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Department of State “0/22/95--01037--003
Division of Corporations w70, 00 vl 70, 00

409 East Gaines Strect
Tallahassec, Florida 32399

Re: Merger of RBI Acquisition Corporation, a Florida Corporation

Dear Sirs:

With respect to the merger of Renato Bisazza, Inc., a Delaware corporation, into RBI Acquisition
Corporation, a Florida corporation, I enclose the following:

(1)  Original Articles of Merger (with attached
copy of Plan and Agreement of Merger)

(2)  Copy of Articles of Merger (with attached
copy of Plan and Agreement of Merger), to be
stamped and retumed to me

(3)  Check in the amount of $70.00 for filing fees

Thank you for your attention to this matter,

Sinceptly yours, ,

erto A. Macia

{TL%ZZI ¢ /V/C’/




ARTICLES OF MERGER
OF
RENATO BISAZZA, INC,
INTO
RBI ACQUISITION CORPORATION

Pursuant to the provisions of Scction 607.1105 of the Florida Business Corporation Act, Renato

Bisnzzn, Inc,, a Delaware curporminﬁ, and RBI Acquisition Corporation, a Florida corporation, hereby adopt

these Articles of Merger pursuant to which Renato Bisazza, Inc., shall be merged with and into RBI
Acquisition Corporation (the “Merger”):

I The name of the merging corporation is Renato Bisazza, Inc. (the “Merging Corporation”).
The name of the surviving corporation is RBI Acquisition Corporation (the "Surviving Corporation™).

2. The Articles of Incorporation of the Surviving Corporation shatl continue in full force and
cffect as the Articles of Incorporation of the Surviving Corporation, except that Article 1 of said Articles of
Incorporation shall be amended and restated in its entirety to read as follows:

“The name of the Corporation is Renato Bisazza, Inc.”

3. A copy of the Plan and Agreement of Merger, exccutzd May 17, 1995, by and between the

Merging Corporation and the Surviving Corporation (the “Plan of Merger”), is attached hereto and

incorporated herein by reference,

4, The Merger shall become effective on the date and time these Articles of Merger are filed
with the Secretary of State of the State of Florida.

5 The Plan of Merger was adopted on May 17, 1995, by the Board of Directors of the Merging
Corporation, and was approved on May 17, 1995, by the Sharcholders of the Merging Corporation cntitled
to vote thercon by unanimous written consent without a meeting in the manner prescribed by the Delaware

General Corporation Law.

6. The Plan of Merger was adopted on May 17, 1995, by the Board of Directors of the
Surviving Corporation, and was approved on May 17, 1995, by the Shareholders of the Surviving

Corporation entitled to vote thercon by unanimous written consent without a mecting in the manner




prescribed by the Florida Business Corporation Act,
IN WITNESS WHEREQF, these Articles of Merger have been executed this 191h day of May 1995,

RBI Ac ion Corporation Renato Hisazza, Inc,

¥

By: By: A" [F}'_'b

S
Giampicro Bisnzzn, Renath Bisazza,
President President

ATTEST A'I'I'BS(

Thomas R, Bint, Jr,, Thomas R. Birt, Jr.,
Sccrelary, Sccretary,
RBI Acquisition Corporation Renato Bisazza, Inc.




PLAN AND AGREEMENT OF MERGER

This Man and Agreement of Merger (the “Agrecment”) between RBI Acquisition
Corporation, a Florida corporation (“RBI"), and Renato Bisazza, Inc., n Delaware corporation (“Bisnzze),
is entered into this 17th day of May 1995,

WITNESSETH:

WHEREAS, the Board of Directors of RBI and the Board of Directors of Bisazza deem it
advisable and in the best interests of thelr respective corporations and their respective sharcholders o have
Bisuzza merge with and into RBI pursuant to this Agreement and the applicable laws of the State of Florida
and the State of Delaware (the “Mecrger”); and

WHEREAS, the Board of Directors of each corporation and the Sharcholders of cach
corporation approve this Agreement and the Merger contemplated hereby;

NOW, THEREFORE, the partics hereto, in consideration of the premiscs, mutual covenants,
and agreenients herein contained, agree as follows:

ARTICLE I
IHE MERGER

On the Effective Date of the Merger (as hercinafter defined) and in accordance with the laws

of the State of Florida and the State of Delaware, Bisazza shall merge with and into RBI, with RBI being the

corporation surviving the Merger (the “Surviving Corporation”) as a corporation organized and existing

under the laws of the State of Florida.

