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ARTICLES OF MERGER OF
VISTAFLOR CORPORATION
INTO
YISTAFLOR E-COMMERCE USA CORP.
In Aceordance With Seetion 607.1108, Florida Statutes

ARTICLE L
Names and Surviving Corporation

The names and state of incorparation ol the corporations which are parties to the merger

arc;

Name Jurisdiction  Entity Type  Documens Number
VISTAFLOR CORPORATION . Florida Corporation  PGO000046857
VISTAFLOR E-COMMERCE USA Delaware Corporation 4920896

CORP, {Declaware filc number)

VISTAFLOR E-COMMERCE USA CORP. shall be the surviving corporation.

ARTICLE t}
Plan of Merper

The Plan of Merger, which was approved by each corporation that is a party to the
merger in accordance with the Florida Business Corporation Act, s attached hereto as Exhibit
A,

ARTICLE III
Datc of Adoption

‘The date of adoption of the Plan of Merger by the board of directors and sharcholders of
each of the merging domestic corporation and of the surviving corporation was Decernber 2,
2015, '

ARTICLE IV
Effcctive Date

The merger shall be effective on December 21, 2015,
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Dated this 2* day of December, 20135.

VISTAFLOR CORIPORATION

i

Name: Alvaro MeAllister
Title: President

VISTAFLOR E-COMMFRCE USA CORP,

.By\‘w ( é‘{de/\f
7

ame; Juarita McAllister \
Title: Vice President
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Agreement®) is entered into
as: of Deeember 2, 2015 (the “Excention Date”) by and bolween VISTAFLOR
CORPORATION, a Florida corporation (“Vistafior Florida™), and VISTATLOR E-
CGIAMERCE USA CORP,, a Delaware corporation (“Vistaflor Deluware™). Vistaflor
Florida and Vistaflor Delaware are sometimes referred to herein, individually, as o ¥Party”
and collectively, as the “Parties,”

BACKGROUND

'The Parties to this Agreement beliove it is in the best interest of both companies to
merge Vistallor Florida into Vistaflor Delaware, with Vistaflor Delawgre being the surviving
corporation (the “Merger™). The respective Beards of Dircotors of Vistoflor Florida and
Vistuflor Delaware have adopted resolutions approving this Agreement, in accordance with
the Detaware General Corporation Law and the Florida Business Corporstion Act.

TERMS

For the reusons sct forth above and in consideration of the covenants herein contained,
the Partics agree as follows:

1. Merger. Upon the terms and subject to, the conditions set forth in this
Agrecment, and in accordance with the Delaware General Carporation Law and the Florida
Business Corporation Act, Vistaflor Florids shall merge inlo and become o part of Vistaflor
Delaware {the “Sarviving Corporation™), and the separate corporate existence ol Vistaflor
Florids shall cease.

a. Effective Tline of the Merger, Subject to the terms and conditions of
this Agreemen, the certificate of merger (the “Certificate of Merger) shall be exceuted and
filed with the Secretary of Siate of the State ol Delaware, and the articles of merger (the
“Articles of Merger™ shall be executed and filed with the Secretary of State of Florida at or
us soon as practicoble after the Closing (as defined in Section k(b)). The Merger shall
become elfective on December 21, 2015 (the “Rffective Time”).

b. Closing, Subject to the terms and conditions of this Agreement, the
dosing of the Merger {the “Closing™} will take place as soon as practicable after satisfaction
or waiver of the Jatest to acour of the conditions sot forth in Seetion 9 hercof (the “Closing
Date™).

2. Changes 1o Certificate of Inwrpnrnlmu Thc Centificute of Incorporation of
Vistaflor Delaware 68 in effect immedistely prior to the Effective Time shall be the
Cerlificate of Incorporstion of the Sueviving Corpormtion untit thereafter amended in
aceordance with Delawnre law,

3. Changes to Byluws.  The Bylaws of Vistaflor Delaware as in effect

immediately prior to the Bffective Time shall bo the Bylaws of the Sueviving Corporalion
until thercalter nmended in nccordonce with Delaware faw.

