, as the case may be the Mouager of OH SWEET shall execute and
deliver all deeds, assignments and ather instrumenta and do alf things reasonably necessary to
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properly vest, perfect and canfinm title to such property or vights and otharwise to carry out the
terms and conditions of thas Mlan,

Sectiond.  Regpulstions, The Opemting Agreememt of CIPECOL in effect
immediately prior to the Effectivo Date shall be and, until amended g3 provided therein, continue

10 be the Operating Agreement of the Surviving Entity, after the Bffective Date.

Section 5, B PECOL., The Articles of Organization of
CIPECOI..,aaamcndtd andmeﬂbctmmadrmbrmorwlheEﬂameatashﬂlbemd, until
further smended as provided by law, continue to be the Articles of Organization of the Surviving
Entity.

Section 6.  Manager(s). The manager of CIPECOL immediately prior to the Effective
Date shall constituie the Manager of the Strviving Entity after tho Effective Date until his or her
sugcessar(g) ehall have been elected and qualified 28 provided in the Operating Agreement of the
SumwngEmtyandinthisPlan.

ARDICLE 2
Cancellation of Membership Iriorest 2t the Effective Date

Allmmpm&onsmmmowmmmbmmﬁm
Effective Date, by reason of the Merger, shal) be cancelled on the Eﬁb::uw Date,

ARTICLE D
Effect of Merger

Section 1.  Upom the Effective Datc;

a) OB SWEET amd CIPECOL szhall become » single entity of which
CIPECOL shall be the Surviving Entity and continue it existence under the laws of the State of
Florida. The name of the Surviving Entity shall be CIPECOL LC, For purposes of the Internal
Reverue Code (1.R.C.) as amended In 1986, this transaction shall be deemad to be composed of

the following steps:

b) The separate existencs of OH SWEET shall cease, and the Surviving
Entity shall posses all the rights, privileges, immunities and franchise of OH SWEET. On the
Closing Date, all property, real, personsl and mixed, debts and all other choscs in action and all
and cvery other interest of or belonging to of duc to OH SWEET shall ba transferred to the
Surviving Entity, The thle to eny real estats, or any interest thetein, vested In OH SWEET shall
nutmmmbemanywayummbylmbxhheamdobligﬂﬂonsofDHSWEET The Merger
shall impair peither the rights of creditors nor eay liens upon the property of OH SWEET.
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and Basis of Converting Interests.  Each membership unit in OH
SWEET (“Unit™} represents ownership ioterest in OH SWEET. Each membership umit in -
CIPECOL (“Unit”) reprosemta ownership interest in CIPECOL. Every four hundred {(400) Units
of OH SWEET issued apd outstanding immediately prior to the Effective Date of the Merger, by
reason of the Merger, shafl be converted into and beoome one (1) Unit of CIPECOL, the
Surviving Entity, upon the Effective Date of the Merger, and each cerfificate representing four
hundred (400) Units of OH SWEET immmediately prior to the Effective Date shall thevetipon
become and be deemed for alt corporate purposes to evidenoe the ownership of one (1) Aully paid
Unit of the Surviviag Eitity.

ARTICLE 4
Rapresentatians and Warrsutles of
CIPECOL LC
CIFECOL represents and warnrenty to OH SWEET as follows:
CIPECOL is a duly organized and validly existing lUmited

Egg Q!m‘ M‘ Eml
lisbDity company In good stending under the laws of Florids, and satisfactory evidence of such
good standing has been or will promptly be delivered to OH SWEET.,

ABRTICLE S
Representations snd Warrants of
OH SWEET LC

OFf SWEET represents and warrants to CIPECOL as follows:

Due_Orpagization, Eie. OF SWEET is duly orpanized and validly existing limited
Eability company in good standing utder the Jaws of the State of Flarida, and satisfactory
evidenos of meuh pood standing hes becn or will promptly be delivered to CIPECOL.,

ARTICLE é
Snumaml's and Assigns ‘
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All terms, covenants, repregantations, warranties and conditions of this Plan shall be
binding upon and invre to the henefit of and be enfotceable by the parties hereto and their
1espective suocessors and assigns.
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ARTICLE 7
Director

Pursumit to Section 607.1101(2)(a) of the Florida Statntes, the name and business address
of tha Mamager of CIPECOL, are as follows:

Salomen Rima
12318 SW 117* Court
Migmi, FL. 33186

ARTICLE 8
General Provisions

Section 1.  Place of Closing., Closing Date. The closing shall toke place st the offices
of Hackley & Serrone, P.A,, 1391 Sawgrass Corpotate Parkway, Sunrise, Florida, 33323 on or
befure the teath (107) day following the Effective Date or at such other place, and at such time,
a3 the parties may mutually agree (“Closing Daic™),