ARTICLE 11
EFFECTIVE DATE

Articles of Merger, exccuted in accordance with the laws of the State of Florida, shall be
filed with the Secretary of State of the State of Florida, and a Centificate of Merger, exccuted in accordance
with the laws of the State of Delaware, shall be filed with the Secretary of State of the State of Delaware and
a copy shall be recorded ir. the Office of the Recorder of the County of New Castle, Delaware. The Merger

shall become effective on the date and time the Articles of Merger are filed with the Secretary of State of




the State of Florida { the “Efliective Date™).

ARTICLE 111

3.0 Suecession by Surviving Corporation. Upon the Merger becoming effective:

(3) RBI and Bisazza shall Lecome and be a single corporation, with RBI as the Surviving
Corporation, and the scparate corporate existence of Bisazza shall cense,

(b) Except as herein specifically set forth, the identity, existence, purposes, rights, privileges,
immunities, powers, and authority of RBI shull continue in effcet and be unimpaired by the Merger.

{c) RBI shall, in addition to all rights, privileges, immunities, powers, authorities, franchiscs,

assets, and propertics vested in it prior to the Merger, succeed to and possess as a result of the Merger all

rights, privileges, immunities, powers, authorities, franchises, assets, and properties, whether real, personal,

or mixed, whether tangible or intangible, and whether of a public or a private nature, of Bisazza, and such
rights, privileges, immunities, powers, authoritics, franchises, assets, and propertics shall be vested in it
without further act or deed.

(d) All rights of creditors and all liens upon, of security interests in, any propesty of RBl and
Bisazza shall be preserved unimpaired. RBI, as the Surviving Corparation, shall be subject to all of the
restrictions, disabilitics, and duties existing prior to the Merger with respect cither to it or Bisazza, and all
of the debts, liabilitics, and obligations of Bisazza shall thercafter attach to and be assumed by the Surviving
Corporation, RBI, to the same extent as if said debts, liabilities, and obligations had originally been incurred
or contracted by it. Provided, however, that nothing herein is intended to or shall extend or enlarge any
obligation or the lien of any indenture, ngreement, or other instrument executed or assumed prior to the
Merger.
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Upon the Merger becoming effective:

(a) The Articles of Incorporation of RBI shall continue in full force and effect as the Articles

of Incorporation of the Surviving Corporation. Provided, however, that Article 1 of said Articles of

2




Incorporation shall be amended and restated in its entirety to read as follows:
“The name of the Corporation is Renato Bisazza, Ine.”
(b) The Bytaws of RBI in effcet immediately prior to the Merger becoming effective shall
be the Bylaws of the Surviving Corporation until amended in the mannier provided by law, by the Articles

of Incorporation of the Surviving Corporation, and by said Bylaws.

(c) 'The Officers and Dircctors of RBE immediately prior to the Merger becoming effective

shall continue as the Ofticers and Directors of the Surviving Corporation for the full unexpired terms of their

respectis 3 offices and until their respective successors have been duly clected or appointed and qualified.

ARTICLE IV
CONVERSION AND EXCHANGE OF SHARES

4. RBlShares. Each share of common stock, par valuc $.01 per share, of RBI issued and
outstanding prior to the cffective date of the Merger shall be cancelled.

4.2 Bisazza Sharcs. Upon the Effective Date of the Merger, cach share of common stock,
par value $1.00 per share, of Bisazza issued and outstanding prior to the effective date of the Merger shall,
by virtue of the Merger and without further act by the holder thereof, be convurted into one share of common
stock, par valuc $.01 per share, of the Surviving Corporation.

ARTICLE Y
MISCELLANEQUS

5.1 Amendment. This Agreement shall not be amended or modified except by an
instrument in writing signed by or on behalf of the parties hereto.

5.2 Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be decmed an original, but all of which together shail constitute one and the same Agreement.

5.3 Goveming Law. This Agreement shall be governed in all respects, including its validity,

interpretation, and cffect, by the laws of the State of Florida, without regard to conflict of laws principles

thereof,




5.4 Assignment. This Agreement and alf of its provisions shatl be binding upon and inute
to the benelit of the parties hereto and their respective successors and permitted nssigns.

