1.
o ;

o /20140 12: 20 FAX 1/ ’ @00'1'
2l o sic;n? of Co tio 4 age 1 of 1
Florida Department of State |

Division of Corporations
Electronic Filing Cover Sheet

e

Note: Please prine this page and use it as a cover sheet, Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

ATE
gﬁsq‘gf}%., (((E11 1000296916 3)))
M1 100025631 6ABCR
Note:; DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.
To: TR ek
Division of Corporations e =
Fax Numbex ; (8501 €17-63€0 g A
o AT o -
From: T N
Account Name  : GONZALEE & WERMUTR,P.L. B @ T
Account Number : 120020000138 . oy a0
Fhone : (305)715=7157 e - o
Fax Humbax ¢ {303)715-8902 pAYTH o3
=EL O™
kifmenr the emall addreoss for thia business entity to he used for futupe -
annual report matlings. Bnter only one amsil addrass plaase, wx ~
Zani1 Address:_ RUBEN @ REMWLAL) . CoM
3 '
Q 43 MERCER OR SHARE EXCHANGE
0 e i3 MOBO USA GROUP, LLC.
= = b [Certificate of Status 0
[ff:‘ S »1&,‘; Certified Copy 0
' o 'jzé Page Counm . _ L o%
o 8 ug Estimated Charge
= EA
vt
o
g\ t
OEc
Electronic Filing Mehu  Corporate Filing Menu Help
i o

-

hitps://efile.shnbiz.org/scripts/cfileovr.cxe

12/19/2011




12/2072011 12:20 FAX p[moozfooa
oo LE
5410002;96916 3 4‘305‘6‘20 4#!0
Ny B 2
| "0y

CERTIFICATE OF MERGER OF
MOBO USA GROUP LLLC, a Florida kimited liability company,

e | and
So% MK ENTERPRISES, INC., a Florida Corporation
into

MOBO USA, CORP., & Florida Corporation

THIS CERTIFICATE OF MERGER is submitted by MOBO USA GROUP,
LLC, a Floride limited liability company (“MOBO US4 GROUP™, MIK
ENTERPRISES, CORP,, a Florida corporation (“MIK”), and MOBO USA, CORP., a
Florida corporation ("MORBO'), in accordance with §608.4582 of the Florida Limited
Liebility Company Act (the “Act™). .

Article I Company Information
The exact pame, jurisdiction and entity type for each muerging party are as
follows:
Disappearing Entity 1
Name: Iuripdiction: Epgity Type:
MIK. ENTERPRISES, CORP.  Flozida Corporation (prodit)
&000 NW 97 Avenue
Snite 14

Miami, Florida 33178 ‘ \
State File No: P040001680613 ,

Disappearing Entity 2.
Narmne: Jurisdiction: Erity Type:

MOBO USA, CORP, Florida Corporation (profit)
A 6000 N'W 97 Avenue
(. Suitel4
Miami, Florida 33178
~/  Smte File No: PO3000121055
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Surviving Enfity:

Name:

MOBO USA GROUP, LLC
5000 N'W 97 Avene

Suite 14

Miami, Florida 13178

State File No: 4400034236971

Artiele T1 Approvals

Bon3/008

Jurigdiction: Entity T
Florida Limited liability company
HOOOHH 753

The attached Agreerent and Plan of Merger, incorporated by refetence ag if fully
set forth herein, wag spproved by MOBO Usa GROUP, MOBO and MIK in accordance
with the applicable provisions of Chapters 607 and 608 of the Florida Statutes and any
other applicable laws of the State of Florida.

Article Il

Mg@.@.@.

The merger shall become effective as of Janvary 1, 2012,

IN WITNESS WHEREOF, the parties have gxecuted this Certificate of Mu'g.er
as of December {8, 2011.
MIK ENTERPRISES, CORP. MOBO USA GROUP, LLC
By: (12 M \
Name: [gaac Cohen Naimo-DMarcelo Bamqueij b
Title; Director Title; Manager
MOBO USA, CORP.

