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| FiLeh
ARTICLES OF MERGER o AT
(Profit Corporations) T A{ ; g“‘ g; UF Eu;c-

. The following anicles of merperate siibmitted i, accordances with the Florida Business: Curporatmn Act,
: _pmsua.ﬂt to Secticn 6071103, Floxida Statutés.

First: Thename and jurisdiction of the surviving cotporation:

Name Jurisdiction Dacument Number,
: (If Knigwin/ applicable):
- Pizza Fusioh Holdifigs, inc. Florida- POS00A140313

' Seconitt The nate aid iitisdiction of edch merging eorporation:

Name Jurisdiction Docuent Nugibes
. ' {Ifknowny applicable)
- Pizz Flsioh - Acquiiticn Substdiary, Itc,. Flonda F¥5000046344

Fhiird; The Pl of Mezger is attached,

Fourth: The mergershall become-effective on the datethe Articles of Merger are’filed with she Florida
Joepartment of-Siate.

. OR £ I {(Enier-a specific date. NOTE: . An cffecitve aste cannof bo'priorito ihe date'of filing or mare
. ’ ﬂﬂn%@y&uﬁa‘mgmﬁledam)

- Note: Tf theﬁawmwm in thig bidck, dpeioot meet the applicable: yiatnory filing fpquirarments, this dalé will not be Listed a5 the
domiment's afective date an the Departmeant of State’s réoords, -

= F ifth: -Adoption.of Merper:by suryiving corporation = {COMPLETE QNLY ONE STATEMENT)
The Plaar-of Merger was adopted by the sharcholders of the surviving corporation.on June 22, 2015

Thié Plasi of Mergérwas adopted by the board of directors of the survivinig corporation on:
and sliareholder approval was not required.

Sixth: Adaption of Mérger by merging cdrporation(s) (COMPLETE DNLY QNE STATEMENT)
The Pliviof Merger was-adapted by the shareholders of the merging coiporatin(s) on.

- 'The Plan of Merger wassadoptei, by the board.of threctors of the merging eomporation(s) on

May 26,2015 - ' axd sharehtolder approval weamotreqyired,

{Attach.additipnnl sheets if necessary)
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Picza Pusian Hodings. i, l Rantly Rémane, Presidant
Pizze Fusiion Aciquisttion Sub  \—e02FE163DFIBMZE . David Kuigelian, Prasiderit
DalE)—
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PLAN OF MERGER

(Noit Siibsidiaries)

'The foﬂgwmg plan.of fuerget i#submined in. cﬁmghmoethh section 607.1101, Florida Statutes, and in accordance
. ith the laws-of puy othek applicable jurisdiction of mcorporation.

First: ‘The naine and jurisdiction of thesurviving corporation:

Name : Jurisdiction
Pizza Fusion Holdings, Inc. Florida

Secand: “Thepame and jurisdiction of each merging corporation:

i . Name Jursdigtion

 Pizat Fusién asquishtion Subsidiary, ine. Fiorida

. “Ihivd: - The téeis asd éondiions of the merger ar 4. follows:
_ seé.;ﬁsértmru and Fotirth altached hefetd,

| . Fourth: The roemner-and basis of ccmvenmg the shares of each oorporatron inito: shares, obligations,.or other
; . securities of the Siicsvizg; cotpotatiof dr atiytlier cazporanon DE,1n wholé or in:pért; into ciish or other
| property-dnd the mianiier-and basis.of convemng rights to- a;:q;uue shafes.of each corpiaratias. mto nghts to
ACULE | shares ebhgahons, Gf other sgenrities.of the pirviving or.any othier trporation or, in wholevt.in part,
- ite oash o other property-areces Pollows:

(Aach additignal sheess ffnecessary)
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Amenilmenisio the articfes of incorparafion of the: surviving qurporation;are indicated betowor attaghied:

OR:
" Reunted acticles are atached:

- Other provisionsrelating tothe merger arsas follows:
Norfe. '
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LAN OF MERGER

(Merger ofsubsidisty corperation(s))

. 'The follawing plan of merger: is subriitted in eomphmcemm sction 607.1104, Florida- Smt‘utes, and in acegrdance
with the Yaws:oftany other-applisable jufisdietion of iticorperation.

"The name and furistdiction of the parent corporation: owning at'least 80 percentiof the autstinding shares afeach
glassof the- subsidiary corporation:

Name: ' Turisdliofion

- The nime and jurisdiction of tach subsidiary corporation:
Name Jnrisdierion

. ‘The mamner and basis afconverting. thérshares of the subsidiary or parent into shares, obligations, or other
securities of the parentior.any. otherco;poraunn or, iInwhale.or it part, mto.cagh or othet “property, aad the

‘maninet and basig of convettmg nghts 1o acqmre shares of each coiporation into righis to acquire shares,
thgahmzs, and other soounhes of the srurvmng orany other corporation ory.in whols or: “in part, into caghor
. other propesty are as ﬁ)]lows

{Anach additional sheets if necessary)
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Ifthe-mtrga' is betvicen tieparent ind 3. subsidiary corporation and the parent is not the' emmymg cﬂ:paraﬁan,
a provision far the pro‘ata issuance gf'shares of the: subs1cl1ary to the holdexs :of the shares-of the | parent
corporation upon survender.of any certificates is.ag follows;

T :applicable; sharhotders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would brventitled to vote-and whi dissent from the-merger pursnant;to seetion 607.1321, Flofids

-Sinfutes; may be entitled, if they comply with the provisions. of chapter 607 regarding; appraisal rights of dissenling
shareholders, fo be paid the fair value of their shares.

