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COVER LETTER

TO:  Amendment Section R
Division of Corporations Vi Jib s

_ AV 25 'r::, : ©

MOSCASE INC, HR AN H

SUBJECT:

Name of Surviving Corporition

The enclosed Arucles of Merger and fee are submitied tor tiling.

Please return atl correspondence concerning this matter 1o following:

Kathrene Gawel

Coatact Person

Cytowski & Partners

Firm/Company

19 W 3dth Street. Sute 1018

Adddress

New York, New York 10001

City/Siate and Zip Code

keawel@ovtlaw .com

F-mail address: (1o be used for future annual report notitication)

For further information concerning this matter. please call:

Kathrene Gawel 917 S04 220496
At(

Name ol Contact P'erson Area Code & Davtime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division ot Corporations
Clifton Building P.O. Box 06327

2661 Executive Center Circle Tallahassee. Florida 32314

Tallahassee. Florida 32301



ARTICLES OF MERGER

{(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporatiop2Act,”
. - - . - w—
pursuant to section 607.1105, Florida Statuies,

[ =4
[
-
First: The name and jurisdiction of the surviving corporation: e
[
Name Jurisdiction Docunent Number  -x
{1t known/ applicable) = -
MOSCASE INC. Delaware 6705637 oA

Second: The name and jurisdiction of each merging corporation:

Naime Jurisdiction Document Number

(1 known/ applicable)

MSC ACCESSORIES CORP, Florida 15000004 206

Third: The Pian of Merger is attached.

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

OR / /

{Enter a specitic date. NOTE: An eftective date cannat be prior o the date of 1iling or more
than H) days after merger lile daw))

Note: 1 ihe date inserted in this block does not meet the applicable statutory 1iling requirements, this date will not he Tisted as the

document’s effective date or the Department of State's records,

Fifth:  Adoption of Merger by surviving corporation - tCOMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the shareholders of the surviving corporation on January 18, 2018

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the shareholders of the merging corporation(s) on January 4. 2013

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Stenature of an Officer or Typed or Printed Name of Individual & Titie
Director
MOSCASE. INC. ‘ e // Akos Balogh, President
e )

/|
MSC ACCESSORIES CORP //:7 // Akos Balogh. President




AGREEMENT AND PLAN OF MERGER OF 018 jay 25 oy

MOSCASE INC., A DELAWARE CORPORATION
AND MSC ACCESSORIES CORP, A FLORIDA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of Junuary 18, 2018 {this “Agreement”)
is between MOSCASE INCL g Delaware corporation (CMOSCASE™) and MSC ACCESSORIES CORP. a
Florida comoration CCMSCT), MOSCASE and MSC are sumetimes referred o herein as the “Constituent
Corporations”.

RECITALS

A, MOSCASE 15 a corporation duly orgunized and existing under the laws ol the State of

Delaware and has an authorized capitai stock of FLO00.0MY shares. all of which are designated “Common
Stuck.” 300001 par value per share. As of the date ol this Agreement. LOVO.0OO shares of Commuon
Stock are issued and vustanding, all of which are held by MSC. For purposes of this Agreement, the
Common Stock of MOSCASE shull be referred Lo herein os the "Defaware Commaon™,

13 MSC s a corporation duby organized and existing under the Taws ol the State ol Florida
and has authorized cupital stock off LOBLOOO shares, all ol which are designated “Common Sweek.”
FO.001 par value. For purposes of this Agreenent, the Common Stock of MSC shall be referred 1o herein as
the “Florida Commaon®™,

C. The Board of Directors of MSC has determined thaio {or the purpose o effecting ihe
reincorporation of MSC in the State of Delaware. it is advisable and in the best interests off MSC and is
sharcholders thal MSC merge with and inle MOSCASE upon the terms and conditions herein provided,

. The respective Boards o Direetors and stockholders of MSC and MOSCASE have
approved this Agreement and have directed that this Agreement be executed by the undersigned officers.
k. The Merger (as delimed below) s ntended to qualily as o reorgamzation within the

meaning of Scetion 368 of the Internal Revenue Code o 1986, us amended.