Section 2.  Entlre Undoetstanding, This Plen cocstitutes the emtire agreement and
superszdes all prior agreements, both written and oral, between the partica hereto with respect to
the subject matter hereof,

Sectiond.  Waivers, The fflore of any pasty at any time of times to require
perfonmnance of sny provision hereof ghall in no manper affact its right at a later time to enforce '
the same. No waiver by any parly of any condition or any bresch of any ferm, covepant, §
vepresentation or warranty contsined in this Plen shall be effective unless in writing, and no
waiver m any one or more instences shall be deemed to be a firther contiming walver of any
such condition or breach in other instancen or a waiver of any other condition or breach of any
otfier term, covenant, Tepresentation of watTamty. {

Section 4.  Termdnation. Atany titoe prior © the filing of the Articles of Mezger with
OH SWEET and CIPECOL, either paxty may terminate this Plan hereto.

Secton5.  Counterparts. This Plan may be axequted simultaneously in one or more
counterparis, each of which shall be deetned an original, but all of which togsther shall constitte -
one and the same instriment,

Seetlon 6.  Headiny. The headings proesding the text of aections of this Plan arc for -
convenience only and shail not be deemed part of this Plan,

Section?,  Applicable Lagw. This Plan shall be governed, consirued and enforced m
accordance with the laws of the State of Florida,
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INWH‘NESSWHEREOF.WM&&WMMMMMmdscalsmoﬂhedataﬂm
nbovownﬁm.

OH SWEET LC
a Florida Limited Liability Company

.
i
|

CIPECOL LC
3 Florida Limited Liahility Company

omon. Rima, Member.-Manager
BY' ST ——————— l
Elias Rimn a,ﬁ

G Z/’MM

Cipeeol Limiteda Colombia, Member
Dispa Nasgiff de Rims, Majority Shareholder
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ARTICLES OF MERGER
oF

QR EWERT LC AND CIFECOT. Y.C

PURSUANT TO the Provisions of Section 607.1109 and Section 608.4382 of the
Fleida Statutes, the undersigned hereby certify that:

FERST: Thnat a Plan of Merger has beon enteved indn on of the 4™ day of December, 2007,
bty among CIPECOL LC and OH SWEET LC (“Plso of Meaget")

SECOND: That tho name and il atate of each of the et corporations is OH
SWEET LC, a Florida limited linbility company, and CTPECOL LC, a Florida limirod liability
company. The Plan of Merger provides for fhe mesger of OH SWEET LC into CTEECOL LC.

THIRD: Thot fhe name of the surviving corporation is CIPECOL LC.

FOURTH: That the Plan of Mcrger bas been approved, adopted, owrtified, etesuted and
Wwwmwmmnmwﬁmmwmmmmmwmmm
of the Stnte of Plorids. The Plan of Merger was approved by the Mannger and Mamnbers of OH
SWEET L4 on the 4™ duy of December, 2007 and by the Menager and Members of CIPECOL
LC om the 4™ dny of Decetnber, 2007.

PINTEH: Afer the effective date of the mesgor, the Articles of Orgnnization of the
mumviviog eatity shail be identical to the surviving entity*s Articlea of Organizdtion prior to the
marger.

S|EXTEL: That the Plom of Merger iz on £in at the principal placs of busitess of
CIPEcﬁO;?.: I.ég: the surviving cutity, the adiroos of which ia 12318 SW 1 1" Court, Miami.
Floxi 1

SEVENTH: That a copy of the Plan of Mermger will he firnished by the aurviving cutity.
on requoat end without ¢ost, to any tember of any limited Kability company mado o party
there,

EEGHETH: Each tocmberalyip unit in OH SWEET (“Unir™) ropreacnin vwoership interest
in OH SWEET., Esch membership unit in CIPECOL (*LUnit™) repredsonts ownership intorost 1o
CIFECOL,., Bvery four huandred (400) Units of OH SWEET issued and ontstanding immediately
prior to the Bﬂbcﬁvemhufu:auww.byu-nno_fﬂwh&ug:, ahall 8 conrverted into snd

become onw (1) Unit of CIPECOL., the Surviving Hntity, zpom Date of the Merger,
and ench cortficate representing forr hundred (400) Unite of OR SWEET immediarely prior to

a ﬁ;d‘a:ﬂ;i-;ed Liabitity Compeny

By gM‘-‘-ﬂ-—Q
nlomon Rima, Membeac-Mannger

By: ;: s et a

Eiag Rima, Member

st Demer Z/ z,ﬂ@@_,ae.z.u'
Cipecol Limitada Colombla, Mamber
Dians Naasiff de Rima, Majority Shaxrcholder

PAGE @9/89

A St AP 4 TP i RS e e