Otheg providans relating to the:merger are.as follows:

(00 W 1500011 981 3))
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PLAN OF MERGER - INSERT THIRD

A. The obligations of PF Hospitality to complete the merger are subject fo the satisfaction of the
following conditions which have been met or waived:

1, Accuracy of Representations and Performance of Covenants. The representations and warranties made
by PF Holdings and PF Holdings Shareholders were true when made and are true at the Effective Date. PF

Holdings shall have performed or complied with all covenants and conditions required by a merger
agreement entered into among PF Hospitatity, PF Acquisition and PF Holdings (the “Agreement”) to be
performed or complied with by PF Holdings prior to or at the Effective Date. PF Hospitality shall be
furnished with & certificate, signed by a duly euthorized executive officer of PF Holdings and dated the
Effective Date, to the foregoing effect.

2. Offjcer’s Certificate. PF Hospitality shall have been furnished with a certificate dated the Effective Date

and signed by a duly authorized officer of PF Holdings to the effect that no litigation, proceeding,
investigation, or inquiry is peading, or to the best knowledge of PF Holdings threatened, which might result
in an action to enjoin or prevent the consummation of the transactions contemplated by the Agreement, or,
to the extent not disclosed i PF Holdings Schedules, by or against PF Holdings, which might result in any
material adverse change in any of the assets, properties, business, or operations of PF Holdings.

3. Good Standing. PF Hospitality shall have received a certificate of good standing from the Secretary of
State of Florida cr other appropriate office, dated as of a date within ten days prior to the Effective Date
certifying that PF Holdings is in good standing as a corporation in the State of Florida,

4, Mini ings Shareholders. This Agresment shall have been approved by the holders of not
less than 51% of PF Holdings common stock owstanding, unless a lesser number is agreed to by FF
Hospitality.

5. No Governmental Prohibition. No order, statute, rule, regulation, executive order, injunction, stay,
decree, judgment or restraining order shall have been enacted, entered, promulgated or enforced by any
court or governmental or regulatory authority or instrumentality which prohibits the consummation of the
trapsactions contemplated hereby,

6. Consents. All consents, approvals, waivers or arpendments pursuant to all contracts, licenses, permits,
trademarks and other intangibles in connection with the transactions contemplated herein, or for the
continued operation of PF Holdings after the Effective Date on the basis as presently operated shall have
been obtained.

7. PF Hospitality shall have received a list containing the name, address, and number of shares held by PF
Holdings Shareholders as of the date of Effective Date, gertified by an executive officer of PF Holdings as
being true, complete and accurate;

8. PF Hospitality shall have received such further opinions, documents, certificates or instruments relating
to the transactions conternplated hereby as PF Hospitality may reasonably request; and

9. PF Hospitality shall have received PF Holdings Financial Statements ag provided for in Sections
1.04(a) and (b) of the Agreement.

B. The obligations of PF Holdings under the Agreement is subject to the satisfaction of PF Holdmgs,
or before the Effective Date, of the following conditions:

(70 H 150001019 543))
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1. Accuracy of Representations and Performance of Covenants, The representations and warranties made
by PF Hospitality in the Agreement were true when made znd shall be true ag of the Effective Date (except

for changes therein permitted by the Agreement) with the same force and effect as if such representations
and warranties were made at and as of the Effective Date. Additionally, PF Hospitality shall have
performed apd complied with all covenants and conditions required by the Agreement to be performed or
complied with by PF Hospitality.

2. Officer’s Certificate. PF Holdings shall have been furnished with certificates dated the Effective Date
and signed by duly authorized executive officers of PF Hospitality, to the effect that no litigation,
proceeding, investigation or inquiry is pending, or to the best knowledge of PF Hospitality threatened,
which might result in an action to enjoin or prevent the consummation of the transactions contemplated by
the Agrecment or, to the extent not disclosed in PF Hospitality Schedules, by or against PF Hospitality,
which might result in any material adverse change in any of the assets, properties or operations of PF
Hospitality.

3. Good Standing. PF Holdings shall have received a certificate of good standing from the Secretary of
State of Nevada or other appropriate office, dated as of a date within ten days prior to the Effective Date
certifying that PF Hospitality is in good standing as a corporation in the State of Nevada and has filed all tax
returns required to have been filed by it to date and has paid afl taxes reported as due thereon.

