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ARTICLES O MERGER
OF
PICCADILLY USA, INC.
WITH AND INTO
AQUAZUL USA INC.

Pursuan to the provigiong of Section §07.1101 and 607.1105, Florida Statutes, 1hese Anicles
ol Merger provide that

1, PICCADILLY USA, INC,, o Floridu corporution, Jocument No, P1U00DO2Z7509,
(the "Merging Corporation™), shall be merged with und inie AQUAZUL. OSA INC.. o Flurida
corporation. Rocument No, P1600000 839 3(the “Surviving Corporarion™). which sholt be the
surviving entity.

2 A vopy of the Plun and Agreement ol Merger (the "Plan™) is atached herero as
Exhibi "A."

‘i. 'l'he Plnn was udoplt.‘d by the shareholders and dirgetors of the Merging Corporation

P s v m

e ———— P

5. “The imerger shall becume clfective onthe dute these Arteles ol Mavger are tiled with
the Floride Department of Stute.

fN WITNESS WIREREQF, these Articles of Merzer huve been exceuted an heball of the
constituent entitics by their amharized olTicers \hisl0th _ day of _February | 2016.

Merging Corporuation: Surviving Corportion:
mccm;m,v USA, INC. | AQUAZUL USA INC.
Ry: m,......_. _Q% R By: M\L‘V e A
Jer uny ), 08 President Jeremy A.C. Coller i, us Prosident
oHLs )
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PLAN AND AGREEMENT OF MERGER
THIS PLAN AND AGRUEUEMENT O MERQGER {tho "Plan™) is munde this 10thitay of

- 2016, by ursb between PECCAIILLY USA, INC', o Flovida corporuion {Lhe
"Murging Corporation™), und AQUAZUL USA INC., a Florida corporation (the "Surviving

February

-r—

Corporminn”}, snid entities heveinalter collectively referred (o ag the "Constitnent Hintities,™”
WITNESSETH:

WHEREAS, Sueviving Corporation wns iucorported s the Ste of Florida on

January 28 2016, and has muthorized coplt! stock of One Thousoad (1,000) shares ol
commaon stock having $1.00 por value (all of which are eatitled 1@ vote), gnd of which all Qae

Thousand (1,000) shares are duly tssued and owstanding and are owned by Aguueal Corporulien
Lad.. a Bohamisn corporation: und

WHEREAS, Merging Corporation wus duly in(:urporuled in tho Stode of Floridi on March
30, 2010, wd has asthorized enpital stock of One Thousand (1,000) shures of common siock having
nér par vatue (all of which are entitled to vote), and of which afl One {housand (1,000) shares are
Unly issued and owslanding and ure owned by Piceadifly Foldings S.A., a Bahumian corporation;
and

WHEREAS, the sole shiurcholiler and sole direcior of the Merging Corpoaration and the sole
sharcholder und sule direetor of the Supviving Corporation deem it ndvisnble and to rhoir ndvintage
mnd wellure, ond in their best interests o enter into this Plua, and have ndopted Resolutions wn
Fepruary 10 _ . 2016, which provide that, pursuant 10 the applivable provisions of the Floridn
Business Corporalion Act, the Morging Corporntion shull be merped with and inlo the Surviving
Corporation in ovder to combine the dssgls und bisingssos of the Consiituens Balities far the

purpodes of (i) simplificition of business records und tax paperwork, (i) elimination of duplicake

- . - T3] ‘ 4 . * - -
- work and expenses in ndministration and accounting, (i) grantlsg o crectit facillties by Gnsneial

leaders vad (iv) o achicve n more ¢lficicnt operitlon huving greater resources in the conduet o) their
business.

NOW. THEREFORE, jn consideration of the mutual premises sl aproameitts herein
contuiuud, the Consthiuent Entllicy have agreed. und do hereby agree, fo merge wpon the 1erms ol

vondilions sel forth below:

EXHIBIT "A"
Audit No. H16000036162 3
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1./ WRoajtaly. The rocitals heroinubove are rrue and ecorrest and we ingompordted herein,

2, Apreement ta Merye, The Constitucnt Entities hereby apree that upon the *Lffective
Date® ns hercinnfler defined. the Merging Corperation shalt be merged inte the Surviving
Corporation, and the Surviving Corporation sholl sueeeed Lo att of the rights, privileges, imnunitics
und Iranchises, and olf ol the properties, reol, personn) and mixed, of the Merging Corporation,
withowt the neeessity of any scperate transfer, The Snrviving Corporation shadl thereafler be
responsible and lioble for all of the Habilities and obligations of the Merging. Corporution, and
neither tha rights ol creditors nor any liens on the propeny of ihe Merging Corporation shall b
impaired hy 1he imerger.

