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COVER LETTER

TQ: Registration Section
Division of Corporations

SUBJECT: Stefanini TachTeam, Inc.
Neame of Surviving Farty

Please return all correspondence concerning this matter to:

//ZCM& A Sos,

. Contacl Pargon
S’/(v{a Ll | l-‘l A‘! r -
‘§ FimvCompany
27335 b A ﬂ//é Roge
Address

Southde (4 M1 Y8322

{ City, Stnte and Zip Code

E-rail address: (1o be used for futune annual report natification)

For further information concerning this macter, please call:

%rﬂﬂm_ Soc. w( EHMEFegs—

Neame of Contaet Person Area Code and Daytime Telephone Number

O3 Certified Copy (optional) 38.75

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Cirgle Tallahassee, FL 32314

Tallahassee, FL 32301
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Articles of Merger
For
Florida Profit or Non-Profit Corporation

The following Articles of Merger are submitied to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with &. 607.1108 or 617.0302, Florida
Stnt‘ulf.s

FIRST; The exact name, fonm/eatity type, #nd jurisdiction for each merplng party are as
follows:

Name Jurisdiction Eorm/Entity Type
Stefarinl TechTear, Inc. Delaware Corporation
Stefanini Intemational, Corp. Florida Corporation

SECOND: The exact name, form/entity type, and _;ur:sdlctlon of the surviving party arc
as follows:

Nams Jurisdiction orm/Entity Tyvpe
Stefanini TechTeam, Inc, Delaware - Cor poration

THIRD: The attached plan of merger was approved by each domestic corparation,
limited liability company, partnership and/or litnited partnership that is 3 party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,
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FOURTH: Ths attached plan of merger was approved by each other business entity thar
is a party to the merger in accordance with the applicabls laws of the state, country or
jurisdiction under which such ather business entlry {5 formed, orgenized or incorporated.

FIRTH: If other than the dae of filing, the effective date of the merger, which cannot be
pricr to nor more than 90 days after the date this docoment is filed by the Florida

Department of State: :
: - December 28,2012

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office sddress in its home state, country or jurisdiction is
as follows:

Corporation Trust Center
1209 Ornn_gu St

Wilmington, DE 19801

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Secrctary of Stute es its agent for service of process ina
procesding to enforce any obtigation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that
is a party to the merger the amount, if any, to which they are entitled under 8. 607.1302,
F.8,

217
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EIGHTH; Signeture(s) for Each Party:

Name of Entity/Organization:
Stafanini TechTeam, Inc.

Stefanini International,Corp.

Typed or Printed
Signature(s): Neme of Individual:
w Antonio Moreira , President
" —Antonio Mareira, President

,_—7\ \\‘

Corporations:

General Partnerships:
Florida Limited Partnerships:

Non-Floride Limited Partnerships:

Limited Liability Compenies:
Fees:

Certified Copy {(aptional):

Chairman, Vice Chairman, President or Officer

{f no directors selected, signature of incorporator.)
Signature of & general partner or authorized person
Signatures of all general partners

Signature of & general parmer

Signature of a membar or authorized representative

$35.00 Per Party
$8.75
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EXHIBIT A
A ENT LAN OF MERGE.

This Agreement and Plan of Merger is dated as of December 20 2012 (this “Merger
Agreement”), respecting the merger of Stefanini Internetional, Corp., a Florida corporation with its
principal place of business at 27335 West 11 Mile Road, Southfield, Michigan 48033 (“Stefanini
International™, into Stefanini TechTeam, Inc., 8 Delaware corporation with its principal place of
business at 27335 West 11 Mile Road, Southfield, Michipar 48033 (*Stefanini 'I‘ectham").

RECITALS
A Stefanini TechTeam is the sole sharshalder of Stefanini International.

B, The Board of Directors of Stefanini Intemationsl has: (i) deemed the merger of
Stefanini International into Stefanini TechTeam on the terms set forth in this Merger Agreement
(the “Merger™) to be in the best interests of Stefanini International; (li) approved and adopted this
Merger Agreement and declared it advissble; (iif) vecommended that Stefanini Imernational
spprove this Merger Agteement; and (iv) submitied this Merger Agreement to Stefanini
International for approval and adoptlon.

- C, Stefanini TechTeam has adopted and approved this Merger Agreement and the
Merger in accordance with the provisions of the Delawars Geneval Corporation Law (the
“DGCL") end the Florida Business Corporation Act (the “FBCA”). .

D. The Board of Directors of Siefaginl TechTeam has: (i) approved this Merger
Agreemcnt and declared It advisable; (ii) declared the Merger in accordance with the provisions
of the DGCL and the Florida Corporation Act ta be in the best interests of Stefanini TechTeam;
and (ii1) submitted this Merper Agreement to Stefanini TechTeam's sole stockholder for approval.
All of the issued and owtstanding shares of capital stack of Stefanini TechTeam entitled to vote on
this Merger Agreement have voted to approve and adopt this Merger Agreement,

ARTICLEY,
THE MERGER
Section 1.01 Constituent Corpgrations. The constituent corporations to the Merger are

Stofanini Internations) and Stefanini TechTeam. Stefanini International and Stefanini TechTeam
are sometimes referred to collectively as the “Congtiment Corporations.”