4, No Governmental Prohibition. No order, statute, rule, regulation, executive order, injunction, stay,
decree, judgment or restraining order shall have been enacted, entered, promulgated or enforced by any
cowrt o governmental or regulatory authority or instrumentality which prohibits the consummation of the
iransactions contemplated hereby.

3. Approval by PF Hospitality Board of Directorsand its Shareholders. PF Hospitality’s board of directors
and its shareholders shall have approved the Exchange and the following (the “Corporate Actions™):

a. effect a 1:2,000 reverse stock split of PF Hospitality”s issued and outstanding common stock (the
“Reverse Stock Split™);

b. designate 2,000,000 shares of its Preferred Stock as Series A Prefered Stock (the “Series A
Preferred Stock™) as set forth in the form of Certificate of Designation of Preferences, Rights and
Limitations of Series A Preferred Stock attached hereto as Exhibit B; and

c. change the name of PF Hospitality to PF Hospitality Group, Inc.

6. Consents. All consents, approvals, waivers or amendments pursuant to all contracts, licenses, permits,
trademarks and other intangibles i commection with the transactions contemplated herein, or for the
continued operation of PF Hospitality after the Effective Date on the basis as presently operated shall have
been obtained inchuding approval of the Corporate Actions by FINRA.

7. PF Holdings shall receive a shareholder’s report reflective of all PF Hospitality shareholder’s which does
not exceed 100,016 shares of PF Hospitality common stock (after giving effect to the Reverse Stock Split)
1ssued and outstanding as of the day prior to the Effective Date and no shares of preferred stock outstanding
{except for the 2,000,000 shares of Series A Preferred Stock 10 be issued to Randy Romano and Yaughan
Dugan as provided for in Section 6.08(h)).

8. The PF Holdings Shareholders shall have reéeived further opinions, documents, certificates, or
instruments relating to the transactions conterplated hereby as PF Holdings may reasonably request,

([[ His500010) 98y 2)))
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9. This Agreement shall have been approved by PF Holdings Shareholders holding at feast 51% of the
shares of PF Holdings common stock.

10. Appointment of Directors and Officers. PF Hospitality shall have appointed Randy Romano and
Vaughan Dugan as directors of PE Hospitality.

11. PF Hospimlity shall have assumed the obligations of PF Holdings under the June 1, 2013 Employment
Agresments entered into between PF Holdings and Mr. Dugan and PF Holdings and Mr. Romana.

12. David Kugelman sball have resigned as President, Chief Executive Officer and Director of PF
Hospitality but shall remain as an advisor in a non-official capacity to assist in the transition pursuant to a
written agreement which will include the duration of such assistance, a description of the services to be
provided, and the amount of any compensation to be paid. .

13, The holders of PF Hospitality’s convertible debt in the original principal amount of $65,600 (the
“Convertible Deb(™) shall have entered into an amendment to their respective promissory notes that make up
the Convertible Debt to provide for conversion of the Convertible Debt, plus accrued and unpaid interest,
into 40,000,000 shares of PF Hospitality Comnon Stock after giving effect to the Reverse Stock Split (the
“Convertible Note Amendmem™). In addition, the Convertible Debt Amendment shall include a clause that
states that PF Hospitality’s sole obligation to satisfy the debt under the Convertible Debt is 1o issue shares of
its Common Stock as provided for in the Convertible Debt instrument, as amended by the Convertible Note
Amendment and PF Hospitality shall have no obligation to pay in cash the principal amount due, inchuding
accrued interest under the Convertible Debt.

14, Messrs. Romano and Dugan will each have entered into a securities purchase agreement entitling each -
of them to purchase 21,441,366 shares of Company Common Stock (after giving effect to the Reverse Stock
- Split) at a price of $.0001 per share. '

15. Mr. Romano and Dugan will each have entered into a securities purchase agreement entitling each of
them to purchase 1,000,000 shares of the Series A Preferred Stock at a price of $.0001 per share.

PLAN OF MERGER ~ ATFTACHMENT TO ITEM FOURTH

Each share of Pizza Fusion Holdings, Inc. (“PF Holdings”) Common Stock outstanding immediately prior
to the effective date of the Merger as provided for in this Plan of Merger (the “Effective Date™) shall be
converted solely into the right to receive: {x) one and one-half {1 ¥5) shares of the Common Stock of PF
Hospitality Group, Inc. (“PF Hospitality™) for each share of PF Holdings Common Stock (an aggregate of
17,117,268 shares of PF Hospitality Common Stock) and (y) warrants to purchase one share of PF
Hospitality’s common stock for each share of PF Holdings common stock (an aggregate of 11,411,512
shares of PF Hospitality's common stock), with an exercise price equal to $0.25 per share for a period of
three years from the date of issuance (the “Warrants).

At the Effective Date, Pizza Fusion Acquisition Subsidiary, Ine. (“PF Acquisition™) shall be merged with

and into PF Holdings, and the separate existence of PF Acquisition shall cease. PF Holdings will continue
as the surviving corporation in the merger.

((( R 15000 1] 54 2)))



