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ARTICLES OF MERGER

OAK TREE SPIRITS, INC., a Florida corporation, P01000101186

INTO

INTERNATIONAL IMPORTERS, INC., a Florida entity, POO000011312.

File date: October 19, 2001

Corporate Specialist: Darlene Connell
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Pursuant to the provisions of §07.1101 and 607.1105 of the Flovida Business Corporation
Act (the”Aet™). Quk Tree Spirits, Inc., a Florida Corporation (the"Non-Surviving

Corporation™) and International Importers, Inc., a Floriia corporation (the”Survivor”)
adopt the following Articles of Merger for the purpose of merging the Non-Surviving
Corporation with and into the Survivor.

FIRST: The Plan of Merger is attached hereto as Exhibit A.

SECOND: Ths Plan of Merger was adopted by the board of directors and the
shareholders of the Non-Surviving Corporation by unanimous written consent as of
QOctoher 122001, and by the board of directors and the sharshelders of the Survivar by
upanimous written consent as of October 18, 2001, ali in accorcance with the provisions
of Sectiop 607.1 103 ofthe Act.

the parties h2reto as of the 18" day of October, 2001.
OAK TREE SPIRITS, INC.

Henry Dubbin. President

TN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of

INTERNATIONAL IMPORTERS, INC.

Allen Szlzman, President
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated October 13, 2001 between Oak Tree
Spirits. Inc.. 2 Florida corporation, (the *“Non-Surviving Corporation™) and Internationsl
Importers. ine., a Florida corporation ("Impotters™).

The Non-Surviving Corporation and Importers desire to effect the statutory merger of the
Non-Surviving cotporation with and into Importers, with Imporiers to survive such
merger.

1. Constituent Corporaticn, The Non-Surviving Corporation and Importers shall be
parties to the merger (the "Merger™) of the Non-Surviving Corporation sith and into
Dporters.

erms snd Condjtions of ey, The Non-Survivieg Corporation (the Constituent
Corporation™ shall, pursuant to the provisions of the Florida Business Corporation Act
{the “BCA™. b nierged with and into Impoerters, which shall continue o ¢xist pursuant
ta the laws of the State of Florida, Upon the effective date of the Merger (as set forth in
paragraph 7 (the “Effective Date’), the existence of the Constituent Corporation shall
cease. On the Hffective Date, Importers shall assume the obligntions of the Constituent
Corporation.

3. Capitsl Stock. Upon the Effective Date, the Common Stock ¢f the Non-Surviving
Corporation proseastly issued and outatanding shall be cancelled.

4. Articlss of Incorporstion. The Articles of Incorpenation of Importers as of the
Effective Dute shatl be the Articles of Incorporation of the Surviving Corporation and
shall comtinue in full force and effect until changed, altered or smended as therein
provided amd in the manner prescribed by the laws of the State o>f Floridi.

5, Bylaws. The Bylaws of Importers as in effect ag of the Efjective Date shall be the
Bylaws of the Surviving Corporation and shall continue in full force and effect until
changed. shtered or amended ag therein provided in the manmer prescribed by the laws of
the State of Florida,

6. Directors apd Officers. The directors and officers of Importers in office on the
Effective Date shall continue to be the directors and officers of the Surviving
Corporation. all of whom shall hold their ditectorships and offices until the election and
qualification of their respective successors or until their tepure is otherwise terminated i
accardance with the Bylaws of the Surviving Corporation.

HO10001083954
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7. Effective Pate. The Merger shall become effective on the Jdate (the “Effiective Date™)
on which the Articles of Merger have been filed with the Department of State of the State
of Floride.

8. Amendment of Plap of Metger. The Board of Directors of each of the Non-
Surviving Corporation and Fmporters is authorized to amend thrs Plan of Merper at any
time prior 1o the Rffective Date, subject to Section 607.1103(8) of the BCA.

IN WITNESS WHEREOF, this Agreement and Plan of Merg:t has besn excouted on
behalf of the purties hereto as of the date wiitten above.

OAK TREF. SPIRITS, INC,

Henry Dubbist, President

INTERNATIONAL IMPORTERS, INC.

Allen Salzr-;is;;: 'Fx’-csiént
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