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Articles of Merger
For
Florida Profit or Non-Profit Corporation

The following Articles of Merger are submitted to merge the following Florida Profit

and/or Non-Profit Corporation(s) in accordance with 5. 607.1109 or 617.0302, Flarida
Stanues.

gxlm; The exact name, form/entity type, and jurisdiction for each mpraing party are a3
ollows;

Name Jurjediction Eorm/Entity Type
Carihe Exports Lid. New York Corporation
Caribe Exponts Incorporated Flarda Corporation

A
PR v

The cxact name, form/entity type, and jurisdiction of the gurviving party are’ -
a5 follows: GRS R
Nemg Jugisdiction Form/Entity Tvpe 5~~~
Caribe Exports Incorporated _ Filorkda Comoration -

@()5( IHIE

THIRD: The attached pian of metger was epproved by each domestic corporation,
limited liability company, partnership and/or limited parmership that is a party to the

merger in sccondance with the applicable provisions of Chapters 607, 508, 617, and/or
§20, Florida Statures,

1of?
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH; If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more thap 90 days after the date this document is filed by the Florida

Department of State:
N/A

SIXTH: Ifthe surviving party (s not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in its home state, country or jurisdiction is
folkows:

NA

SEVENTH; If the surviving party is an oul-of-state entity, the surviving entity:

a.} Appoints the Florida Secretary of State a5 its agent for service of process in s
proceeding to enforce any vbligation or the rights of dissenting shareholders of cach
domestic corpocation that s party to the merger. S
b.) Agrees to promptly pay the dissenting shareholders of each domestic corporstion rhat : .
is & party to the merger the amaun, if any, to which they are entitled under s, 607.1302, 7 ©72 S
F.8. o .
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EIGHTH; Signaturs(s) for Each Party:
Typed or Printed
Name of Entity/Organization: Rit i N ' Name of Individual:
Caribe Exports Lid. \‘ .' W\ Moisas Esdaille, Pres.
| "!
Caribe Exports incorporated b‘“\_l‘_g. L« 7 Moises Esdaflle, Pres.
Corpuyrations: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorpoyator.,)
General Partnerships: Signature of a general partmer or suthorized person
Fiorida Limited Partnerships; Signatures of afl general partriers
Non-Florida Limited Pertnerships:  Signature of a general partner
Limited Lirbility Companies: Signature of o member or authorized representative
Feon: $35.00 Per Purty
Certified Cagy (optional); $8.75

3of7
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PLAN OF MERGER
OF

CARTBE EXPORTS LT
(a New York corporation}

INTO

CARIBE EXPORTS INCORPORATED
(a Floridu corporation)

THIS PLAN QF MERGER, dated as of December 16, 2010, (the “Plan™), governs the merger
(the “Merger™ of Carlbe Expor® Ltd., a New York corpemation {“Caribe NY™) and Caribe Exports
incorporated, a Florids corporation ("Cpribe FL™). Ceribe NY and Cariba FL aro sometictes referved to
herein as the “Constituent Corporations™.

RECITALS

A, Caribe NY is a corporation duly organized and existing under the Isws of the Stavio of New
York and hns an suthorized capital stock of 200 zhares, all of which are Comimon Shares having no par
value per share (“Caribe NY_ Coovnon Siock™. The name under which Caribe NY was first formed is
Caribe Exports Lid.

B. Caribs FL is & corporation duly organized snd existing under the iaws of the State of Florida
and has an mathorized capital stock of 200 shares, gl of which are Common Shares having no par value
per share (“Canbe FL _Commong Stock™). The mame under which Caribe FL was first formed is Caribe
Exports Incorporated. - .

[}

C. Mhﬁdmmmmﬂmdmwmmmdmb&ofmmﬂmmqf
eachchssamimw,ﬂwmmfmﬂmofﬂleclmmdsmumﬂdedmmonﬂ\eﬂmandth
specification of each clags and series entitled to vate es a clags on the Plun, as foliows: : —

(]
(g

Designation of each Number of Classeaand 7
outstanding class amd outstanding shares  Designation of class and  serics entitled toy.
serjes of shares of each class seriej entitled o yote g p class -
Common 200 sharea Common — 200 shares  Commmion - 200
ghares
Designation of each Number of Classes and
outetanding class and oumstanding sharms ~ Designation of class and  series entitlsd ta
Common 200 shares Comman — 200 shareg ~ Common — 200
shares

CHIDMSI/2843M5.1 HI10000272853 3
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D. Caribe NY and Caribe FL are sister carporations, each being owned proportionately by the
same individual shereholders.

