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ARTICLES OF MERGER
OF

BARB’S CORPORATION ’PC( A- Uﬁ@gﬂ
ANDBARBBHOLDING 4 | []-17500§|,
PURSUANT TO the provisions of Section $07.1109 and Section 608.4382 of the Florida
Statutsg, the undemsigned hereby certify that:

FIRST: That a Plan of Merger has beep entered into as of the 2.1 Yday of Decermber, 2007,
try and pmong BARB'S HOLDING, LLC and BARB'S CORPORATION (“Plan of Mezger™),

' SECOND; That the name and staie of each of the constituent corporations is BARB'S
CORPORATION, & Florida corporetion, end BARE'S HOLDING  LLC, a Florida fimited inbiity
compemy. The Plan of Marger provides for the merger 0of BARB'S CORPORATION injc BARB'S

HOLDING LLC.
THIRD: That the name of the surviving compeny ls BARB’S HOLDING LLC.

FOURTH: That the Plan of Merger haa been epproved, adepted, certified, swecuted and
acknowledged by each of the constituent corporations in accondance with e laws of the State of
Plorida, The Plan of Merger was approved by the Board of Directors and Shareholdats of BARB'S
CORPORATION on the 21" day of Decamber, 2007 md by the Manager and Members of
BARB'S HOLDING LLC onthe_z 1 %duy of Decomber, 2007,

FIFTH: After the effective date 0f the nienger, fhe Articles of Organization of the srrvivieg
cutity sball be idetitical to the surviving emtity's Articles of Oiganization prior to the merger.

SIXTH: That the Plan of Merger i3 on ile at the principal place of business of BARB™S
HOLDING LLC, the sarviving entity, the addresz of which is 2665 South Bayshore Drive, Suite

703, Miami, FI..

: SEVENTE: That e copy of the Plan of Merger will be furnished by the sarviving entity, on
roquest and withood cost, te any stockholder or miember of any comporstion made a party thersto.

RIGHTH: The authorized capital stock of BARR'S CORPORATION is 1,000 cowmnon
thires, of no par.value, Bach wait in BARB'S HOLDING LLC ("Unit™)
interest in BARB'S HOLDING LLC. Each common share of BARB'S CORPORATION issued
and outstanding immediately prior to the Effective Date of the Merger, by reagan of the Merger,
shal] be converted into and becone one membership Unit of BARB'S HOLDING L1C the
Surviving Fatity, upon the effective date of the Merger, and each certificate represerming shares of
BARB’'S CORPORATION immedintely prior to the effective date shall thoreupon becoms and be
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deomed for alf cosporate purposea 1o evidenos the ownerabi of the same oumber of full 0]
common shares of the Surviving Entity. - ¥ “  prid md

NINTH: That the therger of BARE'S CORPORATION imo BARB'S HOLDING LLC

sgmhmoﬂacﬁvemﬂwmvemwummmlsdcﬁﬁedAﬂﬂo],Swﬁml of the Plan
of Merger.

IN WITNESS WHEREOFY, mwmummumhnwnmmdﬂnmArﬁclu of Mezger to
buaxmdmdmemdmbyi!sdulymnhmmdoﬂimonﬂns ! day.of December, 2007,
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PLAN OF MERGER
BETWEEN
1] OH
is .

AND BARB'S HOLDING 1LLC

THIS FLAN OF MERGER ("Plan") is entered into this _2{ "¥ay of December 2007
betwees BARB’S CORPORATION, a Florida corporation (*CORF™ and BARB'S HOLDING
LLC 3 Florida limited liability compaoy ("LLC").

WITNESSETH

WHEREAS, the Board of Directors af CORP and the Manager of LLL desm it desirahis
and in the begt budinets interests of CORP and jts stockholders and LLC and ity members thm
CORP bé marged into TLC upon the teoms and subject (o the conditions set forth in this Plan,

NOW, THERRFORE, in considerstlon of the mutmal covepants, apreements,
reprasentotions and westanties herein contained the partizs hereto agree ax fhllows:

ARTICLE]
Merger

Section 1. Surviving Butity. At the Effective Date, na defined in Section 2, CORP zhall
be mexged inte LLC, forming ope entity, which shall be reflrred to herein as the “Surviving Entity".

Section 2, Effective Drats,  Subject to the tenms of ihis Plan, the Merger shall becorme
effective upon the filling with the office of the Secretary of State ("Effective Dats™), Articles of
Merger shall be filed with the State of Florida sxd in substantially the form of Exhibit "A" attached
hereto o such other form reasouably satisfactory to the partiss hereto (the "Articles of Merger™) and

" consfxtent with this Plan,

Seectiom 3. Burthey Assurance. If, at any time after the Effective Date, cither poarty aball
devide that vy firther asipnments, assumptions of other msinanents are neceasary or desirable to
vest, perfect or confirm of record or othetwise, in cither papty the titls to any peoperty of right
axxquired or to be aoquired by reason or as a result of the Mesger, the Manager of the Surviving
Entity or, as the casz may be Directors of CORFP shall execnt= and deliver all deeds, esaignments
nod other instraments and ¢o all things teasonably necessary to property vest, pesfect and ¢onfirm
title to such property or rights and otherwise to cairy out the termas and conditions of this Plan,
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Section 4.  Regulatiops. The Operating Agreement of LLC in effect immedintely prior
1o the Effective Date ahall be and, 1mti] smeaded as provided thevein, contimie to be the Opemating
Agrcement of the Surviving Entity afier the Effective Date.