FEPY R FAARARANASA AR
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4. Effects of Merger.

i The Merger shall have the effeet provided therefor-by Delaware and
Flovida low, As ol the Effective Time of the Merger, the Surviving Corporation shall suceeed
to, without other transier, and shall possess and enjoy, all the rights, privilepes, immunities,
powers nnd fianchises both of & public and private mature, and be subjest to al} the
restrictions, disabilitics and dutics of Vistaflor Florida; and 21) the proparly, real, personnl and
mixed, and all debts due on whatever account, and all other choses in actlon, and all and
every other interest of or belonging to or due Vistflor Florida, shall be decned to be
transferred to and vested i the Surviving Cnrpor.nion without further aet or deed, and the
title to any property or any interest therein, vested in Vistaflor Dchwarc shall not revert t or
be in any way impaired by reagson of the Merger.

b. The Surviving Corporation shafl be responsible and liable for ait the
Tiabilities and obligations of Vistaflor Florida and any claims existing by or against Vistaflor
Florida may be prosecuted to judgment as if the Merger had not occurred, or the Surviving
Corporation may be substituted in the place of Vistafior Florida, The rights of any creditors
of Vistaflor Florida shail not be impaired by the Merger, The Surviving Corporation shall
cxeoute and deliver any and all docuiments which may be required for it to assumc or
otherwise comply with any outstanding obligations of Vistatlor Florida,

5. Share Conversion. As of the Effective Time, by virtwe of the Merger and
withoul any action on the part of the shareholders of Vistallor Delaware or Vistaflor Florida:

o. Each issued and outstanding sharc of common slock of Vistaflor
Delaware immediately prior to the Elftetive Time sh .).ll remain outstanding and no cash or
other consideration shall be paid therefor. :

b. Each issued und outstanding share of Vistaflor Florida immediatély
ptior to the Effective Time shall be converted into one share of Vistaffor Delaware,

4, Representations and Warranties of Vistaflor Florida, Visteflar Floridn
hereby makes the following representations and warranties to Vistallor Delawarc:

2. QOrpanizition_pnd Qualification, Vistaflor Florida is a corporation,
duly incorporated, validly existing and in good standing under the laws of the State of
Florida, with the requisite corporate power and anthority to own and use its properties and
psscks and to carry on its business as currently conducted.

b. Authorization; Enforcement.  Vistallor Florida has the requisite
¢orporate power and. authority 1o enter into and lo consumimate the transactions contemplated
by this Agreement, and otherwise to carry out ils obligations hereunder. The execution and
delivery ol this Agreement by Vistaflor Florida and the consummation by it of the
trapsactions comemplated hereby have been duly uutlmrm.d by =il nceessary action on the
part of Visluflor Florida, its board of direclors and shareholders and no further action is
required by Vistaflor Florida, This Agreement has been duly excouted by Vistaflor Florida
ong, when delivered in accordance with the terms hereof, will constitute the valid and binding
vbligation of Vistaflor Florida enforceable against. Vistaflor Florida in accordance with its
terms. Vistaflor Florida is not in violation of any of the provisions of as articles of
incorporation or bylaws.
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¢. No_Conflicts, The cxccution, delivery and performance of this
Agreement by Vistaflor Florida and the consummation by Vistaflor Florida of the
transactions contemplated hereby da not and will not () conflict with or violate any provision
of Vistaflor Florida's articles of incotporation or bylaws (each as amended through the date
hereof); (ii) conflict with, or constitute a dethult (or an event which with notice or lapse of*
time, or both would become o default) under, or give to others any rights of termination,
amendment, scceleration or cancellation (with or without. notice, fapse of time, or both) of,
any agreement, credit facillty, indenture or Instrument (evidencing an Vistaflor Florida debt
or otherwise) to which Vistaflor Florida is & party or by which uny property or asset of
Vistaflor Florida is bound or aflected; or (iii) result in a violation of any law, rule, regulation,
order, judgment, injunction, decree or other restriction of any court or governmenlal authority
o which Vistaflor Florida is subject (including federal and state securities laws and
rugulatlona) or by which uny property or assct of Vistaflor Florida is bound or affected,
except in the cose of cach of clauscs (if) and (i), asicould not, individually or in the
aggregate, reasonably be expecled to have or result Inio material adverse effeet on the
business, prospeels, operations or condition (finonein) or otherwise) of Vistallor Florida (an
“Vistaflor Florida Materiat Adverso Effeet”). The business of Vistaflor Florida is not
being conducted in violstion of any law, ordinanee or regulation of any govermmental
authority, except tor violations which, individuaily or ify the aggregate, could not rezsonably
be expected to not have or result in an Vistaflor Florida Material Adverse Effect.

