Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

pages of the document.

(((H13000240199 3)))

A

AV R

H130002401993ABCS

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page, Doing

so will generate another cover sheet,

(850)617-6380

: NATIONAL CORPORATE RESEARCH, LTD,
+ 120000000088
(800)221-0102

(800)944-6607

To:
| bivision of Corporations '
: Fax Number
From:
Account Name
Account Number
. Phone
® , F., Fax Number
3 v e
...P--
by o r’%

“ *jgnter_;he emall address for this business entity te be used for future

annpal report mailings.

Enter only cne email address please.*»

éff gc =) L Address:
u o
o © i

=

MERGER OR SHARE EXCHANGE
Panache Beverage, Inc.

Certificate of Status 0
[Eiertlﬁed Copy 1
[Page Count o D
Estimated Charge - $78.75

Electronic Filing Menu

https://efile.sunbiz.org/scripts/efilcovr.exe

[P

Corporate Filing Menu

Help

»
*

L1

10/25/2013

g Hd 62120 EL

(3714

3°02: 7F F.O%IA/011
O




From: : 10/29/2013 02:24  #573 P.002/011

(((H13000240199 3)))

ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607,1105, Florida Statutes,

First: The name and jurisdiction of the survivipg corporation:

Name Jurisdiction Document Number
fknow applicable)
Panache Baverags, Inc. Delaware

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)
Panache Beverage, Inc. Florlda £05000000281

Third; The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Artmlcs of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An effective date cannot be peior to the date of filing or more
than 90 days after merger file date.)

a

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT) —y
The Plan of Merger was adopted by the shareholders of the surviving corporation on ____October 222013

o o
The Plan of Merger was adopted by the board of directors of the surviving corporation on fad X! T
and sharcholder approval was not required, :J; o o
o Ei (Vs f—

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT) E-”
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on ptember 6 201.&c

’I'he Plan of Merger was adopted by the board of directors of the merging corporation(s} on
and sharcholder approval was not required.

(Artach additional sheets if necessary)
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Seventh; SIGNATURES FOR EACH CORPORATION

Names of Corporation Signature of an Qfficer or Typed or Printed Name of Individual & Title
Director
Panache Beverage, Inc. 4 " : James Dale, CEO
rd 0
. S /
Panache Beverage, Inc. { [~ James Dale, CEQ
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated October 29, 2013 (the
"Agreement™), is between PANACHE BEVERAGE INC, a Florida corporation ("Panache™), and
PANACHE BEVERAGE INC, {the "Company"), a Delaware corporation and a wholly-owned
subsidiary of Panache. Panache and the Company are sometimes hereinafter collectively
referred to as the "Constituent Corporations.”

RECITALS

WHEREAS, Panache is a corporation organized and existing under the laws of the State
of Florida, and, as of the date hereof, has 27,055,091 shares of common stock, $0.001 par value
per share, issued and outstanding ("Panache Common Stock"); and

WHEREAS, the Company is a corporation organized and existing under the laws of the
State of Delaware, and, as of the date hereof, has 100 shares of common stock, par value $0.001
per share, issued and outstanding ("Company Common Stock™), all of which are held by
Panache; and

WHEREAS, the respective Boards of Directors of Panache and the Company have
adopted and approved, as the case may be, this Agreement, which is the plan of merger for
purposes of the Florida Business Corporation Act and the agreement of merger for purposes of
the Delaware General Corporation Law, and the transactions contemplated by this Agreement,
including the Merger {(as hereinafter defined); and

WHEREAS, the Board of Directors of Panache has determined that for the purpose of
effecting the reincorporation of Panache into the State of Delaware, this Agreement and the
transactions contemplated by this Agreement, including the Merger, are advisable and in the best
interests of Panache and its shareholders, and the sole Director of the Company has determined
that this Agreement and the transactions contemplated by this Agreement, including the Merger,
are advisable and in the best interests of the Company and its sole stockholder; and

WHEREAS, the respective Boards of Directors of Panache and the Company have
determined to recommend this Agreement and the Merger to their respective sharcholders and
stockholder, as the case may be.

NOW THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, Panache and the Company hereby agree, subject to the terms and conditions hereinafter
set forth, as follows:

ARTICLE 1
MERGER

1.1.  Merger. In accordance with the provisions of this Agreement, the Delaware

General Corporation Law and the Florida Business Corporation Act, Panache shall be merged
with and into the Company (the "Merger"), whereupon the separate existence of Panache shall
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ceasc and.the Company shall be, and is hercinafter sometimes referred to as, the "Surviving
Corporation,

}.2. Filing and Effectiveness. The Merger shall become effective, upon the filing of
(i) the certificate of merger with the Secretary of State of the State of Delaware and (ii) the
articles of merger with the Secretary of State of the State of Florida, unless another date and time
is set forth in the certificate of merger and the articles of merger. The date and time when the
Merger shall become effective is referred to herein as the "Effective Date of the Merger."

