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Tha following neticles of merger are submitted in accordance with the Florida Busincas Corporation Act,
pursuant to section 607.1103, F.5.

Flesl; The nsmc and jurisdiction of the surviving comporation:

Name Turisdietion Decument Numher
(If knewn/ applicuble)

SAVINO DEL BHNE U.S.5., INGC. New York State

Rasenmd: The nume and jurizdiction of cach merving carporation:

MNaomg Jurisdiction t
(i known/ applieshle)
Soving Bel Bone{Flordda],Inc,. Florida K74107

Third: The Plan of Merger is attached.

Fourih: The merger shall become effective on the date the Anticles of Merger are filed with the Florida
Deprrtment of State.

jollY { / {Cater 2 specific daw. NOTE: An elfective dat cannot be prioe to the dote of filing or more
than S0 days ia the future,) .

Fifth:  Adoption of Memer by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on —

The Pan of Me :§cr wus tutopted by he board of diraciory of the surviving corporation on

_dune &, <003 gnd shareholder approval was not required,

Sixtl Adoptinn of Merger by merping corporation(s) (COMPLETE QNLY ONE STATEMENT)
Tl Mag of Mergor was sdopted by the shareholders of the merglng corporation(s) on _ —_

The Plan of Meiger was adepred by the board of diressors of the merging corporazion(s) o
dune A, 2003 aund sharcholder approval was not required,

(Astachk additions! sheats {f necescary)
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IN WITNESS ‘WEBREOF, SDB Plorida and SDB USA have caused this merger 1t be
executed by their duly authorized officer as of the date first writien above.

SAVINO DEL BENE. { FLORIDAY, INC.

SAVING DEL BENE USAINC.

BY/AMM \

Silvano Brapdani, President
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AGRETLMENT AND PLAN OF MERGER

This agreement and plan of merger {the "Agrcement ") i made on June 2, 2003
by anid between Savino Del Bene (Florida), Inc. 8218 NW 14* Streel, Miami, Florida
%3126 a Ttorida Corporation (SDB Florida) and Savino Del Bene U.8.A., Ing. 149-10
183™ Street, Jamaica, Now York 11413, a New York corparation ("SDB USA™}, both
corposutions boing sometimes colleétive referred to hereinaficr as the “Constituent
Corporations.

RLECITALS
SOB Florida is awhorized to have cutsiending fwo hundred (200) shares of
Commen Stock, 10 par value per share (*$DB [loridy Comemeon Stock | ), of which onc
hugdred ton (110) share are issucd and outstanding, all of which issucd and outstanding
shares are pwned by DB USA.

SDB USA is authorized to have oulstending two hundred {200) sharcs of common
stock, no par value per share ("SI Comuion Stock "), of which one hundred (100}
shares of 5128 USA Common Stock are issucd and evistanding, sixty-lour {64) of which
sharog aro ownad by SDB Finanziaria 8.A. ("FINANZIARIA") , a corporation arganized
and wxisiing pussuant 1o the laws of Luxembaurg, and thirty-six {36) of which arc owned
by Luxani Finance , S.A. ("LUXANT") a corporalion organized and existing pursuant to
the laws of Luxembourg. All of ilese sharcs will continue to be cutsianding after the
consuymation of the merger.

The Bonrds of Dircetors of the Constiment Corporation have deemed it advisablc
for the mutual benefit of both corporations that SDB Florida be merged into 8DB USA in
accordance with the applicables provisions of the New Vork Business Corporation Law
¢The *Act™).

NOW TUEREFORE, in consideralion of the mutual agrecments hersin contained
and in necordanco with the Act, the otlier laws of the State of New Yerle, and the laws of
Flotids, the Conslituont Corporation herchy ageee that SDB Florida shall be merged into
S8R USA upon the following terms and conditions:

1. BFFECTVE DATE. The Rfifvctive date of the merger shall be the datc that
the Arlicles of Merger reguired under the laws of the state of Florids shall be
filed with the Secretary of State of Florida hereln after veferred o as the
“BEflvetive [rate”

2. Morgor/Survivar As of the Dlfective Date, SDB Florida shall be merged into
5DB USA snd SDB USA shall be the surviving corporation (herin afler
samatimes referred 1o as the "Sorvivor™).

3. ‘l[he name ol the Survivor shall be "Saving Del Bene U.5.A., Tnc”
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4, Ceptificste of Incqrppeation. The Certificate of Incorporstion of SDB USA, the
Surviver, shall continue in foll force §nd effect with no tmendments

5. Stated Coapital. The mggresate amount of siated cepital of SDB USA upon the
Effective Dale shall be aqual o the stated capital of SDB USA allocsble to the Issued and sut-
qianding shares ofits stock owned by FINANZIARTA and LXFXANI as of the Effective Dato.

