‘#
n

SEP-35-2008 MON A 8 0 00 g% ogg
® Division of Cofporatio ; Pa f

Florida Department of State
Division of Corporations
Public Access System

!

Electronic Filing Cover Sheet

| o .
Note: Please print 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.

(((H08000214955 3)))

A

HIB0002149553ABC1
Note; DO NOT hit the REFRESH/RELOATID button on your browser from this
page. Doing so will generate another cover sheet.

“
To: El“ﬁq e
Division of Corporations il g
Fax Number : {B50)617-6380 D
o S fr!
o s
Frem: .n%; a
Account Name : FIELDSTONE LESTER SHEAR & DENBERG L g ?
Account Number : 1199%%0040C180 Mo = m
Phone : (305)357-5775 - N R
Fax Number : (305)357-5534 Ul WD ;
ax { ) %; c;.’
o TR 2 e
. S 2
L@ o
e o G MERGER OR SHARE EXCHANGE
e T
iz Dy, .
Lt > Celitier, Inc.
&2 T g9
Wby 53
e A Lg'g"f Certificate of Status 0
8 g Certified Copy 1 j
g e
= [Page Count 04 |
Estimated Charge §78.75 l
Electronic Filing Menu Corporate Filing Menu Help
9/15/2008

hitps://efile sunbiz.org/scripts/efileovr.exe

090547 7.



SEP-15-2008 HON 10:44 M FaY NO.
MUV NIVE WAV RS bt lbbé)))
ARTICLES OF MERGER
P
OF o o8
CELITIER, INC. 28 8B
(SURVIVING DOMESTIC CORPORATION) Z3x = I
Ty e o
CELITIER S.A., INC. o=
(TERMINATING FOREIGN CORPORATION) 3% &
e

TO:  Secretary of State
State of Florida

The following articles of merger are being submitted in accordance with section(s) 607.1105,
Florida Statutes.
The exact name, street address of its prineipal office, jurisdiction, and entity type of the

FIRST:
surviving party are as follows:
Name and Street Address Jurisdiction Entity Type
Celitier, Inc. Florida profit cotparaticn

2627 S. Bayshore Drive, #1906
Miami, FI. 33133

Florida Document/Registralion Number: P0§000084088 FE1 Number: 59-1980599

The exact name, street address of its prineipal office, jurisdiction, and entity type for each

SECOND:
merging party are as follows;
Name and Strect Address Jurisdiction Entity Type

Celitier 8.A., Inc. Panama profit corporation

201 Alhambra Circle, Suite 601
Coral Gables, F1, 33134

Florida Document/Registration Number: P35858 FE1 Number: 59-198059%

THIRD: The Plan of Merger is attached hereto and made a part hereof.

The merger shall become effective on the date the Arlicles of Merger are filed with

FOURTAH:
Florida Department of State.
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FIFTH: Adoption of Merger by the Surviving Corporation;

The Plan of Merger was approved by a majarity of the shareholders of the Surviving
Corporation on September __{1__, 2008, with a sufficient number of veotes cast by the
sharcholders for approval and was further adopted by the board of directors of the
Surviving carporation on September || 2008.

STXTH: Adoption of Merger by the Merging Corporation:

The Plan of Merger was approved by a majority of the shareholders of the Merging

Corporation on September _{| , 2008, with 2 sufficient number of votes cast by the

shareholders for approval and was further adopted by the board of directors of the . !

Merging Corporation on September _| |_, 2008. \
\

SEVENTH: SIGNATURE(S) FOR EACH CORPORATION:

Dated: September _| | , 2008,

Celitier, Ine,, a Florida eorporatio

By:

Mariella Kronfle,
President

Celitier S.A. Tne., a Panamantian ¢corporati /

Mariclia Kronfle et~

President
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PLAN OF MERGER

The following PLAN OF MERGER is submitted in compliance with Florida Statutes 607.1101,
and in accordance with the laws of any other applicable jurisdiction.

FIRST: The name, address of its principal office, jurisdiction, and entity type of the surviving
carporation are as follows:
Name and Screet Address Jurisdiction Entity Tvpe
Celitier, Ina. Florida profit corporation

2627 S. Bayshore Drive, #1906
Miami, FL 33133

Florida Document/Registration Number: PO80000S4088 FE1 Number: 53-1980599

SECOND: The name, address of its principal office, jurisdiction, and entity type for each merging
corporation arc as follows:

Name angd Sireet Address Jurisdiction Entity Type
Celitier §.A., Inc. Panama profit corporation

201 Alhambra Circle, Suite 601
Coral Gables, FL 33134

Florida Document/Registration Number: P35858 FE1 Number: 55-1980599
THIRD: The terms and conditions of the merger are as follows:
1. The Articles of Incorporation of the surviving corporation at the effective time

and date of the merger shall be the Articles of Incorporation of said surviving corporation and
said Articles of Incorporation shall continue in full force and effect unti] amended and changed
in the manmer prescribed by the provisions of the Florida Business Corporation Act,

2. The present hylaws of the surviving corporation will be the bylaws of said
surviving corporation and will continve in full force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the Florida
Business Corporation Act,

3. The directors and officers in office of the surviving corporation at the cffective
time and date of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their respective offices until the
election and gualification of their suceessors or until their tenure is otherwise terminated in
accordance with the bylaws of the surviving corporation.
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All liabilitics of the merging company shal) become the responsibility of the surviving company.

FOURTH: The manner and basis of converting the shares of each corporation into shares,
obligations, or other securitics of the surviving corporation, in whole ot in part, into cash ar ather
praperty, and the manner and basis of converting rights to acquire shares of ¢ach corporation into rights to
acquire shares, obligations or other securities of the surviving or any other corporation, or, in whole or in
part, into cash or other property ar¢ as follows:

Each issued share of the merging (lerminating) corporation shall, at the effective time of the
merger, be canceled. The issued shares of the surviving company shall not be converted or exchanged in

any tmanger, but each said share which is issued as of the effective date of the merger shall continue to
represent one issued share of the surviving company,

Dated: September 11, 2008,

arida corporation

./
Milﬁ&l]ﬂ KTOHW

President

Celitier S.A., a Panamanian corporati

By:

Ma_riella Kronfle,
President
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