1.3. Effect of the Merger.

(a) On the Effective Date of the Merger, the Merger shall have the effects set
forth in the applicable provisions of the Delaware General Corporation Law and the
Florida Business Corporation Act and the Constituent Corporations shall become a single
corporation, which shall be the Company, and the separate existence of Panache shall
cease except to the extent provided by the laws of the States of Florida and Delaware.
The Company shall thereupon and thereafter possess all the rights, privileges, immunities
and franchises, of both a public and private nature, of each of the Constituent
Corporations; and all property, real, personal and mixed, and all debts due on whatever
account, including subscriptions to shares, and all other choices in action, and all and
every other interest of, or belonging to, or due to each of the Constituent Corporations,
shall be taken and deemed to be vested in the Company without further act or deed; and
the title to all real estate, or any interest therein, vested in either of the Constituent
Corporations shall not revert or be in any way impaired by reason of the Merger. The
Company shall thenceforth be responsible and liable for all of the liabilities and
obligations of each of the Constituent Corporations and any existing claim, action or
proceeding pending by or against either of the Constituent Corporations may be
prosecuted to judgment as if the Merger had not occurred, or the Surviving Corporation
may be substituted in such claim, action or proceeding, and neither the rights of creditors
nor any liens upon the property of either of the Constituent Corporations shall be
impaired by the Merger.

(b) On the Effective Date, each empioyee benefit plan, incentive
compensation plan, stock purchase plan, stock option agreement and other similar plans
and agreements to which Panache is then a party shall be automatically assumed by, and
continue to be the plan of, the Company, without further action by Panache or the
Company or any other party thereto. To the extent any employee benefit plan, incentive
compensation plan, stock option agreement or other similar plan provides for the issuance
or purchase of, or otherwise relates to, Panache Common Stock, after the Effective Date
of the Merger, such plan or agreement shall be deemed to provide for the issuance or
purchase of, or otherwise relate to, Company Common Stock.

(©) As necessary, following the Effective Date of the Merger, the Company

shall apply for new qualifications to conduct business (including as a foreign
corporation), licenses, permits and similar authorizations on its behalf and in its own
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name in connection with the Merger and to reflect the fact that it is a Delaware
corporation.

(d) Without limiting the generality of the foregoing, and subject thereto and to
any other applicable laws, at the Effective Date of the Merger, all the properties, rights,
privileges, powers and franchises of Panache shall vest in the Surviving Corporation, and,
subject to the terms of this Agreement, all debts, liabilities, restrictions, disabilities and
duties of Panache shall become the debts, liabilities, restrictions, disabilities and duties of
the Surviving Corporation.

(&)  The Merger is intended to be a tax-free plan or reorganization within the
meaning of Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as amended.

ARTICLE 11
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1.  Certificate of Incorporation. The Certificate of Incorporation of the Company in
effect immediately prior to the Effective Date of the Merger shall be, as of the Effective Date of
the Merger, the Certificate of Incorporation of the Surviving Corporation until duly amended in
accordance with the provisions thereof and applicable law,

2.2. Bylaws. The Bylaws of the Company in effect immediately prior to the Effective
Date of the Merger shall be, as of the Effective Date of the Merger, the Bylaws of the Surviving
Corporation until duly amended in accordance with the provisions thereof and applicable law.

2.3.  Directors and Officers. The directors and officers of the Surviving Corporation as
of the Effective Date of the Merger shall be the same as the directors and officers of Panache
immediately prior to the Effective Date of the Merger.

ARTICLE 111
MANNER OF CONVERSION OF SHARES

3.1. Panache Common Stock. Upon the Effective Date of the Merger, each share of
Panache Common Stock {(excluding shares held by shareholders who perfect their dissenters'
rights of appraisal as provided in Section 3.3 of this Agreement) that is issued and outstanding
immediately prior thereto shall, by virtue of the Merger and without any action by the
Constituent Corporations, the holder of such shares or any other person, be converted into the
right to receive one fully paid and nonassessable share of Company Common Stock (the "Merger
Consideration”). As of the Effective Date of the Merger, all shares of Panache Common Stock
shall no longer be outstanding and shall autornatically be cancelled and retired and shall cease to
exist and each certificate that previously represented such shares of Panache Common Stock
shall thereafter represent the Merger Consideration for all such shares. No fractional shares of
the Common Stock will be issued in connection with the Merger.