5.5 Headings. The headings of the sections and articles of this Agreement are inserted for
convenience only and shall not constitute a part thereof,

5.6 Lolire Agreement. This Agreement, Including any documents referred to herein which
form & part bereof, containg the entire agreement nnd understanding of the partics hereto in respect of the
subject matter contained herein. There are no restrictions, promises, warrants, covenants, or undertakings
other than those cxpressly set forth herein,  This Agreement superscdes all prior agreements and
understandings between the parties with respect to the subject matter of this Agreement,

5.7 Service of Process. The Surviving Corporation may be served with process in the Stale
of Delawar in any proceeding for enforcement of any obligation of any constituent Delaware carporation,
as well os for enforcement of any obligation of the Surviving Corporation arising from the Merger, including
any suit or other proceeding to enforce the right of any Sharcholder as determined in appraisal proceedings
pursuant to Section 262 of the Delaware General Corporation Law. The Surviving Corporation hereby
irevocably appoints the Sccretary of State of the State of Delaware as its agent to accept service of process
in any such suit or other procceding. The address to which a copy of such process shall be mailed by the
Secretary of State of the State of Delawarc is: 8032 N.W. 66th Strect, Minmi, Florida 33166.

IN WITNESS WHEREOF, this Plan and Agrecment of Merger has been exccuted this 17th day of
May 1995,

RBI A yion Corporation

Renato Tsaz , Inc.

2

Rcnaw Bisazza,
President

ATTEST: A

Thomas R. Iiin, Jr.,

13
By: By:
Giampiero Bisazza,
President

Thomas R. Hirt, Jr.,

Secretary,
RBI Acquisition Corporation

Sccretary,
Renato Bisazza, Inc.




CERTIFICATE OF THE, SECRETARY
OF
RBI ACQUISITION CORPORATION
1, Thomas R, Birt, Jr., as Secretary of RBI Agquisitien Corporation (the “Corporstion”), hereby
centify on behalf of the Corparution that the Plan and Agrecment of Merger 1o which this certiticmo is
attachied, nfter buving been first duly signed on behalf of the Corporation by the President of the Corporation,

was duly adopted on May 17, 1995 by the unanimous written consent of the Bonrd of Directors of the

Corporation, tnd then was duly approved on May 17, 1995 by the unanimous written consent of all of the

Sharcholders of the < »rporation.

DATED THIS 17TH DAY OF MAY 1995,

omas R. Birt, Jr,,
Sccretary




CERTIFICATE OF THE SECRETARY
OF
RENATO BISAZZA, INC,
I, Thomas R, Birt, Jr., us Secretary of Renuto Bisazza, Ine, (the “Corporation™), hereby certily on
behalf of the Corporation that the Plan and Agreement of Merger to which this certificate is attuched, after

huving been first duly signed on behalf of the Corporation by the President of the Corpormtion, was duly

adopied on May 17,1995 by the unanimous written consent of the Bourd of Directors of the Corporation, and

then was duly npproved on May 17, 1995 by the unanimous written consent of al} of the Sharcholders of the

Corporation,
DATED THIS {7TH DAY OF MAY 995,

Thomas R. Bint, Jr.,
Sccrelary
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Muay 5, 1995

YIACOURIER

Department of State
Division of Corporations
409 Enst Gaines Street
Tallohassee, Florida 32399

Re: RBI Acquisition Corparation

SOC0C L4 TA5S05
Dear Sirs: S LR
Bk 22 00 w122, 50

Enclosed is the original and one copy of the Articles of Incorporation of RBI Acquisition Corporation. Also
enclosed fs a check in the amount of $122,50 payable to the Dcpartment of State. Please send me n certified
copy of the Articles of Incorporation as soon as possible.

Thank you for your attention to this matter,

Sincercly,

rto A, Macid
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The nmne of the Corporation is RBI Aequisition Corporation,

ARTICLE 2. ADDRESS

The nddress of the principal office of the Corporation, and the mniling address of the

Corporation, is 8032 N.W. 66th Street, Miami, Floridn 33166.

ARTICLE 3. COMMENCEMENT

The Corporation shall commence on the date on which these Anticles of Incorporation are

filed with the Departient of State.

