N2 y CogporateServiges F 465 PAO
dpns t efile.sunbjz.org/s ofilcoyy exe

Florida Department of State

Division of Corporations
Electronic Filing Cover Sheet

T— P A -iopet g

Note: Please print this page and use it as a cover sheet. Type the fax audit

number (shown below) on the top and bottom of al} pages of the document. .. 2
; ,-:\ ri:; V1
(((H16000311039 3))) ‘ ‘?u S
=R i
O T ||l| =
H160003110333ABCY TR

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

T wpmeterimm.  ETTECTIVE DATE
[l

From:
Account Name : DELANEY CORPORATE SERVICES

Rccount Numbey : I20140000112
Fhone : (BOB)717-2810
Fax Number : (518)465-76883

**Enter the email address for this husiness entity to be used for futurs
annual report mailings. Enter ohly one email address pleaae . #*

Email Address: KC,\A-\V\\ 2V @ AP\(.\#’\Q,\;! Co (..?Ot’ck’*‘t ) ey

— —————

o= MERGER OR SHARE EXCHANGE OC
oA BISAZZA NORTH AMERICA, INC. WR%A«

i
R [Certificate of Status
. £ Certified Copy
b [PageCount DEC 21 2016
2 |Estimated Chargc ] | ALBRITTON

12/20/2016 12:03 PM

1 of2



12/20/2016  12.00 Delaney Corporate Services (FAX)518 465 7883 P.002r009

—wE DATE
FFECTIVE DAT
tFF | v

ARTICLES OF MERGER

(Profit Corporations)

-~

- .
The following articles of merger are submitted in accordance with the Florida Business Corporation Ant," Lo ’
pursuant to soction 607.1103, Florida Statutes,

RS
SR o ! A\
Pirst: The name and Jurisdiction of the guryiving corporation: neho @ AN
: ./ ’ ‘E‘; 5 ,}
N [uisdicti Document Number ,’ - :
{iFknow opplisoble) P <
DISAZZA NORTH AMBRICA, INC. FLORIDA POSOON0ED9 SELE

Second; The name and jurisdiction of cach merglng corporation:

Name Jurlsdiction Document Number
(if knows/ applicato)
BISAZZA US PROIERTIES, INC. FLORIDA POSO0DO 12569

Third: The Pian of Merger is atinched.

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

OR 12 /3 M6 (moweraspcaific date, NOTE: An offective dao cunnot be pricr to the data of ifing or more

than.90 days nfter mesger fils date.} el
Notoy If the date inserted in this bluck does not meet the applicable statutory Miing royuirements, this date will not be Jisted as the t
document’s effective date on tho Departmant of Stata's records. !

Fifth: Adoption of Merger by gorviving corparation - (COMPLETE ONLY ONE STATEMENT)
The Plan ol Merger was adopted by the shureholders of the surviving corporation on 1252016

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

Sixth: Adoption of Merper by merging corporation(s) (COMPLETR ONLY ONE STATEMENT)
The Plan of Marger was ndopted by the sharchalders of the merglng corporation(s) on 12/52016

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

(Artach udditional vheets if necessary)
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Seventh: A R EA R
Namg of Corpuration Signatyce ot an Officer o Typed or Printed Name of Individual & Title
Dhcctor
HISAZZA NORTH AMERICA ING., GIAMPIERQ BISAZZA, PRESIDENT
L/ P

BISAZZA US PROEERTIES, INC, GIAMPIERO BISAZZA, PRESIDENT
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PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger (the “Agresment”) between Bisazza North America,
Inc. a Florida corporation (“BNA™) and Bisazza US Propertics, Inc,, & Flerida corperation
(“BUSP™), is entered into this 5™ day of December 20186, and is submitted {in compliance with
sectian 507,1104, Florida Statuss.

WITNESSETH:

WHEREAS, the Board of Directors of BNA and the Board of Directors of BUSP deem it
advisable and in the best inmtetests of their respective corporations and their respective
gharchiclder(s) to have BUSP merge with and into BNA pursuant to this Agreement and the
applicable laws of the State of Florida (the “Merger); and

i WHEREAS, the Board of Directors of each corporation and the Shareholders(s) of each
corporation approve this Agreement and the Merger contsmplated hereby,

NOW, THEREFORE, the parties hereto, in consideration of the premises, mutual
covenants, and agreements hereins conrained, agree as follows:

ARTICLEL
THE MERGER

On the Effective Dato of the Marger (as hereinafter defined) and in accordance
with the lawa of the State of Florida, BUSP shall merge with and into its parent BNA, with BNA
being the corporation swrviving the Merger (the “Surviving Corporation™) s a corporation
organized and existing under the laws of the State of Florida.

ARTICLE II

EEFECTIVE DATE
Articles of Merper, executed in accordsnce with the laws of the State of Florida, shall be
filed with the Seoretary of State of the State of Florida. The Merger shell become effective on
December 31, 2016 (the “Effuctive Date”).

ARTICLE I
CERTAIN RESULTS OF THE MERGER

3.1 Succession by Surviving Corporation. Upon the Merger becoming sffective:
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(a) BNA and BUSP shall bocome and be a single corporaticon, with BNA as the Surviving
Corporation, angd the separate corporate existence of BUSP shall czase.

