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RY AND RETWEEN
TWISTEE CONES, LLC, a Florids limited Nabllity company
WITH AND INTO
TWISTEE TREAT USA, LLC, a Florida limited liability company

The following Certificate of Merger is submitted to merge TWISTEE CONES, LT 0 &
Elorida himited liability company into TWISTEE TREAT USA, LLC, a Florida limited liability

compeny, in accordence with Section 608.4382, Florida Statwtes,

1. The name and state of formation of each of the constituent entities participating in
the merger areas follows:

A. TWISTEE CONES, LLC, a limited liability company organized and
existing under the laws of the State of Florida (the “*Merging Entity™); and
E.

TWISTEE TREAT USA, LLC, 1 limited liability company organized
and exigting under the taws of the State of Florida (the “Surviving
Entity™. '

2. Attached hereto as Bxhibit “A” is the Plan of Merger, dated as of February 10,
2012 {the “Plan of Merger’), which has been approved by the Merging Entity and the Surviving

Entity in accordance with the provisions of Chapter 608, Florida Statutes and Chapter 18 of the
Delaware Limited Liability Company Act.

3. The principal office address of the Surviving Entity under the laws of the State of
Florida is ¢/o Randall R. Hodge, 5555 S. Kirkman Road, Ste. 201, Orlando, Florida 32819. The

street and mitling address of the Surviving Entity i the State of Florida is 5555 S. Kirkman
Road, Orlando, Florida 32819.

4, The Surviviag Entity has agreed to pay any members with appraisai rights the
amount 1o which such members are emitied under Sections 6084351 through 608.43395, %S cs
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5. The Merger shall become effective on the L5thday of February, 2012,
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IN WITNESS WHEREQF, the undersigned have caused this Certificate of Merger to
be signed by their duly authorized representatives as of the /8 day of February, 2012

TWISTEE CONES LLC, a Florida limited
liability company

By_t¢7 \%—-;lk

Name: Rashid A. Khatib
l1s: Manager

TWISTEE TREAT USA, LLC, 2 Flotida
limited liability company

Noaws: Randsll R, Hodge L7
b Vies-president
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SCOMDULE §
PLAN OF MERGER
OF
TWISTEE CONES, LLC, a Florida limited Hability company
WITH AND INTO

TWISTLE TREAT U384, LLE, 2 Florids imited liability company

{1)  Upon the filing of & Certificate of Merger with the Fiorida Department of State
Twistee Cones, LLC, 2 Florida limited liability company (“Twistee Cones™), shall be ma-g::i
with and into Twistee Treat USA, LLC, a Florida limited liability company (“Twistee Cones™.
Twistee Cones i3 hereinafter sometitnes referred to as the “Surviving Entity™ and the merper that
is the subject of this Plan of Merger is hereinafter referred to as the “Merger.” Twistes Cones

and Twictes Trear USA are sometimes sefmred tn hoprinaflar annh ng o ABartk ™ and trastbor oo

th: “Emim‘" Pk g Se i ohe Sy g
(2)  The terms and conditions of the Merger ate a3 follows:

(2)  The Surviving Entity shall contimue in existence and shall possess all of
the rights, privileges, licenses, immunities and franchises, of a publiz as well as a private
nature, of each of the Parties to the Merper, and all property, real, personai or mixed, and
all debts due on whatever account, and all other choses in action, and all and every other
interest of or belonging to or due to cach Party shall be taken and deemed to be
tranefhrrad to and vegtad in the Rurviving Babite without fisther ned o deeds ond the gt
to any real estats, or any interest therein, vested in either Party shall not revert or be in
any way impaired by reason of such Merger; and the Surviving Entity shall theneeforth
be: responsibic and liable for ail of Dic Habilities and obligations of cacls Tariy, and any
claim existing or action or prooeediag by ot against cither Party may be prosecuted as if
sugh Merger had not taken place, or the Surviving Entity may be gubstitared in its place,
and neither the rights of creditors nor any liens upon the property of cither Party shall be
impaired by the Merger. '

(b)  The Certificate of Ponmation of Twistee Treat USA, as in effect at the
Effective Time (as such term is defined below), shall be the Certificate of Formation of
the Surviving Entitv until thereafter amended as provided by law.

(¢)  The Limited Liability Compeny Agreement of Twistee Treat US4, a9 in
affect at the Effective Time, shall be the Limited Linbility Company Agreement of the
Surviving Entity until theresfter amended as provided by law.

(d)  The Manager of Twistee Treat USA as of the Effective Time shall be the
Manager of the Surviving Entity until its removal, resignation or replacement.

(3) The Mcrger aball becoms sffective wpon the dote and time of the filing of »

[T X

Certificate of Merger with the Florida Department of Stat: (the “Effective Time")-

(4)  Neither the ownership intereats in Twistee Cones not the ownership inferests in
Twistee Treat USA. are represented by “certificates.” At the Effective Time, the membersttip
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interests of the member of Twistee Cones will be contverted into membership interests of the
Surviving Batity. As a result thereof, the members of Twistee Treat USA will increase the
capital sccount balence (with respect to Twistee Treat USA) of the member of Twistee Cones
based on the value of the membership interest of Twistee Cones held Ly such member
immediately prior to the Effective Time and, thereupon, such member"s membership interests of
Twistee Cones will be deemed to have been cancelled As of the Effective Time, the
membership interests of Twistee Treat USA will bo identical to the membership interest of
Twistee Treat USA immediately prior to the Effective Time.
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