NOW., THEREFORIE. in consideration of the mutwal agreements and covenants sct forth herein,
MSC and MOSCASE herehy agree, subjeet 1o the terms and conditions hereinatier set forth, as Tollows;

|
MERGER
L Merger, I accordunce with the provisions of this Agreement. the Delaware  General

Corporation Law und the Flonda Business Corporations Act, MSC shall be merged with and into
MOSCASE (the "Merger™). the separate existence of MSC shall cease, MOSCASE shatl be, and is herein
sometimes referred 1o us, the “Swrviving Corporation”. and the name ol the Surviving Corporation shall be

"MOSCASE INCT

i.2 Filing and Effectiveness. The Merger shall become effective when the Tollowing actions shall

have heen completed:

.
*

T
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(a) Fhis Apreement was adopted and the Merger approved by the stockholders of
cach Constituent Corporation in accordanee with the requiremients of the Delaware General Corporation
Law and the Florida Business Corporations Act

(h) All of the conditions precedent 1o the consummation ot the Muerger specttied in
this Agreement shall have heen satisticd or duly waived by the party entitled 1o satisfuction thereof:

(c) An exeeuted Ceriificate of Merger mecting the requirements of the Delaware
General Corporation Law shall have heen filed with the Scerctary of State of the State of Delaware: and
Corporations,

{d) The exeeuted Articles of Merger shall have been tiled with the Florida Division
ot Corporaiions.

The date and time when the Merger shall become ctfective. as atoresaid. is herein called the
“Effective Date of the Merger”

.3 Lfieet_of the Merger. Upon the Ftfective Date of the Merger, the separate existence of MSC
shall cease, and MOSCASEL as the Surviving Corporation: (1) shall continue to possess all of its assets, rights.
powers and property as constituted  immediatety prior to the Effeetive Dae ot the Merger: (i) shall be
subject to all actions previously taken by its and MSC's Board of Dircetors: (ifi) shall succeed. without
other transter. o all of the assets. rights. powers and property of MSC in the manner as more tully set
torth in Section 259 ot the Delaware General Corporation Law: (iv) shall continue to be subjeet to all
of s debts. liabilines and obligations as constituted  immediately prior to the Ettective Date of the
Merger: and (v) shall suceced. without other anster. to all of the debts, fiabilities and obligations of MSC
in the same manner as it MOSCASE had tselt incurred them, all as more fully provided under the
applicable provisions of the Delaware General Corporation Law and the California General Corporation
[aw,

[
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.0 Certificate of Ineorporation. The Certiticate of Incorporation of the Surviving Corporation

shall be as sct torth on Exhibit A attached hereto,

2.2 Bylaws. The Bylaws of MOSCASE as in efteet immediaiely prior to the Etfective Date of the

Muerger shall continue in full foree and ctteet as the Bylaws of the Surviving Corporation until duly amended
in accordance with the provisions thereof and applicable Liw,

2.3 Dircctors and Othicers. The dircctors and officers off MOSCASE immediately prior 1o the

Eftective Date of the Merger shall be the directors and officers of the Surviving Corporation until their
stieeessors shall have been duly clected and qualificd or wntil as otherwise provided by law, the
Certiticate of Incorporation of the Surviving Corporation or the By laws of the Surviving Corporation,

.\-



]
MANNER OF CONVERSION OF STOCK

3.1 Florda Commen, Upon the Effcctive Date of the Merger. cach share of Florida Common

issued and outstanding immediately prior thereto shalll 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 and
exchanged for en (10) fully pad and nonassessable shares of Delaware Common, $0.0001 par value,

3.2 Delaware Common. Upon the Eftective Date of the Merger. cach share of Delaware

Common issucd and ovtstanding immediately prior thereto shall, by virtue of the Merger and without any
activn by the Constituent Corporations. the holder of” such shares or any other person. be canceled and
returned to the status of authorized but unissuced shares,

3.3 Exchange of Certificates. After the Effective Date of the Merger, cach holder of Florida

Common may, at such sharcholder's option, surrender the sume for cancellation o the exchange agent
designated by the surviving Corporation (the “Exchange Agent”™). and cach such holder shall be enutied
o receive in exchange therefor a certificate or certificates representing the number of shares of the
appropriate class and scries of the Surviving Corporation's capital stock into which the surrendered shares
were converted  as hercin provided. Until so o sunendered. cach outstanding certiticate  theretofore
representing shares of Florida Common shall be deemed for all purposes o represent the number of
whole shares of the appropriate class and series of the Surviving Corporation’s capital stock into which
such shares of Florida Commuon were converted in the Merger,

The registered owner on the hooks and records of the Surviving Corporation or the Exchange
Agent of any such ouistanding certificate shalll until such certiticate shall huve been surrendered tor transter
or conversion or otherwise accounted for 1o the Surviving Corporation or the Exchange Agent. have and he
entitled 1o exercise any voting and other rights with respect 1o and 1o reccive dividends and other
distnbutions upon  the shares of capital stock of the Surviving  Corporation represented by such
outstanding certificate as provided above,

Fach certificate representing capital stock of the Surviving Corporation seissued in the Merger
shall bear the samoe fegends, if any. with respect o the restrictions on transterabiliny as the centificates
of Florida Common so converted and given in exchange therefor. unless otherwise determined by the
Board of Dircetors of the Surviving Corporation in compliance with applicable faws.