Beetlon5.  Articles of Opognivation of LILC, The Asticles of Owganization of LLC, as
smended and in effct ivmnedistely prior to the Effective Date shall be and, unti} further emendad a5
provided by law, contimue 1o be tho Asticles of Organization of the Surviving Fatity. ,

Section 8. Magagen(s). The Mamagen(s) of LLC immediately prior to the Effective
Darte shall constituic the Managen(s) of the Surviving Entity afeer the Effoctive Date until his or her
successor(s) shall have heen elected and gqualified 98 provided in the Operating- Agreement of the
Snrviviep Bntity and in this Plan. .
ARTICLE 2
Cancelistion of Shares at the Effective Date

Esch sheare of CORP isusd and outmanding irmmediately prior to the Effective Date, by
reanon of the Merger, shall be cancelied on the Effective Date,

ARTICLE3
Effeet of Merper

Section 1.  Llpon the Effective Date:

n) CORP and LIC shall beeome a single entlty of which LLC shall be the
Snrviving Entity and contitne its exdstence under the lawa of the State of Florida. The neme of the
Surviving Entity shall be BARR'S HOLDING LLC. For purposes of the Interrm] Revenue Code
(LR.C.) as smended in 1985, this tramsrction shall be deemed to be composed of the following

steps:

()  The separate existence of CORP shall cense, and the Surviving Entity shall
paesess all the rights, privileges, immnmitics and franchises of CORP On the Closing Dats, al}
praperty, resl, persenal snd mixed, debts and all other chooses in action, and all and every other
imterest of or belonging to our due to CORP shall be transferred to the Survivipg Entity. The tithe to
any real cstate, or any interest therein, vested in CORP shall not revert or be in any way Impaired by
reason of the Mexger. The Surviving Entity shall thenceforth be responsible and linble for all the
limbilities and obligation= of CORP, The Merger shall itnpair neither the rights of creditors nor any
liens upan the property of CORP. . ’ .

Section2.  Megner axd Basis of Converting Interevts, The authorized capital stock of

CORP is 1,000 common shares, it No per value. Each unit in LIC (“Unit™) reprasents ownership
o~
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interest in LLC. Each common share of CORP issucd and outstending immediately prior to the
Effective Datx of the Merger, by ranson of the Memger, shall be converted into and become ono
- membership Unit of LLC, the Surviving Entity, upon the effective date of the Metger, end each
certificate representing shares of CORF immediately prior to the effective date shall thersupon
bevome end be deemed for al) corporete purposss to evidence the ownership of the geme number of
fully paid and common shares of the Surviving Entity,

ARTIC)LE &
Representations sad Warranties of
BARE'S HOLDING LLC
LLC roprcsents and watrants fo CORP s follows:
standing has been or will protmptly be delivered 1 CORP,
ARTICLE S
Repreaentations and Wareanties of
BARB'S CORPORATION
CORP reprevents and warrants to LLC as follows:

Due Incorporatinn, Etg. CORE is a daly organized and valkily existing corporation in pood
standing under the laws of the State of Florida and satisfactory evidence of such gond standing has
besn or will promptly be delivered 1o LLC.

ARTICIE ¢
Successors and Auigm

All ferms, covenants, representations, warranties and comditions of this Plan shal] be binding
upon and imarz to the benefit of and be enforcesble by the parties hersto and their respective
succassors giid assigns. _
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ARTICLE 7
Managers
Pursuant to Section 6072.1101(2)x) of the Florida Stetytes, the name snd business addyess of

the Manager(s) of LLC iz ap follows:
Ariel Acosita-Rubio

2665 South Bayshare Drive
Suftwe 703

Miamij, FL 33133

Muazia A. Bravo

2653 South Bayshars Drive
Suits 703
Miamd, FL. 33133

ARTICLE B
Genernl Provisions
The closing shat] take place &t the offices of

Section 1.  Place of Closing, Closing Dste.
Richwde & Assncintes, P.A., 2665 South Bayshore Drive, Suite 703, Miami, Flovida, 33133 on or
befhfeﬂ!otmth(lﬂﬂl)day foﬂomgtheEﬂ'octiwDuﬂ:mmsuohmhgrplane, wrtd at such time, az

the parfics may mutally agree (“C]omng Date"),

Section 2. Entite Updesstanding. This Plan comstitutes the entire agmement and
superscdes all prior egreemoonts, both written and oral, between the perties hereto with respect to the
subject matter hereof.

Section 3. Whaivers, The fajlure of any party at aoy time or times to require
performance of any provision herecf thall in no manoer affect ity right at a Jater time to enforce the
aame, No waiver by any perty of any condifion of eny breach of arty term, covenant, represemation
urwmtycnmu{mdmthisl’unslmllh:eﬁhmeunlusmmﬁng.wmmmmmor
mare instances ghall be deemed to be a further contimiing waiver of ey such condition or breach in
other instances or & wziver of any other coudition or breach of any other term, covenat,

represamtation or warranty,
Section 4. JYeumivation. At any time prior 1o the filing of the Articles of Metger with

CORP and LLC, sither party may terminate this Plan hereto,
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" SectimS. Coyntegparts.  This Pla mey be executed simultanesusly in one or mors
counterperts, cach of which shall be deemed an originel, but sll of which together shall constinude
one wnd the eane instomnent,

" Beclon G Hesding. The hesdings preceding the toext of sections of this Plan are for
convenlencs only and shall not be deemed part of this Plsn, ' _

Sectien 7. Applicable Law. This Plan chall be governed, construed and enforced in
accordance with the lows of The State of Floride, ‘

IN WITNESS WHEREOFR, the pagtizs have hi=reto sci their hands and scals as of the date first
shove written,

By:

By:
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