ARTICLE 4. PURPOSE
The Corporation is organized for the purpose of engaging in and transacting any and all

iawful business,

ARTICLE 5. AUTHORIZED SHARES

The aggregate number of shares which the Corporation is authorized to issue is one thousand

(1,000) shares of common stock. Said shares shall be of n single class and shall have a par value of one cent
(8.01) per share. The Board of Directors shall fix the consideration to be received for each share issued,
Said consideration shall consist of any tangible or intangible property or benefit to the Corporation, including
cash, promissory notes, services performed, and promises to perform services evidenced by a written
contract, and shall have 2 value, in the judgment of the Directors, equivalent to or greater than the par value

of the shares issued,




ARTICLE S PREEMPTIVE RIGHTS

Liuch Sharcholder of the Corperation shall have the right 1o purchase, subseribe for, or
recelve o right or rights to purchase or subseribe for, at the price for which it is offered to olhers, that

Sharchokler's pro rata portion of the following:

Ao Any shares of any class that the Corporation iay Issue or sell, whether
or not exchangeable for any shares of the Corporation of wy cluss or
clusses, nnd whether or not of unisswed shares nuthorlzed by the Adleles of
Incorporation as originally tiled or by any mnendment thereol or out of
shares of the Corporation nequired by it ufter the issunnce thereof, and
whether issued for cash or other consideration; or

B, Any obligation that the Corporation mny issue or sell which is
convertible into or exchangenble for any shares of the Corporation of any
clnss ar classes, or to which is attached or pertinent any warrant or warrants
or other instruments conferring on the holder the right (o subscribe for or
purchase from the Corporation any of its shares of any class or classes.

This right shall be deemed waived by any Sharcholder who does not exercise it and pay for

the shares preempted within thirty (30) days after receipt of written notice from the Corporatian stating the

price, terms, and conditions of the issue of shares and inviting the Sharcholder to exercise this preemptive

right. This right may also be waived by n wrilten waiver signed by the Shareholder,

ARTICLE 7. SHARE TRANSFER RESTRICTIONS

Shares of the Corporation shall be issued to the following persons in the following amounts
upon payment of the consideration determined by the Board of Directors:
Sharchoider Number of Shares
Giampiero Bisazza 50
Marco Bisazza 30
Shares held by each Sharcholder may not be sold or othenwise transferred to other persons
unless first offercd 1o the Corporation or to the remaining Shareholders in proporticn to their shares. The

price, terms, and other provisions regarding this restriction may be specified by written agreement among




the Shareholders, which agreemunt imay expand ihis Article and which muy sso in¢ludo the Corporation as

a party,

Tho streot address of the Initial Registered Office of the Corporatlon, and the nnmo of the

initial Reglstered Agent of the Corporation at that office, fs:

Nunig
Alberto A, Macid

Addresy

848 Brickell Avenne
Suite 601
Miaml, Florida 33131

ARTICLE 9, INITIAL BOARD OF DIRECTQRS

The initinl Board of Direclors of the Carporation shall consist of two {2) persons. The

number of Directors may be increased or decreased from time to time in accordance with the Bylaws of the

Corporation, but the number of Directors shall never be less than onc (1). The name and address of each

initial Dircctor of the Corporation is:

Name
Thoinas R, Birt, Jr,

Giampiero Bisazza

’ ddress

8032 N.W. 66th Street
Miami, Florida 33166

8032 N.W. 66th Street
Miami, Florida 33166

ARTICLE 10, INCORPORATOR

The name and address of the person signini, these Articles of Incorporation as Incorporator

Name

Alberto A. Macia

Address

848 Brickell Avenue
Suite 601
Miami, Florida 33131




The power to adog, aiter, amend, and repeal the Bylaws of the Corporation shall be vested

In the Hoard of Directors, but all alterations, smendments, and repeals of the Bylaws nrust be approved by

a mnjorlly of the Shareholders,

The Corporation shall indemntly each Director and Officer, including former Directors and
Officers, to the fullest extent permdtted by lnw, including but not Himited to Scetion 607, 0850 of the Florlda

Stitutes,

ARTICLE 13, AMENDMENY
The Corporation reserves to its Sharcholders the right to nmend or repenl any provisions now

or hereafter contained It these Articles of Incorporation, including any provisions that now or hereafter

confer any rights upon the Corporation.

IN WITNESS WHEREOF, the undersigned Incorporator, Alberto A, Maci, has executed

these Articles of Incorparation on this Sth day of May 1995,

u

}U&:no A, Macia,
Incorporator
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I Aiberto A, Macid, having been designated ns Reglstered Agent For the Corparation and
to aceept servico of process for the Corporation ot the nddress designated in Article 8, hereby aceept the
uppointment as Reglstered Agent and agree (0 act In that capucity. [ am fumitior with, and aceept, the
obligations of my position ns Registered Agent, and | agree 1o comply with alf Inws relnting to the proper

and complete performance of my dutles as Registered Agent.

Y

Atberto A, Macia,
Registered Agemt

Dated this 5th doy of May 1995,




