. W
12/28/89 16 8B=R7 road and Cassel—> -G 6381 i x Page 882
" 3000
Q ’
Divisiofdof Corporations Page 1 of 2
Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. Typs the fax audit
rumber (shown below) on the top and bottom of all pages of the document.
(((¥109000265244 3)))
HOSODUZG5 244 3A5C% ‘
Note: DO NOT hit the REFRESH/RELOAD button on your browser from th.ls
page. Doing so will generate another cover sheet. - LI
. ? F: £x w
T
To! Troe O -
Division of Corporations g oA S
Fax Numbar : (850)617- 6360 rey i @ =
Mo w m
From: s A S
Account Mame : BROAD AND CASSEL (BOCA RATON) oY w0
Account Number : 076376001555 :%Ib .
Phona : (561}483-7000 c::;;“i no
Fax Number’ : (561)21B-B960 »"

w*Enter the emall address for this business entity to be used for future
annual report mailings. Enter only cne emall address please, %%

Email Address: Bar%l@usply.net

MERGER OR SHARE EXCHANGE

" TUSPLY TRADING COMPANY

L [ -_-‘;‘_’-f!‘_
: 3 R
b SRR § y JOW
R e P ¥
P R
...... * P
P SRS
L7 oo ,:; 3
LN e
P
R v B
4 [l s =l

- [ ] o

7o =

12/28/2009

hitps://efile.sunbiz.orp/scriptslefilcovr.exe QD | o O



12/28/89 16:88:31 Broad and Cassel—> BSA-617-6381 RightFax Page BA3
{

. '~ Fax audit No: H09000265244 3

o
(¥
F%
ARTICLES OF MERGER -
OF o
BESTPLY WOOD PRODUCTS CO @ =
a Florida corporation f'r' I T 1)
v ' .nﬁ s 1 :z D
UBPLY TRADING COMPANY, . v 0
a Florida corparation g_px_:; Qg

ofmmidawrpmaﬂm&ﬂlemlgmaﬂmnhmhaﬂumddnhmbyadnptﬂwfoﬂom
Articles of Merger:

1.  Fhe names of the merging corporations are BESTPLY WOOD PRODUCTS CORP,
{the "Disappearing Corperation™), which is a corpoation argenjzed under the laws of the State
of Floxide, mnd the existence of which will coase, end USPLY TRADING COMPANY (the
“vaivtho:pomﬂoﬂ'),whirhisacwpomﬂmomanimdmduthohwsofm State of
Florida, and which shalf be ths surviving corporetion.

2. The Agreement and Plan of Margar for marging the Dissppearing Corporetion with
and into the Surviving Corporetion is attached hereto as Exhibit “A™,

3. The merger shall be effective as of 11:59 p.m. on December 31, 2009.

4. The Agreement and Plen of Marger wes approved and adopted by the Board of
Directors and Sharehoiders of both the Disappearing Corparation end the Sorviving, Corporation
bywﬂitunoonmdntedDmburzs 2009,

5. The smwmmmmmnmmmmmmmsnymme
COMPANY™ pursumt to the provisions of the laws of the State of Florida,

BESTPLY WOOD FRODUCTS CORY.,
='.' a Plorida .

By:

USPLY TRADING COMPANY,
aFlerida cor

l' T Br.
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: EXHIBTT "a"
AGREEMENT A.NID PLAN OF MERGER

BESTPLY WOOD PRODUCTS.CORP.,
a Florids corporation
and
USPLY TRADING COMPANY,
a Florida eorporntion

THIS AGREEMENT AND FLAN OF MERGER by mnd beiween BESTPLY WOOD
PRODUCTS CORP. (the “Di Carporation’), which is & corporation ozrganized 1mder the laws
of the Btate of Florida, end USPLY TRADING COMPANY (ihe “Surviving Corparation”), which is a
corporation orgenized under the Jaws of the Binte of Flarida, as epproved by the Board of Directors and
shareholders of said corporations:

WIINESSEXLNE:

mkm&ﬁummmmmgcwmdmhammﬂmmﬂyomdmdmmm
laws of the State of Florida; and

‘WHEREAS, the Surviving Corporation is B cotporation duly orgenizad end existing under the

laws of the Btate of Flozida; and

WHEREAS, the Directors of fhe Disappearing Corporation end the Survivieg Corpotation
bahmﬂmtlham;rwofthabimppmdnngpmaﬁmmtoﬂnSmmngpm&ﬂmwomdhc
mmm&dmmmlmmwammdtbommm

WBIEREAS,ﬁmeqppmﬂngCurpurﬁﬂmmdthe Surviving Corporation have agreed that the
Disappesring Corporation shall mergéfinto the Surviving Corporation upon the texms and conditions end
?}%‘&Wda, mmmmwmmmmauo:dmmvdmmuppmum&ﬂ;wm

e mw,.mmmmmmummwmwmmm
mmmmmmmmmmmmmmmwmﬂn

Corporation and the Surviving Corporation, the constituent
corporations to this Agreement and Plan, agree to as follows:

1. ThuDlsappenﬂnngpmuhmshaﬂbampdwithandhmﬂnvaMnngnﬂm
Thﬂhwufﬁasmdﬂonﬂnpumitsmhamgu

2. Uponmnappmvalmdadopﬂonoﬁhlnwmutmdmm,mhsks of Mecger complying
w:uh the epplicabls provigions of the Florida Business Carporation Act shell be duly exacuted bythe

appmpﬁﬂaofﬁomofmemappeminngpomﬂonmdﬂnSmﬂﬁnngpmmmmde
with the Florida Depariment of State, °

Fage A4

3, mmmmomonmmmmwmenmof‘USPLY

TRADING COMPANY puienant o the provisions of fhe Florida Business Corporation Ast,
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4, mmmof&eDWComumﬁmMmmmeeﬁecﬁwdam
of the merger in accordance with the pravisions of the laws of the State of Florlda.