3.2  Panache Convertible Securities. All outstanding and unexercised portions of all
options, warrants and securities exercisable or convertible by their terms into Panache Common
Stock (including convertible promissory notes), whether vested or unvested, which are

3
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outstanding immediately prior to the Effective Date (each, a “Panache Cenvertible Security™)
shall be assumed by the Caompany and shall be deemed to constitute an option, warrant or
convertible security, as the case may be, to acquire the same number of shares of Company
Common Stock as the holder of such Panache Convertible Security would have been entitled to
receive had such holder exercised or converted such Panache Convertible Security in fuli
immediately prior to the Effective Date (not taking into account whether such Panache
Convertible Security was in fact exercisable or convertible at such time), at the same exercise
price per share, and shall, to the extent permitted by law and otherwise reasonably practicable,
have the same term, exercisability, vesting schedule, status and all other material terms and
conditions (continuous employment with Panache will be credited to an optionee for purposes of
determining the vesting of the number of shares of the Company Common Stock subject to
exercise under an assumed option at the Effective Date). As soon as practicable after the
Effective Date, the Company shall deliver to each holder of a Panache Convertible Security an
option, warrant or convertible security, as the case may be, in the Company, and shall take all
steps to ensure that a sufficient number of shares of Company Common Stock is reserved for the
exercise of such Panache Convertible Security for each share of Company Common Stock so
reserved as of the Effective Date.

3.3. Dissenting Shareholders. Any holder of shares of Panache Common Stock who
perfects his or her dissenters' rights of appraisal in accordance with and as contemplated by
Section 607.1302 of the Florida Business Corporation Act shall be entitled to receive the value
of such shares in cash as determined pursuant to Sections 607.1320 through 607.1333 of the
Florida Business Corporation Act; provided, however, that no such payment shall be made to any
dissenting shareholder unless and until such dissenting shareholder has complied with the
applicable provisions of the Florida Business Corporation Act, and surrendered to the Surviving
Corporation the certificate or certificates representing the shares for which payment is being
made. In the event that after the Effective Date of the Merger a dissenting shareholder of
Panache fails to perfect, or effectively withdraws or loses, his or her right to appraisal and of
payment for his or her shares, such dissenting shareholder shall be entitled to receive the Merger
Consideration in accordance with Section 3.1 upon surrender of the certificate or certificates
representing the shares of Panache Common Stock held by such shareholder.

3.4, The Company Common Stock. Upon the Effective Date of the Merger, each
share of Company Common Stock issued and outstanding immediately prior thereto shall, by
virtue of the Merger and without any action by the Constituent Corporations, the holder of such
shares or any other person, be cancelled without compensation therefor and returned to the status
of authorized but unissued shares.

3.5. Exchange of Certifjcates.

(8) After the Effective Date of the Merger, each holder of an outstanding
certificate representing Panache Common Stock (excluding holders of certificates who
perfect their dissenters’ rights of appraisal as provided in Section 3.3 of this Agreement)
may, at such holder's option, surrender the same for cancellation to such entity as the
Surviving Corporation so designates as exchange agent (the "Exchange Agent"), and each
such holder shall be entitled to receive in exchange therefor a certificate or certificates
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representing the Merger Consideration. Until so surrendered, each outstanding certificate
theretofore representing Panache Common Stock shall be deemed for all purposes to
represent the Merger Consideration and the associated rights.

(b) The registered owners of Panache Common Stock on the books and records
of Panache immediately prior to the Effective Date of the Merger (excluding registered
owners who perfect their dissenters' rights of appraisal as provided in Section 3.3 of this
Agreement) shall be the registered owners of Company Common Stock on the books and
records of Company immediately after the Effective Date of the Merger, and the holders
of shares of Panache Common Stock, until such certificates shall have been surrendered
for transfer or conversion or ctherwise accounted for by the Surviving Corporation, shall
be entitled to exercise any voting and other rights with respect to, and receive dividends
and other distributions upon, the shares of Company Common Stock that the holders of
Panache Common Stock would be entitled to receive pursuant to the Merger.

() Each certificate representing Company Common Stock so issued in the
Metrger shall bear the same legends, if any, with respect to the restrictions on transfer that
appeared on the certificates representing Panache Common Stock so converted and given
in exchange therefor, unless otherwise determined by the Board of Directors of the
Surviving Corporation in compliance with applicable laws.

