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ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with Scction 607.1105 of the

Florida Statutes,

FinsT:

The name and jurisdiction of the surviving corporation:

NAME

JURISDICTION
OrF FORMATION

ENTITY TYPE

DOCUMENT NUMBER

MGCR Partners,
Inc.

Florida

Corporation

Florida Document

Registration Number
P19000093211

SECOND:

The name and jurisdiction of cach merging corporation:

—_—-

NAamt JURISDICTION EnTiTyY TYPE DOCUMENT NUMBER
OF FORMATION
Management rance Simplified Joint Trade and Companics
Guillaume Raoux Stock Company Registry of Paris Number

(socidté par actions

522 587 435

simplifiée)

Tmnrn:

The laws of the stale or country under which each corporation that is a party to this merger is
incorporated permits such merger.

Founrti: RS N
I Nt
The Plan of Merger is attached. RS
[ §) ‘*;7
. F\) o S
Firru: o -
’ .'hn- o

The merger shall become effective on the date and time that these Articles of '\Acrgcr q"phr filed.,
with the Florida Depariment of State, Division of Corporations. -~/

557, =
pes [y}
SIxTIE:

The Plan of Merger was adopted by the sole shareholder of the surviving corporation on January
15, 2020.



SEVENTI:

The Plan of Merger was adopted by the sole shareholder of the merging corporation on January

15,2020.

NINTHI:

The undersigned corporation has caused this statement to be signed by a duly authorized officer
or director who affirms, under penaltics of perjury, that the facts stated above are truc and

comect,

Dated: February 26, 2020

Dated: February 26, 2020

MGCR PARTNERS, INC.

Nume: Guillatime Raoux

Title:  Presidbnt

MANAGEMENT GUILLAUME RADUX |

By: /
Name: GuillaumgRaoux 7
Title;

Presiden




PLAN OF MERGER OF
MANAGEMENT GUILLAUME RAQUX
WITH AND INTO
MGCR PARTNERS, INC.

MGCR Partners, Inc., a corporation duly established in the Stae of Florida, und
Management Guillaume Raous, a simplified joint stock company (socidéié par actions simplifiée)
duly established in France (collectively, the “Constituent Entitics”) hereby submit this plan of
merger, dated as of January 13, 2020 (the “Plan of Merger™), in accordance with the Florida
Business Comporation Act (the “Act™) and the Taws of any other applicable jurisdiction.

ARTICLE 1
NAMES AND JURISDHCTIONS OF CONSTITUENT ENTITIES

The full name, jurisdiction of formation, entity type, and enlity registration number of

cach Constituent Entity arc as follows;

NAME JURISDIC 0N ExTIvYy Ty e DOCUMENT NUMBER
oF FORMATION
MGCR Partners, Florida Corporation Florida Document
Ine. Registration Number
P19000093211
Management France Simplified Joim Trade and Companics -
Guillaume Raoux Stock Company Registry of Paris Number 10
e , o = -~ D
{socidtd pur actions | 522 387 415 L5 |
shinplifiée) K f"}
T Nt
ARTICLE 2 EANEEs 3
APPROVAL AND EFFECT OF THE MERGER e,
. e
=

2 Approval of Plan of Merger. The Plan of Merger set forth herein meets dl

requirements of Section 607.110t of the Act and, in accordance with Section 607.1103 of the
)

Act, was duly adopled and approved by the sole shareholder of MGCR Partners. Inc. ofv Janua

[5.2020. The Plan of Merger set focth herein meets the requirements of the laws of France, ihe
jurtsdiction of formation of Munagement Guillaume Raoux, and complies with such laws in
effecting the imerger, and. in accordance with the laws of France, was duly adopted and approved

by the sole shareholder of Management Guillaume Raoux on January | 3. 2020.

13 Effective Date of the Merger. The Merger shall become effective on such date
(the “Effective Date™) as shall be siated in the Articles of Merger filed with the Secretary of

State of the Siate of Florida in accordance with the Act.

24 Effcct of the Mereer.
607.1106 of the Act.

The Merger shall have the effects set forth in Scetion



ARTICLE 3
PLAN OF MERGER

3.1 The Merger. Upon the tlerms and subject to the conditions of this Plan of Merger
on the Effective Date in accordance with the Act, Management Guillaume Raoux shall be

merged with and into MGCR Panners, Inc., and the separate existence of Management

Guillaume Raoux shall thereupon cease (the “Merger”). The name of the surviving entity
following the transactions contemplaied by (his Plan of Merger is MGCR Parners, Inc., a
Florida corporation {Florida Document Registration Number P19000093211) (the “Surviving

Corporution™).

3.2 Tax Treatment. MGCR Partners, Inc. and Management Guillaume Raoux intend
that the Merger be treated as a reorpanization within the meaning of Section 3168(a)(1) af the

Internal Revenue Code,

32 Anticles of Incorporation. The Articles of Incorporation of the Surviving
Corporation in effect imimedimely prior to the Effective Dawe shall be the Aricles of
Incorporation of the Surviving Corporation after the EfTective Date, until thereafier amended in
accordance with the terms of such Articles of Incorporation and as provided in the Act.

33 Bylaws. The bylaws of the Surviving Corporation in effect immediately prior to
the Effeciive Date shall be the bylaws of the Surviving Corporation after the Effective Date, until
thereafler amended in accordance with the terms of such bylaws and as provided in the Articles

of Incorporation and the Act.
The board of directors of the

34 Board of Directors_of Surviving Company.
Surviving Corporation in office immediately prior to the Effective Date shall be the board of

directors of the Surviving Corporation afler thie Effective Date. and each such director shall serve

in their respective capacities in accordance with the bylaws ol the Surviving Corpomuon uatil 2:,0
their rcspcctlvc successors are duly elected or appointed and qualified er until their carlner dealh -
= ™~

L (o]

resignation, disqualification, or removal.

3.6 Conversion of Shares. On the Eftective Date, by virtue of the Merger and-withouen
any additional action on the part of the Constituent Entities or otherwise, the manner and bnsns of,,
‘-y(-

- -~
€

converting the shares of the Constituent Entities are as follows:
S =

=1

(a) Immediately prior 1o the Effective Date, Mr. Guillaume Raoux: cmm.d al

of the issued and owtstanding shares of capital stock in Management Guillaume Raoux As of tlvé
Effective Date, cach authorized and outstanding share of capital stock of Management Guillaume
Raoux vwned and held by Mr. Guillaume Raoux shall be surrendered to Management Guillaume
Raoux for cancellation in consideration ol 3,092,091 shaces of capital stock. with a pur value of

$1, in the Surviving Company.
(b) As of the Effective Date, cach unauthorized and unissued share of
Management Guillaume Raoux, if any, shall be canceled and extinguished by virwe of the

Merger.



(<) Each option, warrant or other right to acquire shares of Managemens
Guillaume Raoux that is outstanding and unexercised on the Effective Date shall be canceled as

of the Effective Date.

ARTICLE 4
ADOPTION OF PLAN OF MERGER

The foregoing Plan of Merger has been duly adopted and approved by the sole
shareholder o MGCR Partners. Inc. and by the sole shareholder of Management Guillaume

Raoux.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned, constituting the duly authorized representatives of
the Constituent Entities, have cxccuted this Plan of Merger for and on behalf of cach of the
Constituent Entitics on the date first above wrilten.

MGCR PARTNERS, INC.

™J
o
N
™ e —
M o LR
By: -l T
A 3 for '
Name: Guillaume Raoux o .
Title:  President o=
-, o
=
- 5

b e et —

By:
Name: Guillaume Raoux
Title:  President

[Signature Page to Plan of Merger)