/

By:
Name: Abba Amkie
Title: Director
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This Agreement and Plan of Merger (“Agreement”) is made as of December m
2011, by and between, MK ENTERPRISES, CORP., & Florida Corporation
(“Disappssring Entityl”), MOBO USA, CORP., a Florida corporation (“Disanpearing
Entity2™) (Digappeating Entityl and Disappea:ing EntityZ are sometimes referred o
herein collectively as the “Disa ring Entities™), and MOBO USA GROUP, LLG, a
Florida limited liability company (“Surviving Entlty™) (the Disappearing Entities and
Sweviving Emlr.y are sometimes referred t herein collectively as the “Congtitoent
Entities™), in accordance with § 607.1101 et seq. of the Florida Business Corporstion Act
and in socordance with § 608.438 et seq, of the Florida Limited Liability Company Act,

WHEREAS, the Constiruent Entides are business entities which desire to enter
imo this Agreement and Plan of Meager governing the merger of the Disappearing
Entities into the Surviving Ennty and intend that the transaction qualify as a mx-ﬂee
exchange under applicable provisions of the Intermatl Revenue Code;

WHEREAS, this Agreement and Plan of Merger is submitted in complance with
Florida Statutes § 607.1101 ct seq. and § 608,438 et seq.;

NOW, THEREFORE, in consideration of the mutual eovenants and agreements
set forth herein, the partics agree as follows: )

ARTICLEY.  SURVIVING ENTITY

The exact name end jurisdiction of the Surviving Entity are as follows:

Surviving Batity Name: Turisdiction; Entity Type:

MOBO USA GROUP, LLC  Florida . Limited liability company
6000 NW 97 Avenue

Suite 14

Miami, Florlda 33178

State File No: 4006242365 #(.11000/1475 3
ARTICLE I SAFFEARING ITIE
The exact name and jurisdiction of the Disappearing Entity! are as follows:

Name: Jurisdietion: Entity Tvpe:

MIX. ENTERPRISES, CORP. Florida Corporation (profit)
6000 N'W 97 Avenue

Suite 14

Miami, Florida 33178
State File No: PO4000160613
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The exact name and jurisdiction of the Disappearing Entity2 are as follows:

Name: ' Jurisdiction: - Entity Tvpe:
MOBO USA, CORP. Florida Corporation (profit)
G000 NW 97 Avemue

Sufie 14 .

Miami, Florida 33178

State Pile No: PD3000121055

ARTICLE L.  TERMS AND CONDITIONS OF THE MERGER.

Section 3.1 Merger. The Disappearing Entities will marge with aud into
Surviving Entity in accordance with the laws of the State of Florida and this Agreement,
The legat existence of Disappearing Eatity]l and Disappearing Entity2 shall cease when
each is merged into Surviving Entity. The existence of Surviving Eatity shall remain
unimpaired as the surviving corporation following the merger,

Section 3.2  Effective Date. The merger shall become effective on Janwary t.
2012 (the “Effective Date™); provided that this Agreement and the Articles of Merger
attached hereto and marked as Exhbit A (the “Artieles of Merger™) have been approved
by the RBoard of Ditectors and the Sharsholders of Disappearing Entity1, the Board of
Directors and the Shereholders of Diseppearing Entity2, and the Members and Managers
of Surviving Enfity in accordanca with the laws of the State of Florida.

Seetion 3.3 icled of anization_and_| iting Agreement. The
Articles of Orpenization and Operating Agreement of Surviving Entity shall be the
Atticlos of Organization and Opcrsting Agreement of Surviving Entity cxisting
immediately prior to the Effective Date, as modificd to reflect the conversion of
membership interests and inclusion of soy additional members resulting from the
conversion of interests as set forth in Article I'V hereof.

Section 3.4  Future Operations. The parties prescatly intend, subject to the
changes thet the managers of Surviving Entity in their judgment may doem appropriate,
that after the Effective Daie the busimess presemily conducted by the Disappesting
Entitles shall continue jo substantielly its present form as the business of the Surviving
Entity.

Section 3.5 Meanagers. Marcclo Barniquel, Jszac Cohen, Kong Chan, and

Abba Cohen shall serve as Managers of the Burviving Entity until their respective
suceessors are elected and qualificd at the next mesting of the Mombers of Surviving

Entity, as the casz may be. .
Section 3.6 Merger of Interests and Assumption of Lia bilitfes. At the

Effective Date, the Constituent Eutitiea shall be desmed merged as provided by the laws

Paga2 of 5
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of the Srare of Florida, All cights, privileges, immumities, powers, #od franchises of a
public or private vanme, and ell property, real, personal, or mixed, of the Disappearing
Entities shal] be taken and desroed to be transferred, end shall he vested in Surviving
Entity without further act or deed; and Surviving Entity shall thenceforth be liable for all
debis, lisbilities, obligations, and duties of the Constituent Entities, and all such debts,
liabilitics, obligations, and duties shall thenceforth attach to Surviving Entity and may he
eriforced against 1t to the same extent as if the debts, Habilities, obligations, end duties
had besn incurred or comiracted by Surviving Entity. When requested by Surviving
Entity, the Disappearing Entitics shall exceute and deliver all deeds and other insfrments
deemed by Surviving Entity to be necessary In order to vest Surviving Batity with sitle to
and possession of all rights and property of the Disappearing Entities,

