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SAMY CO., LLC LO‘;"{ZM}7

THE UNDERSIGNED, ax duly anthorized representatives of Samy Co., LEC, a
Florida mited lability company (“Samy LLC"j, and Samy Co., a Flotida corporation
{“Samy Co.", and for the purposc of complying with the provisicns of Sections
607.1109 and 608.4382 of the Florida Statntes snd in order to effectuate the merger
of Samny Qo. tuto Samy LLO, with Samy LLC as the surviving entity {the “Surviviog
Enitity”}, hereby certify az follows:

FIesT: The name of the Swrviving Enfity is Samy Co., LEC, and the
Jjurizdiction of ity orgamirgtion is the State of Florida, the laws of which permit thiz
merger. Its principal place of busincaz is 8815 N.W. 337 Street, #100, Doral, Florida
33172,

SECOND: ‘Ythe name and place of orgarization of the entity being xoerged o
the Surviving Enrity is Samy Co., & corporation orpmmized in the jurisdictlon of the °
Siate of Florida, the laws of which permit this mxerger. Its primcipal place of busitiess
ix 5815 N, W. 33~ Sirest, #100, Doral, Florida 33172,

THIRD: An agreement of plen of merger that xoeets all the requirements of
Soctions 607.1108 and 608.438 was adopted by cach entity that is a party to this
merger and is attactied hercto as Exhibdt A

FOURTH: The agreement of plan of merger was approved by the bhoard of
directors and sole shareholder of Samy Co. aa of Decomber 30, 2005 I accordance
with the applicable provisions of Chapter 607 of the Fiorida Statuates.

FIFTH: The agreement of plan of merger was spproved by the sole
manager and the sole member of Samy LLC as of Pecember 30, 2005 in accordangcs

with the spplicable provisions of Chapter 608 of the Florida Stammtes. A tg jﬁ?ﬁ
e s
SIXTH: The merper of Semy Co. hm&myuﬂshanbeeﬂégdvaﬂ e
December 31, 2005 at 11:59 p.m. e W T
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IN WITMESS WHEREOF, the undersigned have execu this doctument ax of
the 30 day of December, 20035,
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AGREEMENT ARD PLAN OF MERGER R v S

OF = Ly e

SAMY CO. . O i

SAMY CO., LLC e B

This Agrecment and Plan of Merger ("Merger Agreement”} is entered h@é@s gP

the 30th day of December, 2005 by and between Samy Co., a Florida wmmﬁm(thg

“Corporation”), and Samy Co., LLC, a Florida limited liability corapany (“Sanmy i;.i;ﬂ')
RECITAYS

WHEREAS, the Corporation is a corporation duly organized and exdstiog ureder
the laws of the State of Fiorida; and

WHEREAS, Samy LLC is a limited liability commpany duly organized and existing
under the laws of the State of Florida; and

WHEREAS, the laws of the State of Florida permit a mtager of a Florida
corporation with and inte 2 Flogdda Umited Hability compaty; and

WHEREAS, the board of directory and sole shateholder of the Corporation deem

5

it advisable and in the best intereats of the Corporation and its soie sharcholder, that |

the Corporation merge with and into Samy 1i4< purstnant to the Florida Statutes [the
“Merger"); and

WHEREAS, the manager and sole member of Samy LLC deem it advisable and
in the best interests of Samy LLC and its sole member, that the Corporation, merge
with and into Samy LLC pursuant to the Florida Statutes; and

WHEREAS, the board of directors and sole sharcholder of the Corporstion and
the zols manager and sole member of Sanyy LLC, by resolutions duly adopied, have
appraved of the Merger upon the terms and condiions of this Merger Agreement and
directed that the Corpergtion merge ino Samy LLC upon the torms and conditions

and in the manmner set forth in this Agresament and in accordance with the Florida
Statutes.

In consideration of the premises and the terms and conditions act forth in this
Merger Agreement, the partics agree as follows:

AGREEMENT

1. Merger of the Corporation and Bamy LLC: Effect of Maorger. Pursuant
to the laws of the State of Florida, and subject to and in accordance with the terms
snd conditions of this Merger Agresment, the Corporation and Swoy LLC shall merge.
The Merger shall be effective on December 31, 2005 (Effective Date’], Om the Effective
Date, the Corporation ared Samy LLC shall be merged in the munmer and with the
effect provided by Sections 607.11101 and 608.4383 of the Florida Statuies. The

scparate cxistence of the Corporation shall cease and Ssuay LLC shall be the surviving
entity (the "Surviving Eotity”).

Fax Audit #HO50002955093
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e Cancellation of Corpotation Common Stock. On the Effective Date
each shave of the Company’s capital stock shafl be cancelled for no congideration

5 Formation Docmments. On the Effective Date, {a) the articles of
organizadon of Samy LLC shall be the articles of organization of the Surviving Entity,
(b} the operating agreement of Bamy LLC shall be the operating apresment of the
Surviving Entity, and (c) the manager of Saany LLC, which is Samy Holding Company

and whose addrexs iz 8815 N.W, 3380 S5t #100, Doral, Florida 33172, shall be the
manager of the Surviving Entity.

4. Buccessors and Asgigns. This Merger Agreement shall mure to the
benefit of and be binding npon the successors and assigns of each party.

5. Amendmaent and Walver, No supplement, modification or amendrmertt
of, or waiver with respect to, this Merpor Agrectient shall be binding uniess exscnted
in writing.

&, Headings The headings in this Merger Agreement ave solely for

convenience of reference and shall net limit or otherwise affect the meaning of this
Merger Agreemerrt.

T Scverability and Conflicts. If one or more of the provisions of this
Merger Agrccmcnt or any applcation thercof iz declared invalid, illegal or
noepforceable in any respect, the validity, legality and enforcenbility of the remaining
provisions and any application theresf will in o way be affected or impaired.

5. Entire Agreement. This Merger Agresment and the Exhibits hereto
supersede all prior agreements, understandings, nepotiatioms and discusaions,
whether oral or written, of the pardes with respect to s1ich subject matteor.

A Counterparts. This Agresment may be exccated in counterparts, each of
which will be considered an original, but all of which together will constitute the same
instroment.
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The parties have executed this Merger Agraement as of

e date Srat set forth
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