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ARTICLES OF MERGER
OF

SCHILLER LATIN AMERICA, INC.
& Florida corporation

INTO

SCHILLER AMERICA, INC,
a Florida corporation

The following Articles of Merger are submilted in accordance with the Florida Business
Corporation Act (the “Act”™), pursuant to Section 607:1105, F.S.

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH.

MIADOCS 115530264

The name and jurisdiction of the surviving corperation is: Schiller
America, Ine., a Florida corporation (the “Swrviving Corporatien’),

The name and jurisdiction of the merging corporation is: Schiller Latin
America, Inc., a Florida corporation {the “Merged Corporation™).

The Plan of Merger (the “Plan”) is attached hercto as Exhibit A,

The merger shall become effective on the date these Articles of Merger are
tiled with the Florida Department of State,

The Plan was approved and adopted by the board of directors and the
stockholders of the Surviving Corporation as of Qctober i, 2015, in
accordance with the requirements of Section 607.1101 of the Act.

The Plan was approved and adopted by the board of directors and the

stockholders of the Merged Corporation as of October 1, 2015, in
accordance with the requirements of Section 6071101 of the Act.

H15000235666 3
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The undersigned officers of the Surviving Corporation and the Merged Corporation

declare that the facts herein stated are true as of October 1, 2015, _
PoBO0ODI 5 AT

SCHILLER AMERICA, INC.

By: %Lnd{;‘

Name:  ° LiNTDA  CARTA

SCHILLER LATIN AMERICA, TNC. P/ 7\'0000 7’22 7 5

22> g )
T &.?/_g :'//\

By: 67
Name: _F /M CES e (e Ar]
Title: CE8
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EXHIBIT A

PLAN OF MIKRGER

This Plan of Merger (this "Plan of Merger™), dated as of Ocluber 1, 2015, is cntered into
by and between SCHILLER LATIN AMERICA, INC., a Florida corporation (the "Merged
Company"), and SCHILLER AMERICA, INC., a Florida corporation {the "Surviving
Company™). The Merged Company and the Surviving Company are hereinafler sometimes
referred to as the "Constituent Corporations.”

WITNESSETH:

WHEREAS, the sharcholders and the dircctors of the Merged Company and the
Surviving Company have determined thai it would be in the best interest of each such company,
for the Merged Company to merge with and into the Surviving Company.

NOW THEREFORE, in cousideration of the mutual covenants and agreements set forth
herein, the parties hereto hercby agree as follows;

1. Merger, The Merged Company shall merge with and into the Surviving Company
fthe "Merger") in accordance with the terms and conditions of this Plan of Merger and the
provisions of Scction 607.1101 of the Florida Business Corporation Act (the "Act”"). The
Surviving Company shail be the surviving corporation.

2. Cffective Date. The Merger shall become effective an the date the Articles of
Merger {as dJefined below) are filed with the Department of State of the State of Florida (the
"Effective Date").

”

3. Cffect of Merper. Upon the Effective Date: (a) the Merged Company and the
Surviving Company shall become a single corporation, and the separate corporate existence of
the Merged Company shali cease; (b) the Surviving Company shail succeed io and possess all of
the rights, privileges, powers and immunities of the Merged Company which, together with all of
the assets, propertics, business, patents, trademarks, and goodwil! of the Merged Company, of
every type and description wherever located, shall vest in the Surviving Company without
further act or deed; (¢) all rights of creditors and al! liens upon any property of the Constituent
Corporations shall rcmain unimpaired; and (d) the Surviving Company shall assumc the
obligations of the Merged Company.

4, Articles of Incorporalion, By-laws, Officers and Directors of Surviving Company.

4.1 Upon the Effective Date: (a) except as provided in Section 4.2 below, the
articles of incorporation of the Surviving Company shall remain and continue as the articles of
tneorperalion of the Surviving Company until amended in the manner provided by law; (b) the
by-laws of the Surviving Company shall remain and continue as the by-laws of the Surviving

3.
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Company until amended in the manner provided by law; and (¢) the officers and divectors of the
Surviving Company shall be as [ollows:

Linda Carota— Prestdent
Francesco lacona - CEQ f General Manager
Vangssa Rojas — Secretary & Treasurer / Direclor

4.2 Article I of the articles of incorporalion of the Surviving Company shall be
amended to change the nume of the corporation to “Schiller Americas, Inc.”

3, Conversien of Shares.

5. Upon the Effactive Date, (a) each share of the common stock of the
Merged Company, issued in the name of the Surviving Company, shall be cancelled, (b) the
shares of the Merged Company’s common stock, issued in the name of Francesco lacona, shall
be converted into 200 shares of the Surviving Company’s common stock, and (¢) the shares of
the Surviving Company’s common stock, issucd in the name of Schiller AG, shall be converted
into 800 shares of the Surviving Company’s common stock, in each case withoul any action on
the part of the holders thercof,

52 Upon the Effective Date, all shares of common stock of the Surviving
Company issued and outstanding immediately prior o the Effective Date, shall remain issued
and outstanding.

6. Supplemental Action. If at any time after the Effective Date, the Surviving
Company shall determine that any further conveyances, agrecments, documents, instruments,
and assurances or any further action is necessary or desirable to carry out the provisions of this
Plan of Merger, the appropriate officers of the Surviving Company or the Merged Company, as
the casc may be, whether past or remaining in office, shall execute and deliver any and all proper
conveymees, agreements, documents, instruments, and assurances and perform all necessary or
proper acts to carry oul the provisions of this Plan of Merger.

7. Filing with the Florida Sccretary of State. Effective October 1, 20135, the
Surviving Campany and thc Merged Compuny shall cause their respective officers to exceute the
Articles of Merger in the form attached 10 this Plan of Merger (the "Articles of Merger"); and
upon their execution of the Articles of Merger, this Plan of Merger shall become an exhibit to the
Anicles of Merger und shall be deemed incorporated by reference into the Asticles of Merger as
if fully set forth therein. Thereafter, the Articles of Merger shall be delivered for filing with the
Department of Stale of the State of Flonda,

8. Goveming Law. This Plan of Merger shall be govemed and construed in
accordance with the laws of the State of Florida.

4.
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‘This Plan of Merger may be executed in any number of

counterparts, each of which when so executed shall constitute an original copy hereof, but all of
which together shall be considered but one in the sume document. Fax or efectronic signatures

on this document shall have the same force and effect as original signatures.

10. IN WITNESS WHEREOQF, the parties have exccuted this Plan of Merger on the
date first above writien,

MIADOCS 11533376 4

THE MERGED COMPANY:

SCHILLER LATIN AMERICA, INC,

By:
Name: FAAN L ESco /e o8
Title; D

THE SURVIVING COMPANY:

SCHILLER AMERICA, INC,

~ 3
Sl L
By: S eotas

Name: A4 Ao TR

Title: _TPRE<IITDEALT

.5-
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