7. Representations and  Warranties of Vistaflor Delaware., Vistoflor
Delaware herchby makes the following representations and warranties to Vistaflor Florida:

& Organization pnd Qualification. Vistaflor Delaware is a corpotation,
duly incorporated, validly existing and in good standing under the laws of the Stete of
Delaware, with the requisite corporale power and anthority to awn and usc its propertics and

~ assets and to carry on ils business as currently conducted,

b. Authorization; Lntoreement.  Vistaflor Delaware has the requisite
carporate power and authority to enter inle and to consummate the transnctions contempiated
by this Agreement, and otherwise to carry out its obligations hereunder. The execuion and
delivery of his Agreement by Vistaflor Delaware and the consummation by it of the
transactions contemplated hereby have been duly authorized by all necessary action on the
part of Vistallor Delaware, its board of directors and sharcholders and no further action is
requiced by Vistaflor Delaware. This Apreement has been duly executed by Vistaflor
Pelaware ond, when delivered in accordance with the terms hereof, will constitute the valid
and binding obligation of Vistaflor Delaware enforcenble against Vistoflor Delaware in
accordance with its terms. Vistallor Delaware is not in violation of any of the provisiens of
its articles of incorporation or bylaws.

c. No Conllicts, The cxecution, délivcry and performance of this
Agreement by Vistaflor Delawnre and the consummation by Vistaflor Duelaware of Lhe
transactions contemplated hereby do not and will not (i) conflict with or violate any proviston
of the articles of incorporntion or bylaws of Vistaflor Délaware (cach as amended through the
date hercof); (it} conflict with, or constitute # default (or an event which with notice or lapse
of timg, or both would beecame u defiult) under, or give to others any rights of termination,
amendment, acceleration or cancellation (with or without notice, lapse of time, or both) of,
any agrecment, credit facility, {ndenture or instrument (evidencing & Vistatlor Delaware debt

I
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or otherwise) to whieh Vistallor Delawarc is a purty or by which any property or asset of
Vistaflor Delaware is bound or affected; or (iii) resuli- in o violation of any law, rule,
regidation, order, judgment, injunction, decree ‘or -other yestriction of any court or
governmental authority to which Vistaflor Delaware is subject (intluding federal and state
securities laws and regulations), or by which any property or asset of Vistaflor Delawire is
bowund or affected, except in the case of cach of ¢lanses (i) and (iii), as could not, individually
or in the appregate, reasonably be expected to have or result in o material adverse efleel on
the business, prospects, operations or condition (Minanginl or otherwise) of Vistallor Delaware
(a *Vistaflor Delaware Material Adverse Ltfeet™). The business of Vistaflor Delaware is
not being conducted in violation of any law, ordinance or regulation of any governmental
authority, except Jor violations which, individvally or in the oggregate, could reasonably be
expected to not have or result in a Vistaflor Delaware Material Adverse Effect.

8, Covenants, The Parties hereby covenant and agree as follows:

. Conduct of Bysiness Prior to the Closing, From the Exeeution Date
until the Closing, exeept as otherwise provided in this Agreement or consented to in writing
by the other Party, each Party shall: () conduet its business in the ordinory course of business
consistent with past practices; and (i) use its rcasonable best efforts to maintain and preserve
intact the current business organization, operitions and franchise and to preserve the rights,
franchises, aoodwill and refationships of its employees, customers, lenders, suppliers,
regulators and others having relationships with euch Party.

b. Governmentl Approvals and Consenta. Tach Party shall, as promptly
as possible, use.its best eflorts 10 obtain, or cause to be obtained, all consents, authorizations,
orders and approvals from all government authorities that may be or become becessary.

c.  Closing Conditions. From the date hercof until the Closing, each Party
shall use rensonable best elforts to take such actions as are necessary to expeditiously satisfy
the closing eonditions set forth it this Agreement.

9. Conditions Precedent, The respective oblipation of each Pary to effeet the
Merger shail be subject 10 the satisfuction at or prior to the Closing, or each Party’s waiver, of
the following conditions:

. Corparate Authorization. This Agreament shall have been approved
and adopled by the dircctors and/or sharcholders of cach of Vistaflor Florida and Vistaflor
Delaware to the extent required by applicable law.

b, Government  Approvals. All authorizations, consenls, orders or
approvals of, or declarations or fTlings with, or expiration of waiting periods imposed by, any
court or goveramental authority of competent jurisdiction necessary for the consummation of
the transactions contemplated by this Agreement shall have been filed, occurred or been
oblained,