Section 3.7 Representations and Warrantles. The Constituent Entities

tepresent and warrant to each other (solely as to matters relating. to the party making the
representation) as follows: :

(&) Disappearing Eatityl and Disappearing Entiry? and Surviving
Entity are orpanized and in good standing undar the laws of the State of Flotida,

(b)  The execution of this Agreement by the Disappearing Entities and
Surviving Entity and the performance of the transactions contemplated by this Agreemen
have baen approved by their Shareholders and Board of Directors or Members and
Manngers, as applicable. On proper opproval by their Shareholders snd Board of
Directors or Members and Managers, as epplicable, no further action is necessary under
Florida 1w 1o make this Agrasment valid and binding upon fhe parties. -

" ARTICLEXY. MANNER OF CONVERTING INTERESTS,

The roancer and basis of converting the shares of the Disappeering Entities into

" membership interosts, obligations, or other securities of the Surviving Entity or eny other

entity, or in whole or in part into cash or other property aod the manner aocd basis of
converting rights to acquire menibership imerests, oblipations, or other securities of the
Surviving Entity or any other entity er, in whole or ip part, cash or other property are es
follows:

Section4.l Dissppearing Entityl. Each share of the common stock pf
Disappesring Extity] issvued and outstanding immediately prior to the Effective Date will
be canceled and extinguished end automatically converted Into the right to receive 0,40
validly issued, fully paid and non-essesaatle Units of Surviving Entity.

Section 4.2  Disappearing Entity2. Each shars of the common stock of
Disappearing Entity2 issued and outstanding immediately prior to the Effective Date will
be canceled and extingnished and auiomaticelly convarted into the right to rzoeivs 0.40
validly issucd, fully peid and non-assessable Units of Surviving Entity.

Page 3 of 5
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- Section 43  Surviving Entity. All Units (i.c,, measurement of membesship
interests) of the Surviving Entity issued and owstanding immediately priov to the

Effective Dats shall remain issued and outstanding and unaffected by this merger a3 of

the Effective Date.

ARTICLEY  WAIVERS,

Ench party may, by written instrument, (a) extend the time for the performance of
any of the obligations or other acts of another party to this Agreement; (b) waive any
inaceuracics of another party in the representations and warrantics contained in this
Agreement or in sny doctment delivered pursuant to this Agreement; (c) weive
compliance by another party with any of the covenants contained in the Agreement; and
(d) wnive another party’s performance of any of the obligations set out int this Agheement,
No waiver by a party to this Agreement of a breach of any term or condition of this
Agreement may be made orally or throuph ¢ourse of dealing, nor shall any waiver be
construed to operate as a waiver of any other or subsequent braach of the same or of any
other term or condition, unless otherwise expressly provided in such writter waivar,

ARTICLE VI. EXPENSES.

Each of tha Constituent Entities will pay their respective costs and cxpenses of
their performance of and compliance with all agreements and conditions contaived in this

Agreement, If this Agresment is terminated and the merger ic not effected, sach party-

will pay all costs mad expenses of its performance of and compliance with al} agre=ments
and eonditions contained herein, Including fees, expenses, and disburscments of its
accountamta and counsel,

ARTICLE VII. COUNTERPARTS.

For the convenicnoc of the perties and to facilitate the filing and recording of this
Agreement, it may be executed and delivered in hardcopy or electronically and in one or
more counterparts, cach of which shall be deemed to be an original, but all of which
togerher shall constitite one and the same instrumnent.

ARTICLE VIll. ENTIRE AGREEMENT.

This Agreement embodies all of the agreemeats end understandings in relation to
the subject matter of this Agreement, and 00 covenants, understandings, or agreements in
relation to this Agreement exist between the parties, except as expressly set forth in this
Agreement,

ARTICLEIX. THIRD PARTIES.

Nothing expreased or implied in this Agrecmment shall be construsd to confer upon
any person. firm, or cntity, other than a party 1o this Agreement, any riphts or remedies
under or by reason of this Agreement.
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“IN WITNESS WHEREOF, the Constituent Entities have caused this Agreement
10 be effective a3 of the day and year first above written.

MIK ENTERFRISES, CORP. MOBO USA GROUP, LLC

By: _ﬁ_ﬁﬂs_@h"ﬂ_— By: _ﬁ.ﬁaﬁu.__
Name: Name:

Titls: Director Title: Managsr

. a0 oot
Titla: TDirector
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