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ARTICLES OF MERGER
OF

n i #P 49 000037332
BRAVA INTERNATIONAL FOODS, INC
VA INTE 0 GCGROUPLLC #| 07000 1a56F0

PURSUANT TO the provisions of Bection 607.1109 exd Section 608.4382 of the Florida
Statutes, the undecsigned hersby centify that

FIRST: That a Plan of Merger han been cntered into as of the 2] *day of December, 2007,
by and mong BRAVA INTERNATIONAL FOODS HOLDING GROUF LLC and BRAYA
INTERNATIONAL FOODS, INC (*Plan of Merger"),

SECOND: That the name and state of each of the constituent corporations is BRAVA
INTERNATIONAL FOODS. INC, a Florida corporatiom, end BRAVA INTERNATIONAL
FOODS HOLDING GROUP LLC, a Flodde limited liability sompuny. The Plan of Merger
provides for the mepger of BRAVA INTERNATIONAL FOOQDS, INC iuto BRAVA
INTERNATIONAL FOQODS HOLDING GROUP LLC.

THIRD: That the name of the surviving compaty is BRAVA INTERNATIONAL FOODS
HOLDING GROUP LLC.

FOURTH: That ths Plan of Mager has been approved, adopied, certified, exocured and
acknowledged by each of the comstinuent carporstions in accordance with the taws of the Swme of
Florids, The Plan of Mergtr was approved lgv the Board of Dircctors and Sharcholders of BRAVA
INTERNATIONAL FOODS, INC on the “€'™ day of December, 2007 and by the Manager and
]lgl:mbem og BRAVA INTERNATIONAL FOODS HOLDING GROUP L1LC on the &4 day uof

cewher, 2007, : '

FIFTH: Afier the offective date of the merger, the Articdes of Organization of the wwlvnng
entity yhall bo identical 1o the surviving extity’s Articles of Onganication prior to the merger.

SIXTH: Thit the Plan of Merger is on file at the principal place of business of BRAVA
INTERNATIONAL FOODS HOLDING GROUP LLC, the surviving eatity, the address of which
iy 2665 South Bayzhore Dyive, Buits 703, Minmi, FL.

SEVENTH: That a copy of the Plan of Merger will be furnished by the surviving entity, on
requsst ind without cost, % any stockholder or member of any corparation mads a party theeeto.

EIGHTE: The suthorized capite] stock of BRAVA INTERNATIONAL FOODS, INC is
1,000 common shares, a1 o par value. Bach uait in BRAVA INTERNAYTIONAL FOODS
HOLDING GROUP LLC (“Unit") reprosctits ownership interest in BRAVA INTERNATIONAL
FOODS HOLDING GROUP LLC. Bach common share of BRAVA INTERNATIONAL FOODS,
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FOODS HOLDING GROUP LLC, the §

INC ixsued and outstanding inunediately prior to the Effactive Date of the Mezger, by reason of the
, shall be eanverted into end become ome membership Unit of BRAVA, INTERNATIONAL
onch certifioate

Entity, upon the cffective date of the Merger, and
ing shaves of BRAVA INTERNATIONAL FOODS, INC inmediaicly
piior to tha oBective daie shall thaoupon become and be deemwed for all corporate purposes 0
&dmmtbeovmwship of the same number of fully paid and conmmon shares of the Surviving
Ur

NINTH: That the meger of BRAVA INTERNATIONAL POODS, INC ioto BRAVA
INTERNATIONAL FOODS HOLDING GROUP LLC shall become cffeciive on the Effoctive
Date as that 1erm is defined Anticle I, Section 1 of the Plan of Mezger,

IN WITNESS WHERFEOF, the constituent cntitics have canged
be executed and attested to by its duly authorized ofloers on tiis '

thess Articles of Merger 10
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FLAN OF MERGER
BETWEEN
V, O NS
AND

BRAVA INTERNATIONAL FOODS HOLDING GROUP LLL

THIS PLAN OF MERGER ("Plan") is onlcred into this ﬂdw of December 2007
between BRAVA INTERNATIONAL FOODS, INC, & Flodds corporation ["CORP™ and
BRAVA (INTERNA'I‘IONAL FPOODS HOLDING GROUP LLC a Florida limited liability
company ("LLC™, _

WITNESEETH

WHEREAS, the Board of Directors of CORP and the Manager of LLC deem it desirahle
and in the best business intarests of CORP and its stockholiers and LLC and its members that
CORY be merged into LLC upon the teiros and subject to the conditions sgt forth in this Plan.