(b) Except as horsin specifically set forth, the identity, existence, purposes, rights, privileges,
immunities, powers, end euthority of BNA shall contivue in effect and be unimpaired by
the Merger.

(c) BNA shall, in eddition to all rights, privileges, Immunitdes, powers, authorities,
franchises, assets, and properties vested in it prior to the Merger, sucoeed to and possess
a3 a rosult of the Merger all rights, privileges, immunities, powers, authoritics, franchises,
agsets, and properties, whether real, perscnal, or mixed, whether tanglble or intangible,
and whether of a public or & private nature, of BUSP, and such rights, privileges,
immunities, powers, authorities, franchises, assets and properties shall be vested in it
without further act or deed,

(d) All rights of creditors and all liens upon, or scourity interests in, any property of BNA
and BUSP shall be preserved unimpaired. BNA, a8 the Surviving Corporation, ghall be
subject to all of the restrictions, disabilities, and duties existing prior to the Merger with
respest either to it or BUSP, and sll of the debts, liabilities, and obligationa of BUSP shall
thereafter attach to and be assumed by the Surviving Corporation, BNA, to the same
exteat s if sald debts, linbilitics, and obligations had originally heen ibcurred or
contracted by it. Provided, however, that nothing herein is imtended to or shall extend or
¢nlarge any obligation or the lien of any indenture, agreement, or other instrument
executed or assumed prior to the Merger.

3.2 Articles of Incorporstion, Bvlaws, and Officers and Directors of Surviving
Corporation

Upon the Merger becoming effective:
(s) The Articles of Incorporation of BNA shall continue in full Force and effect as the
Articles of Incorporation of the Swviving Corporation,

(b) The Bylaws of BNA in effect immediately priov to the Merger bocoming effective
shall be the Bylaws of the Surviving Comoration until amended in the menner
provided by law, by the Articles of Incorporation of the Surviving Corporation, and
by said Bylaws.

P.005/009
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(c) The Officers and Diractors of BNA immediately prior to the Merger becoming
effective shell continue as the Officers and Directors of the Surviving Corporation for —_
the ful unexpired terms of their respective offices snd untll their respective
successors have been duly elected ot appointed and qualified.

ARTICLE IV
CONVERSION AND EXCHANGE OF SHARES

4.1 BUSP Sharss. Bach share of common stock of RBI issued and outatanding prior to
the effective date of the Merger shall be cancelled.

4.2 BNA Shaves. Upon the Effective Date of the Merger, each share of common atock of
BNA issued and oustanding prior to the ¢ffective date of the Merger shall remain unchanged.

ARTICLE V
MISCELLANEOUS

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

5.2 Counterparts, This Agreement may be executed in any number of counterparts, sach
of which shall be desined an original, but all of which together shall constitnts one and the seme
Agresment,

5.3 Governing Lew. This Apgreement shall be govemed in all respects, including its
validity, interpretation, and effect, by the Jaws of the State of Florida, without regard to conflict
of laws principles thereof,

5.4 Assignment. This Agtesment and all of ita provisions shall be binding vpon and imure i
to the bonefit of the parties hereto and their respective successora and permitted assigns.

5.5 Entire Agroement. This Agreement, including any documents referred to herein
which form a part hersof, conteins the entire agreement and understanding of the perties hersto
in respect of the subject matter contained horein, There are no restrictions, promises, warrants,
covenants, or underiakings other than those expressly set forth herein. This Agreement
supersedes all prior agreements and understandings between the parties with respect to the
subject matter of this Agreement,
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IN WITNESS WHEREOF, this Plan and Agreement of Merger has been executed this —_
5th day of December 2016.

Bisazza North Americs, Ing, Bisezza US Propertics, Inc.

By: k\‘" By:
Gippisro Bisazza Giampiero Bisazza
Prw Pre\i C
A'I'I‘ES’IC‘QO-A\ A arrest Shm A Wy

Hari K. Samaroo Hdri K. Samaroo
Secretary Secretary
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CERTIFICATE OF THE SECRETARY
OF .
BISAZZA NORTH AMERICA, INC.

I, Hari K. Samaroo, as Secretary of Bisazza North Americe, Inc. (the “Corporation™), hereby
oertify on behalf of the Corporation that the Plan and Agreement of Merger to which this
certificate is attached, afler having been first duly signed on behalf of the Corporation by the
President of the Corporation, was duly adopted on December 5th, 2016 by the unanimous written
consent of the Board of Directors of the Corporation, and then was duly approved on December
Sth, 2016 by the wrltten consent of the Sole Shareholder of the Corporation,

Dated this 5th day of December 2016. Q-

Hari K. Samaroo, Sccretary
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CERTIFICATE OF THE SECRETARY
OF
BISAZZA US PROPERTIES, INC.

1, Hari K. Samarco, as Secretary of Bisazzn US Properties, Inc. (the “Corporation™), hereby
certify on behalf of the Corporation that the Plan and Agreement of Merger to which this !
certificate is attached, after having been firat duly signed on behalf of the Corporation by the )
President of the Corporation, was duly adopted on December Sth, 2014 by the unanimous written
oonsent of the Board of Directors of the Corporation, and then was duly epproved on December

_ Sth, 2016 by the written congent of the Sole Shareholder of the Corporation.

Dated this Sth day of December 2016. (

A

Hari{K. Semaroo, Secretary