6. Bylaws. The Bylaws of 8DB USA as such Bylaws exixt on the Effective Dato of
the Mearger shall remain 244 be the Bylaws of the Survivor, ’

7 Directors and Officers. The Directors and Officas of SDE USA as of the
Effective Date of the Merger shall he the Directors and Officers of the Surviver and shall
courinue in office in accordance with the Bylaws of the Survivor.

g. Principal Qffice. The principal office of the Survivor shall b the principal office
of SDY USA as of the Effective Date, which is 149-10 183™ Strect, Tamaica, New York 11413.

g9, Tewas The terms of the merger, the method of cfcctuating sush tenms, aud the
manner antd basis of making distribution to tha shareholders of the Constitvent Cerporations in
exchange for or upon comversion of the outstapding shares of the Constituent Corporation shall
be a5 follows:

a Fach share of SiZ)B USA Common Stock issued 2nd ouvtstanding on the

Efective Date shall coptione to ba outstending and shall be decmed to be one share of Conmmaon
Stack of the Survivor ("Surviver Commot Stack'y.

‘ b. Each shara of SDR Florlda Common Stock issued and owtstanding on the
Effective Daw shall be cancelled,

10.  Effect of Merges, Upon ths Bffective Date, the Surviver shall theroupots and
theceaflar pogsess all tho rights, privileges, immunitics, snd franchises, 2s well of a public as of &
privaie natnce, of the Censtituent Corporations and all property, real, persous} and mixed, and all
debt dus on whatcver account and atl other choges in sttion, and 2\l end overy other interest, of
or beloaging (o or 8ute 10 mach Constituent Qorporation, shall ks tekean and transferred 0 and
vested fn the Survivor without further act or deed, 2nd the titls to auy zeal sstate, or any interests
therdn, vested in any of such corporations shall not revert ox be in any wey impatred by reason
of such megger. The Swrvivor sholl themceforth be responsibls and Iisble for all Habilities,
obligstions, and penalties, fncinding lability to dissenting shareholdars, of ench Copstituent
Coporation and any claim existing or action or procecding, civil or criminal, pending by or
sgainst any Constituent Corparatian may be prosecutad ac if sush merger hind not taken place, of
the Suevivor may be substitoted In its place; and any judgment rendered against any Constituent
Corporation may he enforeed against the Survivor, Neither the rights of ercditors ner any liens
upen 1he property of any Constituent Corporstion shall be impaired by the merger.
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1.  Approvals. DB USA owns 100 percent of the issued and cutstanding sharss of
cach olass of s fock & €SB Florida and the m erger ¢ ontemplatsd by this A greement shall be
consumnated In accordance with Seetions 902, 903, 904, 905 and 907 of the Act, In accordance
with Sestion 902 mod 903, this Agreement aud the merger contcmplated hereby have bess
approved by the Boards of Divectors of both Canstituent Corporationa.

12, Cerfificates of Mezger. In accordance with Section 905 of the Act, the Consiituent
Comporations shall axestts a Certificats of Merger in the fotm ertashed hereto as Bahibit A,
which Certificate of Metger shall ba fled with far Scerctary of the State of New York on the
Rffoctive Dale as provided in Paragraph 1 hévesf The Articles of Mergor in the form atsched
hereto as BExhibit B required under the laws of the State of Florida shall be exacuted and filed in
sasordance with such laws of the Bffective Date. ;

13,  Abandonment. The rights and obligations of the Constituent Corporations tmder
s Agresment may be termingted and the mergey zbandonsd prior to the filing of the Certificate
of Mexger in the offico of the Seoretary of the State of New York by the Board of Directors of
villier of the Canstitupnt Corporationa. In the ovent of tenmination by either or both Constituent
Carporations, notice shall be piven to the other Constituent Corparation, and the Board of
Directors 5o tepminating may direet its officers not io file the Cevtificate of Merger ag required by
the Iaws of the State of New York.

14,  Amendment. This Agrecment may be mnended at any time prior to the Effective
Date with the aptroval of the Boards of Directors of the Constituent Corporations.

{The remaioder of this page has been  left  blak  intentionaily))
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IN WITNESS WHERECE, SDB Florida 21d SDB USA bave caused this Agresment to be
executod by their duly authorized offioer ag of the date firat written above.

SAYING DEL EENE, { FLORIDA) . INC.

SAVING DEL BENE USANC.
" Silvano BErandanl, President
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