If any cernificate tor capital stock of the Surviving Corporation is to be issued in a name other
than that in which the certificate surrendered in exchange therefor is registered. it shall he a condition of
isuance thereof that the certificate so surrendered shall be properly endorsed and otherwise in proper form
for transter. that such transter othenwvise be proper and that the person requesting such transter pav to the
Exchange Agent any transier or other taxes payable by reason of the issuance of such new certificate in g
name other than that of the registered holder of the curtificate surrendered or establish to the satistuction
of the Surviving Corporation that such tax has been paid or is not pavable,

3



v
GENERAL
4.1 Covenants,. MOSCASE covenants and ageees that it will, on or before the Effective Date of the
Merger:

{a) Quality to do business as a forcign corporation in the State of Florida and in
conncction  therewith  drrevocably appoint an agent tor service of process as required  under  the
provisions of the Florida Business Corporations Act:

(b} File any and all documents with the Flarida Franchise Tax Board neeessary tor
the assumption by MOSCASL of all of the franchise tax habilities ot MSC: and
(<) Take such other actions as may be required by the Florida Business Corporations

Act.

4.2 Further Assurances. from time to time. as and when required by MOSCASE or by its

successors or assigns, there shall be oxecuted and delivered on behalt of MSC osuch deeds and other
mstruments, and there shall be taken or caused o be taken by MOSCASE and MSC such further and
other actions, as shall be appropriate or necessary in order 1o vest or perfect in or confirm of record or
otherwise by MOSUASIE the title to and posscssion of all the property. interests, asscts. rights, privileges,
immunitics, powers, franchises und avthority off MSC and otherwise o carry out the purposes of this
Agreement. and the officers and directors of MOSCASE are fully authorized in the name and on behalf
of MSC or otherwise 1o take any and all such action and o exeeute and deliver any and all such deeds and
other instruments.,

4.3 Abandonmunt. At anyv time betfore the Btfective Date of the Merger. this Agreement may be
terminated and the Merger may be abandoned for any reason whatsoever by the Board ot Direetors of
cither of the Constituent Corporations. or hoth, notwithstanding the approval of this Agreement by the
sharcholders of MSC or by the sule stockholder of MOSCASIE or by both.

4.4 Amendment. The Boards of Dircctors of the Constituent Corporation may  amend  this
Agreement at any time prior o the filing of this Agreement {or certificate in licu thereot) with the
Seerctaries of State of the States of California and Delaware, provided  that an amendment made
subseguent o the adaption of this Agreement by the sharcholders or stockholders of cither Constituent
Curporation shall not: {a) alter or change the amount or Kind of shares, sceunties, cash, property and/or
rights to be received i exchange for or on conversion ot all or any of the shares of any class or series
thercol of such Constituent Corporation, (b) alter or change any term o the Certificate of Incorporation of
the Surviving Corporation to he cftected by the Morger, or (¢} alter or change any of the (erms and
conditions of this Agreement if such alteration or change would materially adversely affeet the holders of
any class of shares or serics thereot of such Constituent Corporation.

4.5 Registered Office. The registered oifice of the Surviving Corporation in the State of Delaware
s oeated at 3500 South Dupont Highwav, in the Citv of Dover. Delaware 19901, County of Kent. and HSA

R



Corporate Services is the registered agent of the Surviving Corporation at such address.

4.6 Agreement. Executed copies of this Agreement will be on tile at the principal place of business
of the Surviving Corporation at 3500 South Dupont Highway, in the City of Dover. Delaware 19901, and
copics thereof will be furnished to any stockholder ot ¢ither Constituent Corporation. upon request and
without cost

4.7 Governing Law. This Agrcement shall in all respects be construed. interpreted and entoreed

in accordance with and governed by the laws ot the State of Delaware and, only as applicable. the merger
provisions of the Calitornia General Corporation Law,

4.8 Counterparts, In order to facilitate the filing and recording of this Agreement. the same may
be exceuted in any number of counterparts. cach of which shall be deemed o be an original and all of
which togcther shall constitute one and the same instrument.



IN WITNESS WIHEREOE, this Agreement, having first been approved by resolutions ot the
Boards of Directors of MSC and MOSCASE. a5 hereby exeeuted on behult of cach of such two
corporations and attested by their respective officers thereunto duly authorized.

MOSCASE, INC.

a Deloware corporation

Y
Hy: el

Nuame: Akos Balogh
Tite: President

MSC ACCESSORIES CORP
a Florida corporation

= /)
By: ///‘:"‘-éj

Name: Akos Balogh
Title: President




EXHIBIT A

Centificate of Incorporation of Surviving Corporation



