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COVER LETTER

TO: Amendment Scction
Division of Corporations

SUBJECT: IMOLA MARKETING AND SERVICES, INC.
Nume of Surviving Corperation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all comrespondsuce conceming this matter to following:

THOMAS SMITH

Coatact Person

IMOLA MARKETING AND SERVICES, INC.
Firm/Company

8975 NORTHWEST 25TH STREET
Address .

DORAL FLORIDA 33172
City/State and Zip Codo

THOMAS.SMITH @IMOLATILLEUSA.COM
“E-mail address: {to be Used for fwiure aunual report notilication)

For firrther information concerning this matter, please call:

TOM H. LUETKEMEYER, ESQ. Acc 312 3 704-3000
Naitws of Contact Person Arca Code & Daytims Telephone Number

Certified copy (optional) $8.75 (Please send an additlonal copy of your document if 5 certified copy i requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section ‘ Amendment Section
Division of Corporations Division of Corparations
Clifton Building P.0. Box 6327

2661 Bxecutive Center Circle Tallahassee, Florida 32314

Tallahasses, Florida 32301
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ARTICLES OF NIERGER R )
(Profit Corporations) d ” OEC 28 AM| I:

. . . . . 5 35‘{\ R . OB
The following articles of merger are submitted in accordance with the Flonda{ﬂlgséﬁ‘ﬁﬁ Goipomtion Ay
pursuant to section 607.1105, Florida Statutes. . ‘ SARA \S_SE FrLg rc?ft’),:ﬂ
First: The name and jurisdiction of the surviving corporation:
Name ‘ Jurisdiction Document Number
(I knowny sppliceble)
IMOLA MARKETING AND SERVICES, INC. DELAWARE F24000003743
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number
{{f knows/ applicable)
IMOLA HOLDINGS, INC. FLORIDA P98000084848

Third: The Plan 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 12 4 31 72011 (Bnter a specific date. NOTE: An effctive dats cannot be prior to the date of filing o more
than 90 days ufter merger fllo date.)

Fifth: Adoption of Merger by sarviving corporation - (COMPLETE ONLY ONKE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the surviving corporation on_December 48, 2011,

The Plan of Merger was adopted by the bhoard of directors of the surviving corperation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger Wos adapted by the. shareholders of the merging corporation(s) on December 28, 2011,

The Plan of Merger was adapted by the board of directors of the merging corporation(s) on
and shareholder approval was ot requirad.

(Attach additionul sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of gggpgraﬁoh Signature of an Officer or Typed or Printed Name of Individual & Title
Director

IMOLA MARKETING AND

BERVICES, INC. THOMAS SMITH, PRESLDENT




Severth: SIGNATURKES FOR EACH CORPORATION

N Corporation Signature of an Officer or_ Typed or Printed Name o jvidual & Title
Director

IMOLA HOLDINGS. ING. ZM THOMAS SMITH, PRESYDENT




AGREEMENT AND PLAN OF MERGER

BETWEEN
IMOLA MARKETING AND SERVICES, INC,, a Delaware corporation
AND
IMOLA HOLDINGS, INC., a Florida corporation

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of the 11%
day of October, 2011, by and between IMOLA MARKETING AND SERVICES, INC., a
Delaware corporation (“JMOLA Marketing”), and IMOLA HOLDINGS, INC.. a Florida
corporation (the “IMOLA Holdings™)

WITNESSETH:

WHEREAS, IMOLA Marketing is a corporation organized and existing under the laws
of the State of Delaware, its Certificate of Incorporation having been filed in the Office of the
Secretary of State of the State of Delaware on November 5, 1990; and

WHEREAS, IMOLA Holdings is a corporation organized and existing under the laws of
the State of Florida, its Articles of Incorporation having been filed in the Office of the Secretary
of State of the State of Florida on October 2, 1998; and

WHEREAS, COOPERATIVA CERAMICA D'IMOLA S.C. (“Parent”), a corporate
entity formed and existing wnder the laws of ltaly, is the lawful owner of one hundred percent
(100%}) of the issued and outstanding stock of IMOLA Marketing and of IMOLA Holdings; and

WHEREAS, Parent desires to merge IMOLA Holdings with and into IMOLA
Muarketing, and to have IMOLA Marketing be possessed of all the estate, property, rights,
privileges and franchises of IMOLA Holdings, on the terms and conditions hereinafter set forth
and ir accordance with the applicable provisions of the statutes of the State of Florida and the

state qf Delaware, respectively, which permit such merger;

NOW, THEREFORE, in consideration of the premises and of the
covenants and provisions hereinafter conteined, IMOLA Marketing and IMOLA Holdings, by
their respective Boards of Directors, have agreed and do hereby agree, cach with the other as
follows:

ARTICLE I

IMOLA Holdings and IMOLA Marketing shall be merged inio & single corporation, in
accordance with applicable provisions of the laws of the State of Florida and of the State of
Delaware, by IMOLA Holdings merging with and into IMOLA Marketing, which shall be the

surviving Corporation.

130183354v4 0925665




ARTICLE II

: Upon the merger becoming effective as provided in the applicable laws of the State of
Florida and of the State of Delaware (the time when the merger shall so become effective being
sometimes herein referred to as the “Effective Date of The Merger™), IMOLA Holdings shall be
merged with and into IMOLA Marketing, and the sepamate existence of IMOLA Holdings shall
cease except to the extent provided by the laws of the State of Florida. IMOLA Marketing shall
l;:]t:te surviving corporation and it shall continue 0 be governed by the laws of the State of
ware. ~

ARTICLE Il

The Certificate of Incorparation of IMOLA Marketing shall not be smended in any
respect by reason of this Agreement and Plan of Merger and shall continue as the Certificate of
Incorporation of IMOLA Marketing a3 the surviving corporation. The bylaws of IMOLA
Marketing m effect immediately prior to the Effective Date of The Merger shall continue as the
bylaws of IMOLA Marketing as the surviving corporation, The officers and directars of IMOLA
Marketing holding office immediately prior to the Effective Date of The Merper shall hold their
respective positions as officers and directors of IMOLA Marketing as the surviving corporation.