€ Lepal _Acton. No temporary restraining  order, preliminary or
permanent injunction or other order issued by any court of competent jurisdiction or other
legal restraint or prohibition (an “Injunction™) preventing the consummation of the Merger
shall be in effect, nor shall any procceding brought by any edministrative agency or
commission or other gevemmentnl authority or instrumentality, domestic or fGreign, in
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connection with any of the foregoing be pending. In the event an Injunction shall have been
issued, each Party agrees to use its reasonable diligent ¢forts to have the Injunction lifted.

d, Stannes. No statute, rule or rcgulatiun shall have beon enacted by any
court or wovernmental awhority of vompotent jur zsdnchon which would moke the
consummation of"the Merger untawful.

c. Termination, This Agreement shall not have been terminated pursuant
to Section 12 below,

f, Closing Deliverables. At Closlnf;, the Parties sholl have delivered the
lollowing documents:

i, Certificate of Merger duly executed by the Parties;
i, resolutions duly adoptcd by the board of dircctors and

sharchotders of each Party authorizing and approving each Party’s performance of the
transactions contemplated by this Agrcement and the' exceution and delivery of (his

Agreement and any related documents; s
iii, such other customary instromients, {ilings or other documents s
may be required 1o pive eflect o this Agreement, ‘

?

10.  Tax Intent of the Parties. It is the intention of the Parties that the Merger be
treated ag & reorganization qualifying under Section 368(a) of the Internal Revenue Code (the
“Code™), The Parlics shafl usc their commercially reasonable clTorls to take all reasonable
actions necessaty to cause the Merger 1o qualify as a reorganization pursuant (o such scetion
of the’ Code and shall treat the Merger acocordingly on their respective tax returns.
Furthermore, the Parties acknowledge that Vistuflor Florido was at no time o U.S. Real
Property Ielding Corporation as defined under the Federal Investment in Real Property Fax
Act and Vistaflor Florida shall provide any required notice in sccordance with Code Scetions
897 and 1445 and the Trensury Repulations promulgated thereunder.

11.  Further Assuranees. [{at any time the Surviving Corporation shall consider
or be advised that any further assignment or assurances in luw are necessary or desirable to
vest or to protect or confinm of record in the Surviviag, Corpomtion the title to any property
or rights of Vistaflor Florida or 1o otherwise corry out the provisions hereof, the proper
officers and directors of Vistaflor Florida, as of the Effective Time of the Merger, shall
exceute and deliver any and alt proper assignments and assurances in low, and do all things
ncoissary and proper to vest, perfect or confirm title to such property or rights in the
Surviving Corporation und to otherwise carry out the provisions hereof.

12, ‘Termination or Amendment, This ‘Agreement may be lerminated or
amendéd and the proposed Merger may be abandoned at any time prior to the Effective Time
of the Merger by mutual wrilten. consent of the Parties. In the event of termination of this
Agreement as provided in this Section 12, this Agréement shall forthwith become void and
there shall be no liability of obligation on the part of Vistallor Florida or Vistaflor Delaware
or iheir respestive officers or directors,

# &/ 10
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13, Procedure. Each Party will in a timely manner follow {he proceducss
provided by Delaware and Florida iaw in connection with the statutery merper including the
filing of the appropriate Certificate ot Merger, will cooperate with the other Party, will act in
good fuith, and will take those actions neccssary or appropriate (o approve and cffectuate this
Agreement and the transuctions contemplated horeby. ,

14, Counterparts, This Agreement may be exceuled in one ¢ more counterparty,
and each such counterpart hereol' shall be deeined to be an original instrument, but all such
counterparts together shall constitute but one agreement.

15.  Descriptive Headings. The descriptive headings herein are inserted Tor
convanience of reference only and nre not intended to be part of or to affeet the meaning or

interpretation of this Agreement.

16.  Governing Law. This Agreement shall be governed by, and construed in
accordonce witl, the laws of the State of Delaware and, so [ar as applicable, the merger
provisions of the Florida Business Corporation Act.

(Signatures appear on ﬁ)i?o'w:'ng page)

2T T EOANAATANATI 0N



12-18-15;02: 49PM; ;845-818-3588 # 10/ 10

Vixtaflor - Aygresinem mm' Plan of Merger
Page 7 of 7

IN WITNESS WHEREOF, the undersigned have exceuted this Agreement and Plan
of Merger as of the date first above wrilten.

VISTAFLOR CORPORATION

o Florida eorporatio /)///

By: ,,
Alvaro MuAlllslcr, President

VISTAFLOR X II-C.OMMERCE USA INC.

Jl‘.\pnim Mca\lhster Vicel’te 1dent