5. Rach of the shares of capital stock of the Disappeering Corporation thet ere issued snd
utstending s of ths effeotive date of the merger, will be oonverted into the right to receive certain
consideration as spacified herein, and upon delivery of such consideration all of such sheres of capital
gtock will be cancealled and retired and all rights in respeot thereof will caase to exist. Bach of the shares
of capital stock of the Disappearing Corporation hald in the Diseppearing Corporation’s treasury a8 of the
effective date of the merger will be cmnoelled and retived and all rights in reapect thereof will coaso to
exist, without eny conversion thersof or payment of any conzideration therefor. Any rights to aoquire
shares of the Disappesaring Corporation that exist s of the effective dats of the merger (including without
limitation, any stock options, wamants &r subscriptions) will be canoelled and retirod and all rights in
respact thereof will cease to exist, without any conversion thereof ar payment of eny considerstion
therefor. All of the issued and outwtending shares of common stock of the Disappesring Corporation
presextly held by Kostor Cemblo & Turismo, Ltda shall bs converted as of the effactive date of the
merger inin the right to receive $250,000.00 by wey of a 3-year promissory note mads by the Surviving
‘Corporation which provides for querterly payments of imterest only with a balloon upon maturity.
Additionslly, the prescotly lssued and outstanding shares of capitel stook of the Surviving Corporation
ahali not bs converted or exchanged in any mamer or any consideration peid thevefor, but each said share
of capital sfock of the Surviving Corporation which is issued end outstanding immediately prior to the
effoctive date of the merger shall continue to represent cne issved and outstanding share of capital stocls
of the Surviving Corporation.

. B The Articles of Incorparation of the Surviving Cosporation es now in force and effect shall
remain in forco and effect wntil changed, altered, or amended as therein provided and in the mamer
prescribed by the applicables provisions of Florida lew,

7.  The Bylaws of the Burviving Corporation as now in foree and effect shall remain 4n force
end effoct until changed, altered, or amended ag therein provided and in the mamer prescribed by the
appliceble provisions of Florida law. . .. . .

_ B The directors and officers in office of the Surviving Corporation upon the effective date of
the. merger shall contimus to be the members of the Board of Directors and the 'officers of the Surviving
Cotporation, all of whom shall bold their directorships amd offices until the olection, choice, end
qualification of their respactive sucoessors or unti] thefr temure i otherwise terminated in accordance with
ths Bylaws of the Swrviving Corparation.

. 9. The Disappearing Corporation and the Surviving Corporation herelry agree that they will
.cause'to be exeouted and filed endfor recorded sy documeant or documents presoribed by the laws of the
Stats.of Florida, and that they will. czuss to be performed ell necesssary acts fherein and elsewhere to
offectuate the merger. . . .

: ~10. Ths Board of Direstors and the proper officers of the Disappearing Carporation and of the

' Surviving Corparation, respectively, are hereby authorized, empowered and directed to do any and all acts

: and things, end to meks, execute, deliver, fils and/or record eny and all instrumemis, papers and

documents which. shall be or become riecessary, proper or convenisnt to carry cur or put into effect any of
" the provisions of this Agreement and Plan of Merger of the merger provided haredn,

AHEIIS-TITIA b b
OMNE) .
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11,  This Agroement and Plan may be amended with the approval of tha Boards of Directors of
Surviving Corporation and Disappearing Corparation at any time prior to the filing of Articles of Merger
wﬂhhnﬂuﬁdaﬁWofSW;mﬂdadﬁﬁmymmﬂmﬁmdembuqumtmmndqpumof
thls Agreamant and Plan by the stockiiblders of Disappearing Corporetion or Burviving Corparetion shall
not (8} alter or chenge exy term of the Artioles of Incorporation of the Surviving Corporation or (b) alter
mchmgumyofthmmdmdﬂimofﬂﬁsAymmnmdPhnifsmhalmaﬁonmwmd
adversaly affect the holdars of capital stook of ths Surviving Corporstion or DHeappearing Corporetion.

. 12.  This Agreement and Plan shall be sonstrued in accordancs with and governed by the laws
of the State of Florida, without resort to choice of law principles.
*

13." . This Agromment and Plan may be exeouted in cns or more oounterparts, each of which will
be deemed origingl and all of which togefher will constitnts one and the same insttuinent.

IN WITNESS WHERBOF, the duly authorizad officers of tha constituent corporations have
sxscutad this Agreement and Plan as of the dats first above written,

This Agreement end Plan of Merger has been executed by the parties on this 28% day of
December, 2009.

BESTPLY WQOD PRODUCTS CORP.;
a Florlda corploration

g

.+ TUSPLY TRADING COMPANY,
" aFloddac
By: AINN -~

e
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