E. The Boards of Directors and shareholders of the Constituent Corporations have determinsd
that it i5 advicable and in the best interests of the Constituent Corporaﬁumandthelrrespem
sharsholders, that Caribs NY morpe with and into Caribe FL, with Caribe FL coatinuing as the surviving
corparation in the Merger and owned proportionately by the same individual shareholders, wpon the terms
and canditions herein provided.

F. The Boards of Directors of the Constitvent Corporations have authorized and approved this
Plan and have directad that it be submitted to the respective shareholders of the Conetituent Corporations
for approval and adoption,

G. Section 907 of the New York Business Corporation Law and Section 607.1107 of the
Florida Business Corporation Act permit the merger of Caribe NY with and inte Caribe FL, a5 describad
in this Agreement.

NOW, THEREPORE, in congideration of the mutual agreements and covenants set forth hereln,
and other gnad and valuable consideration, the receipt and sufficiency of which ame hereby sckmowtedged,
the Constituent Corporations horehy mgree, subject to the terms and cenditions hereinafior set forth, as
follows:

ARTICLE !

MERGER

11 MERGER. In accordance with the provisions of this Plan, the New York Business
Corporation Law, and the Florida Business Corporation Act (a) Caribe NY shall be morgadwnhmd i,
Caribe FL, (b) the separate existente of Carlba NY shal) ceasc, {c) Caribe FL shall swvive m&Mergm.
and (d) Catibe FL shall continue to be govemed by the Inws of the State of Florida. Caribe FL shail .
and is herein sometimes referred to as, the “Surviving Corpomation”. The name ofthe‘Survmngn i
Corporation shall be Ceribe Exports Incorporated, A

'
r—,

‘.'\J

1.2 WW”WW&Wﬂﬁm"umew :
shall become effective when the following actions shall have been completad: . g .

Ve

{8)  The Agrcement shall have been suthorized and approved by the Bomls of”
Directors and adopted by the sharcholders of each Constituent Corporation in accordance - wlth thé\‘
requirements of Sections 902 and 903 of the New York Businexs Corporstion Law and Soction 607. 103"
of the Florids Business Corparation Act.

(b) Al of the conditions precedant to the consummation of the Mergsr shall have
been satisfied or duly waived by the party entitled to satisfaction thereof,

{c} A Custificale of Merger meeting the requirements of Section 907 of the New
York Busincss Corporation Law shall have been filed with the New York Depastment of State, and the
Articles of Merger meeting the requirements of Saction 607.1109 of the Florida Business Corporation Act
ghall have been filed with the Fiorida Department of Stete.

CHIDMSI/2343ME | H10000272853 3
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(d)  Subject t satisfaction of the conditions set forth in Sections 1.2(a)-(¢) above, the
Merger thall be cffoctive upon filing the lat to file of the Certificats of Merger in New York and the
Articles of Merger in Florids, as described herain.

1.3 EFEECT OF THE MERGER, On the Effective Date, the scparste existence of Carlbe
NY zhel! cease and Cariba FL, 2¢ the Surviving Corporation shaff, without any further action by the
Boandx of Directors or the shareholders of the Censtitvent Corporations (i) continue to possess all of its
assats, rights, pawers and property as constituted immediately prior to the Effective Date, (ii) assume,
accept, adopt, mtify md confirm, as if taken by the Surviving Corporation, and thereby shali become
subjedt 1o, all ections previously taken by #s and Caribe NY's Board of Directors, (iii) suceeed, without
other transfer, to all of the agsets, rights, powers and property of Carlbe NY in the manner more fully set
forth in the appiicable provisions of Florids taw, (iv) continue t0 be subject to al) of the debts, liabilities
and obligations of Caribe NY as constituted Immediatoly prior to ibe Effective Date, and (v) succeed,
without other transfer, to all of the debts, lisbilities and obligations of Caribe NY {n the same manner as if
Caribe FL had itseff incurred them, all as more fully provided under the apphicable provisions of the
Florida Businest Corporation Ast,

ARTICLE 2

CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

21 ABRTICLES OF INCORPORATION, The Articles of Incorporation of Caribe FL as in
offect immedistely prior to the Effective Date shall be, and hereby are, smended to delete the text of
Article III i it entirety and to ingert in liou thereof the following language: “The purpase for which the
corporatian is organized is the transaction of any and all lawful business for which corporatians may be
incorporated pursuant $o the Florida Business Corporation Act, ns amended.” The Articles of
Incoproration shall, as amendod hersin, continue in full force and effect as the Articles of Incorpomtion of
the Surviving Corporation, until further dufy amended in accordance with the provisions thereof and
applicable taw.

22  BYLAWS. The Bylaws of Caribe FL as in effect immediately prior 1o the Effective Date
shall continue in full farce and effect & the Bylaws of the Surviving Corporation until duly amended in
accordmme with the provisions thereof and applicable Iaw.