Section 1.02 The Merper. In accordance with the terms of this Merger Agresment, the
FBCA and the DQCL, at the Fffective Time (as defined in Sectlon 1.03), Stefanini International
shall be merged with and into Stefanini TechTeam. As & result of the Mager, Stefanin
International's separate carporate existence ghall cease and Stefanini TechTeam shall continue ss
the surviving corporation of the Merger (the “Surviving Corporation™), and shall contioue to be
governed by the Jaws of the State of Delaware.

Section 1.03 Effactive Time, The Merger shall become effective (the “Effective Time™)

upon: (A) the last to occur of (i} the date and tdme thet a copy of a Certificate of Merger is
submitted to, and duly endorssd “filed” by, the Deleware Secretary of State (the “Delaware
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Certificate of Merger™) and (ii) the date and the time that a copy of Articles of Merger are
submitted to, and duly endorsed *filed” by, the Floride Department of Stete Division of
Corporations (the *Flerida Articles of Merger” and, ¢ollestively with the Delaware Certificate of
Mezger, the “Certificates of Merger); or (B) at such other specific tme as may be set forth in the
Certificates of Merger 3 permittsd by the FBCA and the DGCL.

ARTICLE 11,
ouT ING SHARES AND MEMBERSHIP INTERESTS

Section 2.01 Designation and Owgership of Outstending Shares and Membership

Interests,

(2) The authorized capital stock of Stefanini TechTeam consists of one thousand (1,000}
shares of common stock (tollectively “Stefanini TechTeamn Shares™). As of the date of this
Merger Agreement, there are one hundred (100) Stefanini TechTeam Shares cutstanding, which
are owned of record and beneficially by Stefanini International Holdings Ltd, a privats limited
company incorporated under the laws of Englend & Wales, Between the date of this Merger
Agrecment and the Effective Time, no additional Stefanini TechTeam Shares shall be issued,

(b) Asofthe date of this Merger Apreement, all of the outstending shares of capital stock
of Stefaninl Intemational (the “Stefanini International Shares™ are owmed of record and
beneficially by Stefanini TechTcam. Between the date of this Merger Agreement and the
Effective Time, no additional Stefanini International Shares shall be issued.

ARTICLE IIL.
EFFECT OF THE MERGER

Section 3.01 Centificate of Incorporation; Bvlaws, The Certificate of Incorporation and
Bylaws of Stefanini TechTeam shall continue in full force and effect from and afier the Effective
Time as the Certificate of Incorporation and Bylaws of the Surviving Corporation.

Section 3.02 Stockholders, Directors and Officgrs, The stockholders, directors and
officers of Stefanini TechTeam shall continus from and after the Effective Time of the Merger as
the stockholders, direstors and officers of the Surviving Corporation, and all such officers shall hold
office from and after the Effective Time of the Merger in the same manner as if the Merger had not

Section 3.03 Corporate Orpanization and Existence. Except as otherwise set forth in this
Merger Agreement, the identity existence, company organization, purpeses, powers, objects,
franchises, ptivileges, rights and imnwnities of Stefanini Internatione! shall be merged with and
into Stefanini TechTeam, and Stefanini TechTeam, as the Surviving Corporation, shall be fulty
vested therewith. The separate company existence and company organization of Stefanini
Intemational shall cease as of the Effective Time. As the Surviving Corporation, Stefanini
TechTeam's separate corporate existence, with all ita purposes, objects, rights, privileges, powers,
certificates and franchises, shall continue wnimpaired by the Mearger.

Section 3.04 Rights, Privileges, Ete, At the Effective Time, without other transfer,
Stefanini TechTeam shall succeed to, possess and enjoy all the rights, privileges, immunities,

DET13756502 -2-
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powers and franchises of each of the Constituent Cotporations and all property, real, personal and
mixed, and all debts due to either of the Constituent Corporations on whatever account. All
property, cghts, privileges, immunities, powers and frapchises, and all and every other Interest of
the Constitvert Corporetions, @5 of the Effective Time, shall be the property of Stefanini
TechTeam and the title to any rea! estate vested by deed or otherwise in ejther of the Congtituent
Corporations shall not revert or be in any way impaired by reason. of the Merger; however, all
rights of creditors and all lens upon any property of ejther of the Constituent Corporations shall
be preserved unimpairsd, limited to the property effected by such liens at the Effective Time, and
all debts, liabilities and duties of the Constituent Corporations, respectively, shall thereafter attach
to Stefimini TechTeam and may be enforced against it to the same extent as if such debts,
liabilities, or duties had been incurred or contracted by Stefanini TechTeam.

Section 3.05 Conversion of Securities, At the Effective Time, by virtee of the Merger
and without any further action on the part of Stefanini TechTeam, Stefanini International or the
holders of any of the following securities, the following securitics will be converted in the menner

se1 forth below:
(a) Stefanini Intsrnational Shaves, The Stefanini International Shares which are {ssued

and ocutstanding immediately prior to the Effective Time shall be canceled.

