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December 12, 2006 R

FLORIDA DEPARTMENT OF STATE
Division of Corporations

MYRET LLC
ONE SOUTHEAST THIRD AVENUE, SUITE 1440
MIAMI, FL 323131 :

SUBJECT: MYRET LLC
REF: L06000098571

Wa racelved your electronlcally transmitted document. Bowever, the
document hae not been filed. Please make tha followlng corrections and
refax the completa document, including the alactreonic filing cover sheet.

Dua to tranemissjion problems, your faxed document or coversheet is
illegible or incomplete. Please refax tha document and tover sheet to
this office for procassing.

Please return your document, along with a copy of this letter, within 60
days or your filing will be c¢onksidered abandonad.

If you have any questions concerning the filing of your documant, pleage
call (B50) 245-6067.

Neysa Culligan FAX Aud. §: E0D6000292160
Document Specialiat Letter Number: 406A00DT0E68

P.O BOX 6327 - Tallahassee, Flonda 32314

12/12/2008 TUE ¢9:56 [TX/RX NO e578) Qoo1
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=
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@ 003/007
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Pursuant to the provisions of Section 607.1109 and 608.4382 of the Florida Statutes, the

undersigned hereby certify that:

FIRST: The name, street address of its principal office, jurisdictior. and entity type for
each merging party are as follows;

Ttus, Inc. Florida
One SE Third Avenue, Suite 1440

Miami, FL. 33131

Florida Doc. No. V65346

Profit corporation

Myret LLC Florida
One SE Third Avenue, Suite 1440

Miami, FL 33131

Florida Doc¢. No. LO6000098571

Limited Liability Corpany

is:

Myret LLC Florida
One SE Third Avenue, Suite 1440
Miami, FL 33131

Limited Liabili iy Company

THIRD: The attached plan of Merger meets the requirement of sections 607.1103 and
608.438, Florida Statutes, and was approved by parties to the merger in acc >rdance with
Chapters 607 and 608, Florida Statutes.

FOURTH: The merger is permitted under the laws of the State of i'lorida and is not

prohibited by the Bylaws, Articles of Incorporation, Operating Agreement i1 Articles of
Organization of either party to the merger.

FIFTH: The Merger shall become effective as of the date the Articles of Merger are
filed with the Florida Department of State (the “Effective Date™).

MIAM] dh%2a (ZK)

SECOND: The name, street address, jurisdiction and entity type oi"the surviving entity
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IN WITNESS WHEREOF, these Articles of Merger have been exe :uted on behalf of the
each of the parties hereto by their respective authorized representatives as wf December _// |
2006.

ITUS, INC., a Florida ot: tion

By: / A5

Giorgio Rybim, Presidént

MYRETLLC, aFl it 2d liability company

By: /{/b) '

Giorgio Rupni, §ole)ﬂicmb:r

MIAMI 699524 (2K} "2"'
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AGREEMENT AND PLAN OF MERGER
OF
ITUS, INC.
AND
MYRET LLC

This Agreement and Plan of Merger dated as of December 11, 2006, is made by
and between ITUS, INC,, a corporation organized and existing under the 1zws of the State of
Florida (the “Corporation”), and MYRET LLC, & limited liability company organized and
existing under the laws of the State of Florida (the “Company” or the “Sur iving Company™).

RECITALS

WHEREAS, Giorgio Rubini directly and indirectly owns 1( )% of the issued and
outstanding common stock (the “Stock”) of the Corporation and alse owns 100% of the
membership interests in the Company; and '

WHEREAS, Giorgio Rubini deems it in his best interest to 'nerge the Corporation
with and into the Company (the “Merger”™) and, incident to the Merger, all »f the Stock of the
Corporation shall be cancelled. Each of the partics hereto wishes to set for:h in this Agreement
and Plan of Merger the terms and conditions of the Merger, the mode of ca Tving the Merger into
effect, the manner and basis of transferring all assets and properties of eves v deseription and
wherever located of the Corporation and its rights, privileges, immunities, yowers, franchises and
authority, public as well as private, and such other terms and conditions as may be required or
desired and permitted. The Directors of the Corporation and Member of ths Company deem the
Merger desirable and in the best interests of the shareholder or member, as the case may be, and
each Director and Mcmber has, by unanimous consent in writing, adopted and approved this
Agreement and Plan of Merger, and directed that this Agreement and Plan »f Merger be
submitted to its members for their approval.

AGREEMENT

In consideration of the mutual covenants set forth in this Agresment and Plan of
Merger, the parties agree as follows:

1. On the Effective Date (as defined in paragraph 5 bel»w), in accordance
with the provisions of this Agreement and Plan of Merger and the provisios of the Florida
Limited Liability Company Act and the General Business Corporation Act. the Cororation shall
be merged with and into the Company, which shall be the Surviving Company, and the separate
existence of the Corporation shall cease. The Company, as the Surviving (..ompany, shall
possess and retain every interest in all assets and propertics of every descrintion and wherever
located of the Corporation. The rights, privileges, immunities, powers, franchises and authority,

public as well as private, of the Corporation shall be vested in the Survivin ; Company without
further act. All obligations due to the Corporation shall be vested in the Sirviving Company

MIAM! BY0R93 (2K) -1-
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without further act. The Surviving Company shall be liable for all of the oligations of the
Corporation existing as of the Effective Date,

2. The Arucles of Organization of the Company as in effect on the Effective
Date shall remain in effect and be the Articles of Organization of the Survi /ing Company.

3. The Limited Liability Company Agrcement of the C »mpany as in effect
on the Effective Date shall remain in effect and be the Limited Liability Cempany Agreement of
the Surviving Company.

4. On the Effective Date, by virtue of the Merger and without any further act
all corporate interests in the Corporation shall be cancelled.

5. The Merger shall become effective on the day that tte Articles of Merger
for the Merger have been filed with the Secretary of State of Florida (the “}ffective Date™).

6. The authorized officers of the Corporation and authcrized agent of the
Surviving Company, respectively, are empowered, and directed to do any #nd all acts and things,
and to make, execute, deliver, file, and/or record any and all instruments, papers, and documents
which shall be or become necessary, proper, or convenient to carry out or fut into effect any of
the provisions of this Agreement and Plan of Merger or of the Merger.

8. The name and address of the member of the Survivir g Company is:
Giorgio Rubini
Vials Filippetti, 33—20122
Milano, Italy

[Signatures on next page)

MIAMI GEIEY (IK) ‘2‘
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N WITNESS WHEREQF, the Corporation and the Compan' have caused this
Agresr m!and Plan of Merger 1o he signed in thefr names by their respectiv & anthorized officers

asof il dayand year first above wriften.
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