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ARTICLES OF MERGER PLLARASS e S i
OF
BVCC, INC,, a Florida corporation EFFECIIVE LATL
. =2 i 5 lb %
WITII AND INTO 120

BUENA VISTA TRADING COMPANY, a Tlorida corporation

The undersigned corporations, pursuant to Section 607.1108 of the Florida Business Corporation Act,
hereby excoute the following Articles of Mergen:

FIRST: Duena Visla Trading Company is the surviving cofporation {the “Surviving
Corporaion™} and is 2 corperation duly orpanized and existing under the laws of the siate of Flarida,

SECOND: BVCC, Inc. is the merging ceorporgtion (the “Merging Corporatien™) and is a
corporation duly orpanized end existing under the laws of the stale of Florida.

TIIRD: The Plan of Merger is attached hereto ag Annex I,

FOURTH: The merger shall become effestive at 11:59 p.m, ED.T. on the 31st day of December,
2003,

FIFTH: The Plan of Mergar was adopted by the board of directors of the Surviving Corporttien
on December 23, 2003 and shareholder approval was not required,

SIXTH: The Plan of Merger was adopted by the board of direstors and the sharcholders of the
Merping Corporation on December 28, 2003,

Signed Lhis 29th day of Dacember, 2003,

BUENA VISTA TRADING COMPANY




ANNEX 1
PLAN OF MERGER
BY AND I?:E‘fWEEN
BVCC, INC.
AND
BUENA VISTA TRADING COMPANY

This Plan of Merger is submiticd pursuant 1o Section 607.1101 of the Florida Business Corporation Act.

WREREAS, Buena Vista Trading Company {the "Surviving Corporation™) is a corporation duly
organized and existing under the laws of the state of Florida;

WHEREAS, BVCC, Inc. (the “Merging Corporation™) is 4 corporation duly organized and
exigting under the laws of the state of Florids;

WHEREAS, the respective Board of Directors of the Merging Corporation and the Burviving
Corporalion have determined that il is advisable and to the mulual advantage of said corporations (or the
Merging Corporation to merge with and into the Surviving Corporstion under the terms and conditions
hevein provided; and

WHEREAS, this merger i being sonsummazed in order to recopuize certaln Enancial and
administrative tﬁicmnuws and is intended to b2 trealed as 2 :nx free tansaction govemned by Intermnasl
Revenue Code Section 368(a).

NOW, THERETORE, in consideration of the mitual coverants, warranties, agreements and
provigions set forth herein, the parties apree as follows:

FIRST: The Merging Corporation shall be merged with and into the Surviving Corporation {the
“Merger"). The Surviving Corporation shall continue its corparate existence under the laws of the stale
of Florida.

SECCND: Rach share of the comman stook of the Surviving Corporation, which shall be {ssued
and outstanding on the effective date of the Merger, shall renain issued snd suistanding,

THIRD: Each share of the cominon stock of the Merging Corporation, which shall be issued and
ocutstsnding on ¢he ¢ffective date of the Merger, and all nights in respect therete shall be canceled and no
sharcs of the Surviving Cosporation shall be issued in exchangs therefor.

FQURTH: The terms and conditons of the Merper are as folfows:
{1} The Articles of Incorperationt of the Surviving Corporztion in effecl immediately

prior to (he effeetive date of the Merger shall continue in foll force and effect ax the Addicles of
Incorporation of the Surviving Corporation.




€y  The Bylaws of the Surviving Corporation in effeet Immediately prior 1o the
affoetive date of \he Merger shall be and renwin the Bylaws of the Surviving Corporation unlil the same
shall bo altered, arnended and/or repealed as thersin provided,

{3 Upon the Merger becoming cffective, all the property, rights, privileges,
franchises, patents, trademarks, licenses, rogistrations and all other assels, rights sud inlerests of every
kind and description of the Merging Corporation shall be transferred 10, vested in and dovolve upon the
Surviving Corporation without furiher zel or decil

{8)  Tho Merging Corporation shell from time to time, a5 and wien requested by the
Surviving Corporation or by ils succcsgors or assigns, axecute and deliver or cause 1o be pxceuted wnd
deliversd all such deads and instruments and tke or cause to be teken suoh further or other action s the
Surviving Curporation may doém necessary or desirable i order to vest in and confirm (o the Surviving
Corporation title 1o and possession of all the property, rights, privileges, franchises, patents, irdemarks,
Heenses, pegistrations snd other assets of every kind of the Merging Corporation acquired or 1o bo
aequired by roason of or 45 a result of the Morger hercin provided for and otherwise to canry out the iment
and purpeses hereof, and the proper officers und directors of the Merging Corporation and the proper
officors and dirceiors of the Surviving Corporation are fully authorized in the rame of the Merging
Cotporution or atherwist to takes any ond 211 such setion.

(81 The ¢fTect of tha Merger is ag prescribed by law.

{6}  Uhe Merper shall become effective ar 11:59 pam. TLIOUT. on the 3ist day af
Drecombar, 2003.

FIFTH: At any time hefore or afler approval and adoption by the Board of Direclors of the
Merging Corporation and the Surviving Corporation and prior to the affective date of the Merger, the Man
of Merger may be amended in any manner permitted under applicable law 25 may be detarmined it the
judgment of the respeative Board of Direstors of the Merging Carporation and the Surviving Corporation
to be necessary, desirable, or cxpedicnt in order to clarify the iniention of the parties hercto or lo cifect or
lecilitute the purposes apd intent of the Plan of Mevger; provided, however, that such smendment may
nat, in the fudgment of the Board of Directors of the Merghng Corporation, materially adverscly effect the
rights atd inlergsts of the sharcholders of the Merging Corporation.

FIXTIH: AL sny ume belore the offective date of the Morger, the Plan of Merger may be
wrminated and the Merger may be abandoned by the Board of Directors of either of the Merging
Comoratian or the Survlving Cormporation.