(d) If any certificate representing shares of Company Common Stock is to be
issued in a name other than the name in which the certificate surrendered in exchange
therefor is registered, the following conditions must be satisfied before the issuance
thereof: (i) the certificate so surrendered shall be properly endorsed and otherwise in
proper form for transfer; (ii) such transfer shall otherwise be proper; and (iii) the person
requesting such transfer shall pay to the Exchange Agent any transfer or other taxes
payable by reason of issuance of such new certificate in a name other than the name of
the registered holder of the certificate surrendered or shall establish to the satisfaction of
the Surviving Corporation that such tax has been paid or is not payable.

ARTICLE IV
GENERAL PROVISIONS

4.1. Covenants of Panache. Panache covenants and agrees that it will on or before
the Effective Date of the Merger takes all such other actions as may be required by the Delaware
General Corporation Law and the Florida Business Corporation Act to effect the Merger.

4.2. Covenants ofthe Company. The Company covenants and agrees that it will on or
before the Effective Date of the Merger:

(a) take such action as may be required to qualify to do business as a
foreign corparation in the states in which Panache is qualified te do business immediately
before the Effective Date of the Merger and in connection therewith irrevocably appoint
an agent for service of process as required under the applicable provisions of the relevant
state laws;
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(o)) take all such other actions as may be required by the Delaware General
Corporation Law and the Florida Business Corporation Act to effect the Merger.

4.3. Conditions to the Obligations of the Constituent Corporations_to Effect the
Merger. The respective obligation of each Constituent Corporation to effect the Merger shall

be subject to the satisfaction at or prior to the Effective Date of the Merger of the following
conditions:

(a) The Agreement shall have been approved by a majority of the outstanding
shares of Panache Common Stock entitled to vote on the Agreement, and the Agreement
shall have been adopted by the affirmative vote of a majority of the outstanding shares of
Company Common Stock entitled to vote on the Agreement.

b) No statute, rule, regulation, executive order, decree, ruling, injunction or
other order (whether temporary, preliminary or permanent) shall have been enacted,
entered, promulgated or enforced by any court or governmental authority of competent
jurisdiction which prohibits, restrains, enjoins or restricts the consummation of the
Merger; provided, however that the Constituent Corporations shall use their reasonable
best efforts to cause any such decree, ruling, injunction or other order to be vacated or
lifted.

4.4, Further Agsurances, From time to time, as and when required by the Company,
Panache shall execute and deliver or shall cause to be executed and delivered such deeds and
other instruments, and Panache shall take or cause to be taken any actions as shall be appropriate
or necessary, (8) to vest or perfect in the Company or confirm that the Company shall have
record ownership of or otherwise own the title to and possession of all the property, interests,
assets, rights, privileges, immunities, powers, franchises and authority of Panache on the
Effective Date of the Merger or shortly thereafter and (b) to carry out the purposes of or to
effectuate this Agreement by the Effective Date of the Merger or shortly thereafter, unless a
specific deadline is established by this Agreement.

4.5. Abandopment. At any time before the Effective Date of the Merger, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsoever by
the Board of Directors of any Constituent Corporation, notwithstanding the approval or adoption,
as the case may be, of this Agreement by the shareholders or stockholder, as the case may be, of
any or both of the Constituent Corporations.

4.6. Repgistered Office, The registered office of the Surviving Corporation in the State
of Delaware is located at 615 South DuPont Highway, Dover, DE 19901 and National Corporate
Research, Ltd. is the registered agent of the Surviving Corporation at such address.

4.7. Agreement. Executed copies of this Agreement' will be on file at the principal
place of business of the Surviving Corporation in, and copies thereof will be furnished to any
shareholder or stockholder, as the case may be, of either Constituent Corporation, upon request
and without cost.
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4.8. Governing Eaw. This Agreement shall in all respects be construed, interpreted
and enforced in accordance with and governed by the laws of the State of Delaware (without
giving effect to principles of conflicts of laws) and, so far as applicable, the merger provisions of
the Florida Business Corporation Act.

4.9, Counterparts. In order to facilitate the filing and recording of this Agreement, this
Agreement may be excouted in any number of counterparts, each of which shall be deemed to be
an original and all of which together shall constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, Panache and the Company have caused this Agreement to be
executed as of the day and year first above written by their respective duly authorized officers.

PANACHE BEVERAGE INC
a Florida corporation

By:/S8/ JAMES DALE
James Dale
Chief Executive Officer

PANACHE BEVERAGE INC
a Delaware corporation

By:/S/ JAMES DALE
James Dale .
Chief Executive Officer - ‘ |
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