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AGREEMENT AND PLAN OF MERGER
OF
SAMY EXPORT, INC. O O0ODO WA
INTO
SAMY EXPORT,LLC  _og oo im0

This Agreement aad Fizn of Merger ("Merger Agrecment”) iz enteved into ae of
the 30th day of December, 2005 by and between Suowy Export, Inc., a Florida
corporstion (the ~Corporation”), and Semy Export, LIC, 2 Florida lunited lalbility
company (“Samy LLCT.

RECITALS

WHEREAS, the Corporation is a cnrpornnnn dulyorgan.wed and existing wunder
tha laws of the Stare of Floyida; and

WHEREAS, Samy LLC is a liwitsd Hability company duly organized and existing -
under the laws of the State of Florida; and

WHEREAS, the laws of the BSiate ﬁmmﬂapmtamumnfammda
corporation with apd imo a Florida Urited Linbility compparty; and

WHEREAS, the board of directors and sale shareholder of the Corporation desny
it advisable and In the best mtereses of the Corporatics: and it sole shareholder, that

Feg

the Corporation: merge with and into Samy LLC pursuant ta the Florida Statutes [ﬂ:c Cen

"Merger™); and

WHEREAS, the manager and sole member of Saxoy LLC deem ir advisable and
mthcbestmmsof&myuﬂandltssolememibcr tha:thc*:orperanonmerqu
with and inte Samy LLC pursnant to the Florida Staiztes; and ;

WHEREAS, the board of directors and sole sbareholder of the cmﬁ}mﬁfmd'

4

th= sole manager and sols member of Samny LLC, by rescintions dnly CHave i -

approved of the Mexger upan the terne and conditions of this Merger ii

d;rmcdrhnirhccorpamnnnmcrg:mmmyLLCuponﬂnetm:ﬂ{ﬁEn

and in the manper set forth in this Agreememt and i aceordance F(nndai

Sratares. m"‘ o m
Inmddmﬁmarthevamimmdmomxandwndiﬁmm%?hmbsg

Merger Agrecment, the parties agree as follows: %;; oy

AGREEMENT oo N

i Mexrger of the Corporition and Semy LLC; Effoct of Merger. Purminot
to the laws of the State of Florida, and sukject to and i accordance with the tormsa
and conditians of this Merger Agroement, the Corporation and Samy LLC shall merge,
The Merger shall be effective on Docember 31, 2005 ("Effective Date™). On rhe BEfcctive
Date, tthmporanonandSamyIm»ha}lbema@dmrhemumn'md“mthe
effecr provided by Sections 6G7.11101 and 6084333 of the Floride Stemutes. The

Fax Audit #1050002555133
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seperate exisicnce of the Corporation shall ceate and Samy LLC shall be the surviving
sntity (the "Surviving Eatty”).

2 Cuncalintion of Corporation Common Stock. On the Elfective Date,
cach share of the Corapany's capital stock shefl be cancelled for no consideration.

3. Foomation Documents. On the Efective Date, (g} the ardcles of
organization of Sexy LLC ahall be the activies of ocrganization of the Surviving Entity,
[b) the operating agrwement of Sammy LLC zhall be the opm-ztmg agreement of the
Surwiving Entity, and ¢} the manazer of Samy LLC, which is Samy Holding Company
and nheor address ix 8815 NW. 3380 St., #100, Doral, Florida 323172, shalt be the

menager of the Surviving Entity.
4. Suoccsoors snd Azsignn. This Merger Agreermnent shall muyre to the
benefit of and be hinding upan the successars and assigns of ench party,

5 Amendnxrent and Walver. No supplement, modifisgrion or amendmment
d,mwmmmmm,usmwnmtmmmmmmm

mwrrma-
. 6. Headings. Thehaﬁ:zgsm&hﬂawﬁmmmlﬂyibz

pa3

cnnwnmceﬁrcfammdﬂuaﬂmm“cﬂxmnuaﬂaathcmdm

U Mergar.i@:emm‘r.

'71.( Bmubﬂxtyandcauﬂ!m Ifqneormmofthcprcﬁﬂmaofr.h:s
Metger.&gremmtmmyappﬂamumfisdedmdmvubd :ﬂ]cgalqr

uncnforceable in any respect, the validity, legality and enforceability of the rcmm.nhng
Pmﬂoﬂﬂmd apy applicarion thereef will in ao way be affected or impaired. . .

3. Entire' Agreemcnt, Th:sumammathemﬂﬁ:imhm
supersede all prior aprecmants, understandings, . negotistions and  dscuasious,

. whethe: oral ar mm:n of the partics with respect to such subject matter. .

e Counterparts. This Agreetncnt may bcmuted.mmnntwpmm,ead:of

wh:nhmnbtmnmdﬁedmoﬁﬁnal,butaﬂnfwmch together will constitute the same
ingtrument, .

b |
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THE UNDERSIGNED, as dujy authorized representatives of SGany Export, LLL,
a Florlda Umitcd liability eompany (‘Samy LICY), and Bamy Export, Inc., a Florida
cerporation [(“S8amy Export, Inc™, amd for the purpose of cowmplylng with the
provisivns of Sections 807. 1109 and 6084382 of the Florida Btatutes and in crder to
effectuate the merger of Samy Expert, Inc. into Samy LLC, with Samy L1LC as the
surviving entity (the ‘Surviving Entity”]). héreby certify as foliows:

FIRST: The pame of the Surviving Entity is Samy Bxport, LLC, end the

junisdictigo of its organisation ie the State of Florida, the laws of which psrmit this N

merger., [ts principal place of business is 8815 N.W. 33~ Street, #100, Dorai, Florida
33172

BERECOND: The name and place of oypanizaton ofthcent:tybeingmnrgcd_mto
the Surviving Entity is Samy Export, Inc., a corperation arganszed in the jurisdierion of

the State of Florida, the laws of which permit this merger. Iig principal place of

busineas ja 8815 M. W. 33 Strert, #100, Doral, Floridg 33172,
THIRD: Anz agreement of plan of merger that meots alt the requirements of

Bacticna 607.1108 aud 608.438 was aﬂnptedbyeanhmﬂtyﬂmtuamtodna_ .

merger and i attached hereto as Exhibit A,

FOURTH: . The agrecment of plan of merger wae approved by the boaxd of
direztors. and sole sharcholer of Samy Export, Inc. a8 of December S0, 2005 in
accordance with the applicable provisions of Chapter 607 of the Florida SBtatutes.

FIFTH: The agreement of plan of merger wes approved by the sole
manaper and the zale member of Samy LLC as of Decemmber 30, 2005 in accordance
with the applicable provislons of Chepter 608 of the Florida Starutes.

SDXTH: The mexger of Samy Baport, Inc. into SamyLLc sh:.u be effectve
ont December 31, 2005 at 11:59 po. 3>m
Forn

=3

o i a4

[Signature blocks appear on. the following page] oE

=

~ %

e

—

—un

ER)
£¢ ¢ f 0OF 230 5002

vaiuo

aza74d

e. 2%

—~

TO 22275nu80526248088 FP.as

<

Fax Aaudit #F030002933133



JAN @8 2825 18:18 AM FR HOLLAND & KNIGHT TO 222754868B6@5608 F.G6
' Fax Adudit JRUSQQCQUZF55133

-

ec 29 05 10:40p p.27

Bwhibit A
Agrewsment and Flan of Merger
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IN WITNESS WHEREOF, the undursigned have eaccuted this document as of
the 30% day of Deceamber, 2005, B

pacy, its

ame: bmis Delgado &
its: !?re'sidm'c

# 34BA4 16 ¥1
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