Bection 3.06 Director and Officer Liabilj i i Without limiting the
obligations of the Surviving Corporation otherwise arising by virtue of this Merger Agreement or
arising under applicable law by virtue of the Merger, the Surviving Corporation shall assume the
obligetion of Stefanini International to indemnify, defemd and bold harmiess the prescut and
former directors and officers of Stefanini International in respect of acts or amissions oceurting
prior to the Bffective Time to the extent provided under Stefanini International’s Articles of
Incorporation or Bylaws In effect on the date of the adoption of this Merger Agreement by the
shareholder of Stefanini International. The present and former directors and officers of Stefanini
International shall be deemed third party beneficiaries of the provisions of this Section 3.06 and
shall be entitled to enforce this Section 3.06 to the same extent as it‘ they were signatories to an
agreement containing these provisions.

Section 3.07 Service of Prooass, In accordance with the provisions of the DGCL,
Stefanini TechTeam, as the survivor of the Merger, may be served with process in the State of
Delaware in any proceeding for enforcement of any obligation of Stefanini International as well s
for enforcement of eny obligation of the Surviving Corporation arising from the Merger.

_ ARTICLE IV,
ADOFTION OF MERGER AGREEMENT; ABANDONMENT OF MERGER

Section4.01 Approval and Adoption of the Merger Agveement, In accordance with
Section 607.1103 of the FBCA this Merger Agreerent has been approved by the sole sharelolder of
Stefanini International. In accordance with Section 264 of the DGCL, this Meger Apeement bas
beca approved and declared advisable by the Board of Drrcctors and adopted by the stockhclder of
Stefanini TechTeam.

Section 4.02  Authorization” to_Implement Merper Agreement. Upon approval and
adoption of this Merger Agveement by the Board of Dmctors and stockholder of Stefanini

DETI3756502. .
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TechTewn and the approval of this Merger Agresment by Bomrd of Directors and the sole
shareholdey of Stefanini Intemetional, the officers of Stefanini TechTeam, and the officers of
Stefonini Iuternatonal, respectively, and sach of them acting alone, Is authorized to take all such
further action, and to ¢Xecute, deliver, and appropriately file, all such documents, certificates, and
sgreements as shall be necessary or appropriate to effect the Merger, inctuding but not limited to the
Delaware Certificate of Merger and the Articles of Merger to be filed by Stefanini International.

Section 403 Amendment or Absndonment of Merger, Notwithstanding the approval and
adoption of this Merger Agreement by the Board of Directors and stockholder of Stefanini
TechTeam and the approval of this Merger Agreement by the Board of Directors and sole
sharcholder of Stefanini International, at any time pror to the Effective Time, this Merger
Agreement may be amended or the Merger may be terminated and abandoned if the Board of
Dircotors of Stefanini TechTeam and the Board of Directors of Stefanini International deem it
advisable to amead the Merger Agreement or terminate and abandon the Merger. No amendment
of this Merger Agreement shall be made without the unanimous approval of the stockholder of
Stefanini TechTeam and the sole sharcholder of Stefanini Imtarnational. If the Merger Agreement
is amended or the Merger is terminated and ebandoned in accordance with this Section 4.03, (i) the
Presidentjof Stefanini TechTeamn and the President of Stefanini International may take all such
actions as are necessary or appropriate to implement any such amendment ot 1o terminete abarxlon
the Merger and the Board of Directors of Stefimini TechTeam and the Board of Directors of
Stefanini International shall be notified of such amendment or termination and abendorament, (i) if
the Merger Agreement is amended it shall continue in full force and effect as amended and (1) if the
Merger is terminated and abandoned this Merger Agreement xmmadmtely and aummatmally shall
become null and void.

ARTICLEY.
MISCELLANEOUS

Section 5.01 Amendment. This Merger Agreement may be amended ooly by further
action of the Board of Directors of Stefanini International and the Board of Directors of Stefanini
TechTeam as provided inn Section 4.03.

Section 5.02 Governing Law, This Merger Agreement ghall be governed by the laws of
the State of Delaware and ths State of Florida as applicable, without yegard to choice of law
principles that would require the application of the laws of any other jurisdiction, '

Section 5.03 Descriptive Headings. The descriptive Section and Paragraph headings
contained in this Merger Agreement are for convenience only and shall not control o affect the
meaning or construction of any provision of this Merger Agreement.

Section 5.04 Expenses, All costs and expenses related to the Plan and the Mexger shall be
paid by the Surviving Corporation.

[Signatures on succesding page]
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IN WITNESS WHEREOP , this Merger Agrsernent has been executed by the duly authorized
representatives of Stefanini TechTeam and Stefaninl Intemational, respectively, as of the day and
yedr first above writtan,

Stefanini Infernational, CB:.

By: a\)\kgt: " _——

PrintName: /Amtonic Mordjra

Title: President

Stefanini TechTea, Inc.

amey/ Antenio Mw&m

Title: President

Signatura Page io Agreemens and Plan of Merger ~ Stefanini YechTeam, Ing, and Stefanini International, Corp,
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