NOW, THEREFORE, in considerstion of the muwal covenants, agreements,
roprescutations amd warranties harein cantained the parties hersto agree sa fullows:

ARTICLE 1
Merger

Section 1. Berviving Eglity. At the Effective Date, a5 defined in Section 2, CORP shall
be mesged into LILC, forming oné entity, which shall be reforred to hersi 85 the “Surviving Fotity".

Section2.  Bffective Date. Subject W the ternss of thiz Plan, the Morger shall become
effoctive npon the filing with the office of the Secrstary of Suate ("Effective Date"), Asticles of
Merger shall be filed with the State af Florida end in substatislly the form of Exhikit "A" atteched
hereto or sach ather form reasonably satisfactary fo the parties hereto (the "Artioles of Merges") and
conaistent with this Plan. ' ‘

Section 3, Fusther Asswraoce. I, at any time after the Effective Date, cither party shail
decide that any further assigroments, assumptions ar other inwtruments ave necessary or deairable 1
vest; porfeat or canfitm of record or othorwise, in either party the title to ary propesty or right
acquired or 10 be acquized by reason or ax a result of the Mevger, the Menager of the Surviving
Entity ar, a3 the case may be Directors of CORP shall execute aud deliver all deeds, assignmenta
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title to such property or rights and otherwiss to carry out the 1erms and conditions of this Plan, ! 462 %’A?A
: ; R ZaA

(=)

% %

Sevtion 4, Reenlations. The Operating Agreement of LLC in effoct immedintely pnor
to the Effective Dato shall bs and, until amended a3 provided therein, oonnnwmboﬂw()pmmng
Agcmnmofthc&wmnshtﬂtydhﬂwﬂf&cﬁwm

Sectian 8. mgg_ig_rgmm Tbmmhsof&mhonafuc,u
mmmmmmmdymammm‘wﬂwbmmuhmmmmaq
provided by law, continue to be the Articles of Organization of the Surviving Entity,

Section 6, Manager(s). The Manages(s) of LLC immediately prior to the Eﬂ‘wlivc{
Date ahall constitute the Mapager(s) of the Surviving Entity after the Effective Dute until his or her:
succeasor(s) shall have been plected and qualifisd Bs provided in the Operating Apgreement of the
Surviving Entity and n this Plen.

ARTICEE 2 .
Cancellation of Shares at the Effective Dato

. Each share of CORP jasucd and owtstanding immediatoly prior to the Bffective Date, by
reason of the Merger, ghall be cancelled on the Effective Date,

ARTICLE S
Effort of Merger

Seclom 1.  Upgm the Fffective Date!

2) CORP and LLC shall becorme a single entity of which LLC shall be the
Surviving Enfity and continuc its existenee upder the laws of the State of Florida, The name of the
Surviving Hatity shall by BRAVA INTERNATIONAL FOODS HOLDING GROUP LLC. For
purposes of the Internal Reveaue Code (LR.C.) as ameaded in 1986, this transaction shall be:
desmed to be compased of the following swps:

(®)  The scparate existencs of CORP shall ceass, and the Surviving Entity shal)
possees Bll the riphts, privileges, imenunities and franchises of CORF On tht Closing Date, zll
propenty, real, personal and mixed, debts and all other chooses i action and al] and every othe
interest of or belonging to out due 30 CORP shall be trapsferred to the Surviving Entity, The titfe to
noy real ostate, or any intercat therein, vested in CORP shall 5ot revert or be in any way ampaired by
reason of the Mager. The Burviving Entity shall thenceforth be responsible and Liabin for all the

PLAN OF MERGER 2
BRAVA INTERNATIONAL -
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liskilities and obligations of CORP. The Maorger ghall impair neither the rights of credisons nor any
liena gpon the property of CORP,
Section 2.

