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SPERETARY OF STATE
BIVISION OF CORPORATIONS

. ARTICLES OF MERGER 14 JUL -9 AH 8:L5

{Profit Corporations)

The following articles of merger are submutted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number

(fknown/ applicable)  EFFECTIVE DATE

BRISSET BEER INTERNATIONAL, INC. NEVADA

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If knowry/ applicable)
BUCKEYE OIL & GAS, INC. FLORIDA P10000041327

Third: The Pian of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 7724 4 14 {Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after mexger file date.)

@;ﬁhﬁi Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
7/4114 and shareholder approval was not required.

ﬁl}*ﬂﬁ‘ Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation{s} on 7/414

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not requared.

{Attach additional sheets if necessary)
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seventh: SIGNATURES FOR EACH CORPORATION 14 JUL -9 AM 8: LS
Nams of Corporation Snirdol gl Gftiéror Typed. or Printed Name of Jndividual & Tide

BRISSET BEEA .
INTERNATIONAL. INC,

STEPHANE PILON, PRESIDENT

R — A
BUCKEYE OlL, & GAS, INC. ,f Lo Py STEPHANE PILON, PRESIDENT

TN LR TRTITII L e I e et e,

(((H14000184211 3)))



Fo: Interstate Filings LILC  To:BRISSET BEER INTERMATIONAL, INC. - BUCKEYE DIL (185861 76380) 15:30 97/89/14 EST Pg  4-6

(((H14000164211.3)) ¢,
. . SennkTARYT OF BTATE
. SIVISION OF CORPORATIONS

14 JUL -9 AN B: L5
Exhibit A

AGREEMENT AND PLAN OF MERGER
OF
BUCKEYE OIL & CAS, INC.
{a Florida corporation)
AND
BRISSET BEER INTERNATIONAL, INC.
(a Nevada corporation)

AGREEMENT AND PLAN OF MERGER entered into on July 4, 2014 by Buckeye Oil & Gas,
Ine., a Florida corporation ("Buckeye"), and approved by resolution adopted by its Board of Directors on
May 21, 2014 and entered into on May 22, 2014, by Brisset Beer International, Inc., a Nevada corporation
("Brisset"}, and approved by resolution adopied by its Board of Directors on said date.

WHEREAS, Buckeye is a business corporation of the State of Florida;
WHEREAS, Brisset is a business corporation of the State of Nevada;
WHEREAS, Brisset is the wholly-owned subsidiary of Buckeye:

WHEREAS, the Florida Business Corporation Act permits a merger of a business corporation of
the State of Florida with and into a business corporation of another jurisdiction;

WHEREAS, Buckeye does not intend to carry on any business except the business necessary to
wind up and liquidate its business and affairs by means of a merger with and into a business corporation of
the State of Nevada; and

WHEREAS, Buckeye and Brisset and the respective Boards of Directors thereof declare it
advisable and to the advantage, welfare, and best interests of said corporations and their respective
stockholders to merge Buckeye with and into Brisset (the “Merper™) pursuant o the provisions of the
Fliorida Business Corporation Act and pursuant to the provisions of the Nevada Revised Statutes upon the
terms and conditions hereinafier set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the parties
hereto, being thereunto duly entered into by Buckeye and approved by a resolution adopted by its Board of
Directors and being thereunto duly entered inte by Brisset and approved by a resolution adopted by its
Board of Directors, the Merger and the terms and conditions thereof and the mode of carrying the same into
effect, are hereby determined and agreed upon as hereinafier in this Agreement and Plan of Merger set forth.

1. Buckeye shall, pursuant to the provisions of the Florida Business Corporation Act and to the
provisions of the Nevada Revised Statutes, be merged with and into Brisset, which shall be the surviving
carporation from and after the effective time of the Merger and which is sometimes hereinafier referred 1o as
the "surviving corporation”, and which shall continue to exist as said surviving corporation under the name
Titan pursuant to the provisions of the Nevada Revised Statutes. The separate existence of Buckeye, which
is sometimes hereinafter referred 1o as the "terminating corporation”, shail cease at said effective time in
accordance with the provisions of the Florida Business Corporation Act.

2. The present Articles of Incorporation of the surviving corporation will be the Articles of
Incorporation of the surviving corporation and will continue in full force and effect until changed, altered, or
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amended as therein provided and in the manner prescribed by the provisions of the Nevada Revised Statutes.

3. The present By-Laws of the surviving corporation will be the By-Laws of said surviving
corporation and will continue in full force and effect until changed, altered, or amended as therein provided
and in the manner prescribed by the provisions of the Nevada Revised Statutes.