——t
T

23  DIRECTORS AND OFFICERS, The dircotors and officers quan’beFLy!nemst
immodiataly prior to the Effective Date shall continus secving ss the dircctors and offioers of the
Surviving Carporation until their successors shall have been duly quaiified and elected in accofftice witi

-..h\

the provigions of the Bylaws of Caribe FL ang spplicable law, Lo a o
LSS wed]

ARTICLE 3 L

MANNER QF CONVERSICHN OF STOCK 5y :-;-“3

DT

3.1  GARIBE NY COMMON STOCK, On the Effective Date, each share of Caiibe N

Common Stock issved and cutstanding in the name of Moises Esdaillo and Monics Esdaille inimediatély
prior thereto ehall, by virtue of the Merger aud without any action by the Constituent Corporations or any
other person, be converted into one validly isoued, fully paid and ron-assessable share of common stock,
no par value per chare, of the Surviving Corpomtion.

CHIDMS 172843545, 1 H10000272853 3
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33 CARIBE FL. COMMON STOCK, On the Effective Date, each thare of Caribe FL
Commor Stuck that Iz issucd and onstanding immedintely prior thereto shall, by virtue of the Merger and
without any eetion by the Constiuent Corporations or any other person, mtornstically be canceled and

ARTICLE 4

GENERAL

4.1 ABANDONMENT. At any time before tho Effective Dinte, this Plan may he terminated
and the Merper may be abandoned for any remsorn whatsoever by the Board of Dircctors of either
Comstituent Corporation, or both, notwithstanding the approval of this Plan by the shacholdora of the
Constituent Corporations.

42  AMENDMENT. At any timo before the Effective Date, this Plan may be amanded by
the Board of Directors and shareholders of the Constituent Corparations; provided that ne amendment
shall be made which by law requirey the further approval of either the sharehoiders of Caribe NY or
Caribe FL without abtaining such spproval.

43 GOVERNING LAW. This Plan shall in all respects be construed, interpreted and
enforced in sconrdance with and poverned by the Isws of the State of Flovida, excluding its chorce of law
ules.

44  FURTHER ASSURANCBS, From tims to time, &3 and when required by Caribe FL or
by its succeasors or assigns, there shall be excouted and delivered on behalf of Caribe NY xuch deeds and
other instruments, and there shall bo taken or caused to be taken by the Constituent Corporations such
fuether and other actions as shalt be appropriate or pecesamury in order to vest or perfect in or conform of
recard or otherwiso by Caribe FL. the title 1o and poszassion of all the pruperty, interest, assets, rights,
priviloges, immunities, powers, franchises and authority of Carlbe NY and otherwise to carcy out the
purpose of this Plan and the Merper, and the officers and divectors of Caribe FL or otherwise are
autharized and directed to take any and all such action and 1o executs and deliver any and ali such deeds
and other inytruments.

45  SERYICE OF PROCESS, Caribe FL agrees that it may be served with process in'ihe Stats~
of New York in any action or special procseding for the enforcement of any Iiah{hworobhgmm'oi‘&nba Z
NY, for tha enfoscament of any Tiability or obligstion of Caribe FL for which Caribe FL is prwwly*ﬂ
amemable 10 suit ia the State of New York, and for the enforcemen, as provided in the Business Cobparation
Law of the State of Now York, of the right of sharsholders ome‘chYtomdvepaymmfcrmm)
against Caribe FL. H,--.

46  DISSENTER'S RIGHTS. Caribe FL sprees that, subject to the provisions of section 623 oF>
the Businses Corporation Law of the State of New York, ft will promptfy pay to the shareholdars of Caribs,,
NY the amouut, if any, 1o which they shal! be entitied under the provisions of the Bmhm(:orpommnl.a'ﬁ’
of the State of New York retating to the rights of sharcholders i receive payment for teir shares. G e

4.7 NEW YORK AGENT, Caribe FL hareby degignates the Secrefary of Stwr of the Staie of
New York as its egent upon whom proceas against it may be served in the manner set forth in pamgraph (b)
of section 306 of the Business Corparation Law of the Stats of New York in axy action or special proceeding.
The post office address outside the State of New York to which the said Secretary of Stats shall muil a copy
;;‘;tzpmasahmmemw!vingmpmﬁmmwhhn i: 929 Shotgun Rood, Fort Lauderdule, FL

CHIDMS | JEA3045. 1 Hi0000272853 3
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48  COUNIERPARJS. This Plan may be execnted in counterparts (original or facsimile),
exch of which shall be decrood an original, but pll of which together shall congtitute one and the sume
document.

N WITNESS WHEREOQF, the undersigned have sxecuted this Plan of Merger as of the dete firsy
" written above,

CARIBE EXPORTS INCORPORATED

e . Btk

Moises Esdaille
President

CHDMS 1224987 HI10000272851 3



