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i ARTICLES OF MERGER

{Profit Corporations)

P.@22/85

The following atticles of merger are submined in accordance with the Florida Buginess Cotporation Act,

pursuant 1 seetion 6071105, B.8.

First: The name and junsdiction of the survivipe corporation:

Nime adiction . Docugent Nugghce

: - I kmown! wpplicahic)

Del Copez USA, Inc. Illinoin

Second: The name andjurisdicﬁan of each pergigg corporation:
Nzmes - Jugisdicton Docuznent Nymber
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Third: The Plac of Merger is attached, >
Faurth: The merger shall become effsctive on the date the Articles of Merger are'ﬂlzd with the Florida
Department of State, A :
8) 1N / { (Enter a spacific dam. NOTE: An sffective dats carmot be prior to the date of fillng ormara
) than 90 days in the future.)

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the surviving =orporation on Irhe 15 2004

The Plan of Merger was adopted by the board of directors of the surviving corporation an

.. urd shareholder approval was not requized.

Sixth: Adoption of Merger by mergipg covparation(s) (COMPLETE ONLY ONE SYATEMENT)
Th= Plan of Merger was adopted by the shareholders of the Lrerging sotporation(s) On e, 1S, 20n4

The Plan of Marger was adepted by the board of directors bf the merging corporadon(s) on

(Ariach addirional sheets if necassary)

end sharebolder approval was 1ot required.
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Seventh: SIGNATURES FOR EACH CORPORATION

Name pf Corporation Signaturs Typed or Printed Name of Individual & Title
7
Del canc: OSA, Tnos. dot h';/{‘é"a““" Enzo Domsld Mularoni, President
Del Conca USA, Inec. __ﬂ(gﬁ_-’ Boze Domald Mulareni, Rresident
—ta #Torita Coxporati

ou} /
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PLAN OF MERGER

The Plan of Merger for merging Del Conca USA, Inc., 2 Florida corporation, with and into Del
Conca USA, Inc, an Nlineis corporation, is as follows:

1.De}] Conca USA, Inc., zn linois corporation, and Del Cenea USA, Inc., 2 Florida corporation,
shall, pursuant to the provisions of the Florida Business Corporation Act and the Business
Cozporation Act of the State of Illinois, be merged as a single corporation. Following the merger,
Del Conca USA, Inc., an Tlinais corporation, shell continue to exist as the surviving comporation,
under its present name, pursuant to the provisions of the Business Corporation Act of the State of
Tlinols, and the geparate existence of Del Conca USA, Inc., 2 Flonida coarporation, shall cease, in
accordance with the provisions of the Florida Business Corporation Act. Del Conca USA, Inc,,
an Tlinoig corporation, is sometimes hereinafter referred to as the “surviving corporation” and
Del Conca USA, Inc., a Florida corporation, is sometimes hereinafter referred to a5 the

"tenminating corporation.”

2. The certificate of incorporation of Del Conca USA, Inc., an Illinois
corporation, as of the effective date of the merger, shall be the certificats of incorporation of the
surviving corporation and shall continue in foll force and effect, unless and vat] amended and
changed in the marmer prescribed by the provisions of the Business Corporation Act of the State
of THinois.

3.The by-laws of Del Conca USA, Inc., 2n fineis corporation, a8 of the
effective date of the merger, shall be the by-laws of the surviving corporation, and shall continue
in firl] force and effect, wntil changed, altered or apuended as therein provided and in the manmer
prescribed by the provisions of the Business Corporation Act of the State of Hlinois.

4.The directors and officers in office of Del Conca USA, Inc., an Minois
corporation, as of the effective date of the merger shall continue to be the members of the board
. of directors and the officers of the surviving corporatior, 2ll of whom ghall hold their
dixectorships and offices until the election and qualification of their respective successors or until
their ténure iz otherwise terminated in accordance with the by-laws of the surviving corperation.

§.The issued and outstanding shares of the terminating corporation shall be
cancelled, as of the effective dare of the merger, and shall ot be converted into or exchanged for
any shares of the surviving corporation, The issued and outstanding sheres of the surviving
corparation shall not be converted or exchanges in any manner, but sach said share, ag of the
aeffactive date of the merger, shall continue 0 be and rapresent one jssued and outstanding share
of the sizviving corpdration.

6. This Plan of Merger shall be submitted to the shareholders of the
terminating corporation and the sharehiolders of the surviving carporation for their approval or
rejection in the manner preseribed by the provisions of the Florida Business Corporation Act and
the Business Corporation Act of the State of Hlineis.
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7.In the event this Plan of Merger is approved by the respective shareholders
ofthe surviving corporation and the terminating corporation in the manner prescnbed by the
Florida Business Corporation Act and of the Business Caxporation Act of the Stare of Ilinois, the
lerminating coxporation znd the surviving corporation will cause to be executed and filed and/or
recorded any document or docurnegts prescribed by the Jaws of the State of Plorida and the State
of Ilinois, and will cause to be performed a]] nccessary acts to effectuate the merger.

8.The board of directors and the officers of the surviving corporation and
tsrminating corporation, respectively, shall do any and all acts and things and make, execute,
deliver, file and/or record any and all instriments, papers and documents which may be or
become necessary, proper o convenient to cary out or put into effect the provisions of this Plan
of Merger.

8.The merger ghall be effective on the date specified in the Florida Business Corporation Act and
the Business Corporation Act of the State of lllinois.
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