4. The directors end officers in office of the surviving corporation at the effective time of the
Merger shall be the members of the Board of Directors and the officers of the surviving corporation, alt of
whom shall hold their directorships and offices until the election and qualification of their respective
successors or until their tenure is otherwise terminated in accordance with the by-laws of the surviving
corporation.

5. Each issued share of the common stock of the terminating corporation shall, from and afier the
effective time of the Merger, be converted into one (1) share of the common stock of the surviving
corporation. The surviving corporation shall not issue any certificate or scrip representing a fractional share
of common stock but shall instead issue one (1) full share for any fractional interest arising from the Merger.

6. Stockholders of the terminating corporation shall continue to have riphts to notices, distributions
or voting with respect 1o the surviving corporation, and shall receive centificates representing shares of the
surviving corporation upon tender of certificates representing shares of the terminating corporation for
exchange.

7. Except to the extent otherwise provided in the terms of outstanding options, warrants or other
rights to purchase, or securities convertible into or exchangeable for common stock of the terminating
corporation, each outstanding option, warrant or other right to purchase, and each outstanding security
convertible into or exchangeable for common stock shall be converted into an option, warrant or other right
to purchase, or security convertible into or exchangeable for common stock of the surviving corporation on
the basis of one (1) share of the common stock of the surviving corporation for each share of common stock
of the terminating corporation. The exercise price or conversion ratio set forth in such option, warrani ot
other right to purchase, or security convertible into or exchangeable for common stock of the surviving
corporation shall be ratably adjusted so that the total exercise or conversion price shall be the same as under
the option, warrant. or other right 1o purchase, or security convertible into or exchangeable for common
stock of the terminating corporation.

§. In the event that this Agreement and Plan of Merger shall have been fully approved and adopted
upon behalf of the terminating comoration in accordance with the provisions of the Florida Business
Corporation Act and upon behalf of the surviving corporation in accordance with the provisions of the
Nevada Revised Statutes. the said corporations agree that they wifl cause to be executed and filed and
recorded any document or documents prescribed by the laws of the State of Florida and by the laws of the
State of Nevada, and that they will cause to be performed all necessary acts within the State of Florida and
the State of Nevada and ¢lsewhere to effectuate the Merger herein provided for.

9. The Board of Directors and the proper officers of the terminating corporation and of the
surviving corporation are hereby authorized, empowered, and directed 1o do any and all acts and things, and
to make, execute, deliver, file, and record any and all instruments, papers, and documents which shail be or
become necessary, proper, or convenient to carry out or put into effect any of the provisions of this
Agreement and Plan of Merger or of the Merger herein provided for.

10. The effective time of this Agreement and Plan of Merger. and the time at which the Merger
terein apreed shall become effective in the State of Florida and the State of Nevada, shall be on the Jast to
occur of'

(a) the approval of this Agreement and Plan of Merger by the stockhoiders of the terminating
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comoration in accordance with the Florida Business Comoretion Act: or

(b} ihe date this Agreemont snd Plan of Merger, or & certifiente uf meier moenting the requiremonis
of the Nevadns Revised Switutes, is filed with the Seceotary of Swte of the Sule of Nevade; o

() the data his Agroement and Plan of Merger, o o cenificats of merger mesting the regoirements
of the Morida Reviced Sttutes, = fited with the Sesretary of State of the Siate of Flarida.

1. Newwithstanding whe full approval snd sdoption of this Agrement and Plan of Merger. the said
Agreement and Plan of Morger may be 1emminged ot any time pror (o the filing thereof with the Sereary
of Staie of the Steir of Meveds.

12, Notwhthapading the full approvs] and adoption of this Agreement and Plan of Merger, the said
Agreement and Plon of Merpes may e amended st gy tive ad from tape to time prioe to the filing thersof
with the Secrotary of Stae of e Staie of Florida and at dny time and from time to time prior (o the Gling of
any requisite merger documents with the Secretary of Sue of ihe Sinte of Moveds excap that, without it
approval of the stackholders of Buckeye and the sisckholders of Brisses Reer intermational, Inc., no sueh
wmendment may (&) change 1he rate of exchange for any shares of Buckeye or the Eypes or amounts of
considerasion thar will be distribided to the holders of the shirex of sock of Buckeye: (b} ony térm of the
Articies of {ncorporntion of the surviving comaration: or (cF adversely effact any of the riphts of the
stockholders of Buekeye or Brissat Best Intemations], 1nc.

N WITNESS WHEREQF, this Agresment and Plas of Merger is herebry exacuwd upon behalf of
ench of the canstiluant corporations partics horeta,

Tried: July 4, 2014

BUCKEYE OIL & GAS, INC.,

Tithe: President

BRISSET DELR INFERNATIONAL, INC,,
& Nevads carporation

‘Titke: Frmd::m
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