ARTICLE IV

The manner of convesting the outstanding shares of each of the Constituent Corperations
shall be as follows:

a. Ezch share of common stock of IMOLA Holdings shall, without any
action on the part of the holder thereof, be canceled, retired, and shall cease to exist, and
no consideration or distribution shall be deliverable with respect thereto;

b. Each share of common stock of IMOLA Marketing issued and outstanding
ot and as of the Effective Date of The Merger will remain issued and outstanding;

c. As soon as practical after the Effective Date of The Merger, each holder of
a certificate(s) which, prior thereto, represented outstanding common stock of IMOLA
Holdings shall surrender such cetificate(s) to the Secretary of IMOLA Marketing for
cancellation.

ARTICLEV

IMOLA Marketing, as the surviving corporaiion, sgrecs that it may be served with
process in the State of Florida in any proceeding for enforcement of any obligation of any
constituent corporation of Florida, as well as for enforcement of any obligation of the surviving
corporation ansing from this merger, including any suit or other proceeding to enforce the rights
of any stockholders as detenmined in appraisal proceedings pursuant to the applicable laws of the
State of Florida, and irrevocably appoints the Secretary of State of Florida s ifs agent to accept
service of process in any such suit or proceeding. The Secretary of State of Florida shall mail any
such process to IMOLA Marketing at 8975 Northwest 25® Street, Doral Florida 33172, Attention
Mr. Thomas Smith, President.

130183354v4 0923865




ARTICLE VI

This Agreement and Plan of Merger may be amended or rescinded for any reason at any
time prior to the filing of the Articles of Merger with the Secretaries of State of Delaware and
Florida by the officers or directors of IMOLA Marketing and IMOLA Holdings.

[REMINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN'WITNESS WHEREOQF, IMOLA Holdings and IMOLA Marketing, pursuant to the approval
and authority duly given by resolutions adopted by their respective Boards of Directors have caused

this Plan and Agrecment and Plan of Merger to be executed by an authorized officer of each party
thereto.

FLORIDA CORPORATION:  IMOLA HOLDINGS, INC., 2 Florida corporation

\
\

OMAS SMITH, President

DELAWARE CORPORATION: IMOLA MARKETING AND SERVICES, INC.,
_ aDelaware corporation

1301833 54v4 (925863



CERTIFICATION

i ), st , being the duly
appointed and acting 0 MARKETING AND SERVICES, INC., a corporation
onanized and existing laws of the State of Delaware (the “JMOLA Marketing™),
hereby certify, as such of IMOLA Markcting, that: (2) the Agreement and Plan of

Merger to which this certificate is atached, after having been first duly signed on behalf of said
corporation by an authorized officer of IMOLA Marketing, was duly submitted fo the sole
stockholder of said corporation, at a special meeting of stockholders called and held separately
from the meeting of stockholders of any other corporation, upon waiver of notice signed by the
sole stockbolder, for the purpose of considering and taking action upon said Agreement and Plan
of Merger, (b) shares of stock of IMOLA Marketing were on said datc
issued and outstanding and that the holder of shares voted by bailot in
favor of said Agreement and Plan of Merger and no shares of stock of said corporation were
voted, by ballot or otherwisc, against same; () said affirmative vote representing the total
number of shares of the outstanding capital stock of IMOLA Marketing; and (d) the Agreement
and Plan of Merger was at said meeting duly adopted as the act of the sole stockholder of
IMOLA Marketing, and the duly adopted agreement of said corporation.

WITNESS my hand on behalf of IMOLA MARKETING AND SERVICES, INC,, a
Delaware corporation, on this 11 day of October, 2011.

Name:.ﬂy_ms_éﬁ@__

A
" Being the duly appointed and acﬁngfga:lw o
IMOLA MARKETING AND SERVICES, INC, a
Delaware corporation.

130183354v4 092565
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CERTIFICATION

L , % ?F ﬁ,"zf: Z sz{asl &4% being the duiy
appointed and acting -Secrethry of IMOLA HOLDINGS, INC., a corporation organized and
s M@t the laws of the State of Florida (the “IMOLA Holdings™), bereby certify, as such

f IMOLA Holdings, that: (a} the Agreement and Plan of Merger to which this
certificate is attached, after having been first duly signed on behalf of said corporation by an
anthorized officer of IMOLA Holdings, was duly submitted to the sole stockholder of said
corporation, at a special meeting of stockholders catled and held separately from the meeting of
stockholders of any other corporation, upon waiver of notice signed by the sole stockholder, for
the purpose of considering and taking action upon said Agreement and Plan of Merger; (b)
shares of stock of IMOLA Holdings were on said datc issued and
outstanding and that the holder of shares voted by ballot in favor of said
Agreement and Plan of Merger and no shares of stock of said corporation were voted, by ballot
or otherwise, against same; (c) said affirmative vote representing the total number of shares of
the outstanding capital stock of IMOLA Holdings; and (d) the Agreement and Plan of Merger
was at said meeting duly adopted as the act of the sole stockholder of said IMOLA Holdings, and

the duly adopted agreement of s2id corporation.

WITNESS my hand on behalf of IMOLA HOLDINGS, INC.,, a Florida carporation, on
this 11" day of October, 2011.

By:

Print Name: ﬁﬁ)ms c;m

-

Being the duly appointed and acting
IMOLA HOLDINGS, INC., a Florida corporation,

130183354vd 0925855