3 Nonse of Suevivieg Corporulivn. The nane of the Surviving Corporstion shall
beeonie:. AQUAZULUSA INC,

4, Arficles ol Incurporstion. The Aricles of Incorparation of the Surviving

Corporation in effect on the Eltvctive Dare shall be the Articles of Incorparation of suid Surviving
Corporstion and shall cominue in full foree and effect,

5. By-Laws. The By-Laws ofthe Surviving Corparation in effect on the Efteetive Date
of the meyger will be the By-Laws of sutd Surviving Corporntion ond witl continge in (W foree and
elfect,

6. Maupapemund. The Surviving Corporition shall continue to be munaged under the
direction of the Board of Dircclors of the Surviving Corporation, except as muy be otherwlse
providud hy law or in the Ariicles of Incorporation and/or 13y-Laws of the Surviving Corporation.

7. Mude of Ii{fectiyy Meragr. The tnode of carcying snid merger inwe efleel, and the
manner and basis of converting the shares of the Merging Corporation into awnership interests of' the
Surviving Corpornution, shall be as follows:

o Sinee alt ol'the issued and cutstanding shures In ihe Muerging Corporetion are
owid by an entity, the shareholder of which is the sume, in the sane pereentages, as the shareholder
ol the entity which owas ull of the issued and autstanding shares in the Mcrg‘mg Corporation, then
no additionnt shures need be Issued by the Surviving Corporntioa o reflect the ownership inierost of
thu shareholder of the Merging Corporation afler the Etjective Dale, Upon the Bifective Date of (e
mergeer, the sole shur¢holder of the Merging Corporation shall surrender ils stock cerificole or
certifientes to the Surviving Corporation and such certilicate or cenificates shall be canceled. The

Audit No. H160000361l62 3
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ihen issued and outstanding stoek of the Surviving Corparntion shall continue therenlier 0 constitute
al] of the issued und cutstanding stock in the Surviving Corporalion.

i Aduption of Plan, Pursuant 1o the applicable siatutory provisions of the Stme of

Florida. the within mesger has been approved by the sole sharcholder and the sole director of the
Surviving Carporation and by the sole shareholder and the sole direcior of the Merging Corporation.

9. Execution of Documents. In the event that the merger of the Merging Corporation
with gnd into the Surviving Covporation shall have been fully authorized in accordance with the
provisions of the Florida Business Corporation Act, the Merging Corposation and the Surviving
Corporation hereby s'uipulnte that they will cause o be executed and filed and/or recorded any
document or documents prescribed by the lnws of the Siate of Floride, and that they will cause 10 be
performicd pl) necessary acls therein and cisewhere to effeciuate the merper.

10,  Authorization of Directors anad Otficers. The Board of Directors and the proper

officers of the Merging Corporation and the Reard of Dircctors and the proper officers of the
Surviving Corporation, respectively, are hereby nuthorized, emmpowered and directed to do any and
all acts und things, and to make, executc, deliver, file, and/or record any and all ingtruments, papers
and documents, which shall be or become necessaty, proper or canvenient to curry out oF put into
cifect any ol the provisions of this Plan.

11.  Effective Date. This Plan shall become effective on the date the Anicles of Merger
are filed with the Floride Department of State (the "Effective Date”). Neither of the Constituent
Entities shall, prior 10 the £)ective Date o' the merger, engnge in uny sctivity or lransaclion other
than in the ordinory course of business, cxcept that the Constituent Entities may 1ake any and all
uclion necessury or appropriote under the laws of the State of Florida to consummate this merper.

12.  Right to Abwndon Merger, The Boord ol Directors of the Merging Corporation
and/or the Board of' Directors of the Surviving Corporntion, respectively, shall huve the power in
their discretion, prior to the Elfeclive Date, 1o abandon the merger provided for herein,

Audit No. H16000036162 3
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IN WITNESS WHEREQF, the Congtituent Endhies hivve eavsed thisir respective corpotale
names (o he signed herevo, by their respeelive otTicers, who arie duly authorized by the respective

Board of Directors and shareholders of the Constient Bntines,

MERGING CORPORATION: SURVIVING CORIPORATION:

PICCADILLY USA, INC. AQUAZUL USA INEC.

nydﬂ/&‘&.‘.ﬁ(. o eee ﬂyr,_nlJ_/....._ Cofudie—
Jeyemy ALCE CalRelaiu, as Prosident Jeeremy ALC. CalTerdes, as President

(L1 R}

IRd=IOS809%T 4 )
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