The mehorized capital stock of
CORP s 1 000 common ghares, &t No pat vnluc. EBach wnit in LLC ("Unit™ represents ownership
intexest in LLC. Each common ghare of CORP. iasued end outstanding immediately prior to the
Effective Date of tho Mexges, by rezson. of the Merger, shull be converted into and becorns one
membership Unit of LLC, the Swrviving PBntity, upon the effective daske of the Mesger, and each
certificate represmting shares of CORP immedintely prior to the effsctive daic shall twereupon

bevome and be deemend for all corpotate mmw;hwmcownemh:pofﬂwmo oumher of
fully paid and common shares of the Surviving Putity.

ARTICLE 4

Repregentatians yod Warrantics of

BRAVA INTERNATIONAL FOODS HOLDING GROUP LLL
LLC represents and wawrants 1o CORP as fojlows:

_D_mmm LLC 15 8 duly orgamized and validly existing lmited Lliability
company in good

tnder the laws of Florida end salisfactory evidence of such good
standing has bec.nuwil! prompuyhc delivered to CORP
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ARTICLE § = 220
= 'éf‘,,
Represcntations aodd Warrsnties of ' @ ?5’_:
am
BRAVA INTERNATIONAL FOODS, INC e 2
CORP reprosents and warremts to LLC as follows

. CORP is a duly rgamized and validly existing corporation in good
gtanding unider the laws of the Sutc of Florida and aatisfuciory evidence of such pood sanding hay
been or will promptly be dslivered to 1.1C.

ARTICLE 6
Smccessors and Assigm

All tenmy3, covenants, representations, warranties and conditions of tiis Flam shall be binding
upon and e to the beneSt of and be enforceabic by the muties berem and their respordive
successors end assigns.

PLAN CF MERGER

BRAVA INTERNATIONAL
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ARTICLEZ

Manager:

Purmuant 1o Sectiom 607.1101(2){a) of the Florida Statutes, the name and business address of
thie Manager(s) of LLC is as follows;

Axiol Acogta-Rubio
2665 Bouth Bayshore Drive
Suite TO3
Miami, FL 33133 - @
<
Maria 4, Bravo 2 Bn
2665 South Bayshors Drive = 2
Suite 703 ES a“g,ﬂ
Miami, FL 33133 pest %%% _
> .
ABlicLES = oo
Genaral Provisions z ?_;‘?r’-i“
[
x
Sectionl.  Place of Closing, Closing Dete. The closing shall toke place atthe affices of “® &
Richards & Associates, P.A., 2665 South Bayshare Drive, Suite 703, Miami, Floda, 33133 on or
befbre the tenih (10th) day following tie Effective Date or at such othwr place, and at such time, az
the partics may mirtually agrse ("Cloging Date™),
Seetion 2. Emite Undepmanding. This Plan comstitutes the entite aprecment and
supersodes all prior agresments, both written and oral, between the parties hereto with respect to the
subject matier hereof.
Section3.  Waivers. The failure of eny party at any (ime or tmes 1 require
perfornance of any peovision bereof sball in no mammer affect its right at a bater time to enforee the
‘same. No walver by eny party of any conditicn of eny breach of any ¢arm, covenant, represemation
or warmanty comtained in this Plan shall be offective unless in writitg, and no weiver in any one or
more instances shall be doamed to be a fiuther continuing waiver of any such condition op breach in
RLAN OF MERGER +
BRAVA INTERNATIONAL
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other instances or 8 waiver of sy other comdition ar breach of any other terms, covenant,
representation or warranty.

Sectlend.  Temminstion, At auy tiroo prior to the filing of the Articles of Merger with
LCORP and LLC, sither party msy terminate this Plao herelo,

Bection S, Counterpgris.  This Plan may be cxecuted simyltnecusly in ono or moro.
caunterparts, each of which shall be deemed an original, bt ol of which together shall constitute
one and the same instrument. :

Section §, Headine, The headings moceding the texd of sectians of this Plan zre for
convenience only and shall not be deemed part of this Flan,

Sectim?.  Applicabls Law. Tll.iu'Plu: shall be govemed, construed and caforced in
accardence with the laws of the Stare of Florida,

IN WITNESS WHEREQF, the parties have hereto set their hands and sesls as of the datc firyt
above written. .

PLAN OF MERGER. 3
BRAVA INTERNATIONAL -
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