PO (00 00 Y AT 3D e

Florida Department of State

Division. of Corporations
Puhlic Access System

Electronic Filing Cover Sheet

T T

= S e e

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 all pages of the document.

(((HO7000298922 3)))
000 0 0
HO7ONNZ3B8223ABC6

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

. e e
e L T T T I e I e e e e e T e e e e T e

B -
To: TN -ad
Division of Corporations R 2 =3
Fax Numbsr : (850)617-6380 fr o LL I ;
x-; —— .
From: ' g’wﬁ - 4ad '
Account Name : CORPORATION SERVICE COMPANY Mo o m
Account Number : I20000000195 Th X
Phone : (850)521-1000 2o O
Fax Number : {B50)558-1575 25 o .
25 &
om
'r'_‘b
=
Doy AKX '
Llog o MERGER OR SHARE EXCHANGE
RS
i o X& Sunglass Hut International, Inc.
¢ = Z@
€y =<
LS ¥E  [Combawetsems o ]
o 2B ertificate ol Status
g 93 Certified Copy | 1 |
- Page Count 09
Estimated Charge $78,75
Electronic Filing Menu Corporate Filing Menu Help

A

O
Iy
o © |
https://efile.sunbiz.org/scripts/efilcovr.exe JS\\}j\ /3,/\ 0))\_’ 12/13/2007

™~




[T P —
»

DEC. 13. 2007 1:17PM CSC NO.B42 P 2

HO7000255522

ARTICLES OF MERGER

The following articles of merger are submitted in accordance with Section 607.1105 of
the Florida Business Corporation Act,

First; Luxottica U.S, Holdings Corp., & Delawere corporation, will be the surviving corporation
in the merger.

Second: Sunglags Hut International, Inc., a Florida corporation, is the merging corporation.
Third: The Plan and Agresment of Merger is attached.

Fourth: The merger shall become effective at 11:00 p.am., Bastern Standard Time, on December
25, 2007.

Fifth: The Plan and Agreement of Merger was adopted by the sole shareholder of the surviving
_corporation on Decexaber {1, 2007.

Sixth: The Plan and Agre t of Merger was adopted by the sole sharsholder of the merging
sorporation on December 11 , 2007.

Seventh: Luxottica U.S. Holdings Corp. agrees that it may be served process in the State of
Florida in any proceeding for enforcement of any obligation of Sunglass Hhrt International, Inc.,
as ‘well a3 for enforcement of any obligation of Luxottica U.S. Holdings Corp. arising from the
Merger, and shall irrevocably appoint the Secretary of State of Florida ns its agent to accept
service of process in any such suit or other proceedings and a copy of any such process shall be
mailed by the Secretary of State of Florida to Luxotiica U.S. Holdings Corp. at 44 Harbor Park
Drive, Port Washington, NY 11050,

Eighth: These Articles of Merger may be executed in one or more counterparts, each of which
shall be deemoed ap original but all of which together shall constitufe one and the same
instrurpent. Yy
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger as of

December 1.2, 2007.
LUXO .5 HOLDINGS CORP,
By: Z
Name: Vito/ Gigmola

Titie: Vice i Eﬂ
By: s !

Name: Danfel Socci
Title: Director of Administration and Tax

SUNGLASS HUT INTERNATIONAL, INC. i

By:
Name: Kerry Bradley
Tifle: Chief Operating Officer

By:
Name: Jack S. Dennig
Title: Viee Prasident and Chief Financial Officer

HO7000298922
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IN WITNESS WHEREOF. the updersigned have exccuted these Asticles of Marger as of
December {2, 2007.

LUXOTTICA U.5, HOLDINGS CORP.

By
Name: Vito Giannola
Title: Vice President angd Treasnyer

By:
ivame: Daniel Socsd
Title: Director of Administration and Tex

SUNG TIONAL, INC,
By:

Nanb: Kﬁy Bradled

Title: ChieT Operating Officer

Ey: ' -
Name2E 5. Dennis

Title: Vice President and Chief Finansizal Officer

¢ . : HO7000298922
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Pi.AN AND AGREEMENT OF MERGER

This PLAN AND AGREEMENT OF MERGER (this “Agreement™), dated as of
December [ Z, 2007, is made by and between Luxottica U.S. Holdings Corp., a Delaware
corporation (“Luxottica 11.S'), and Sunglass Hut International, Inc, a Florida
corporation (“Sunglass Hut™).,

RECITALS:

WHEREAS, the Boards of Directors and the sole stockholders of each of
Lmxottica U.S. and Sunglass Hut desire that Suvnglass Hut be merged with and into
Luxottica U.S. {the “Mergar™} pursuant to Section 607.1107 of the Florida Business
Corperation Act (the “EBCA™) and Section 2352 of the General Corporation Law of the
State of Delaware (the *DGCL™).

NOW, THEREFORE, the parties to this Agreement, in consideration of the
murtaa] covenants, agreernents apd provisions herein, do hereby prescribe the terms and
conditions of the Merger and the mode of carrying the same into effect as follows:

1. At the Effective Time (as that term is hereinafier defined), and upon the
terms and conditions get forth in this Agreement, Sunglass Eot shall be merged with and
inte Luxortica U1.8. Upon the sffectiveness of the Merger, the separate existence of
Sunglass Hut shall cease and Luxottica U.S. shall be the surviving corporation in the
Merger (heretnafter sometimes referred to as the “Swpviving Corporstion™ and its
separate sxistence, with all its purposes, objects, rights, privileges, powers and franchises,
shall continue unaffected and univapaired by the Mergex.

2. At the Effective Time, all of the issued and outstanding shares of capital
stoclc of Sunglass Fut immedistely prior to the Effsctive Time shall, by virtue of the
Merger and without further action by Luxattica Group S.p.A, an Italian corporation, as
the sole gtockholder of Supglags Hurt, be cancelled and retired and shall cease to exist
with no payment being made with respect thersto. There are no outstanding rights to
acquire shares of capital stoclc of Sunglass Hut. The issued and outstanding shares of
capital stock of Luxotties U.S., and rights (if any) 1o acquire any shares of capital stock
of Luxottica U.5., shall remain cutstanding at the Effective Time, and shall not, in any
manner, be affected or impaired by the Merger.
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3. The Surviving Corporation shall, pursuant to the applicable provisions of
the DGCL and the FBCA, succeed to all of the rights, privileges, powers and franchises
of Sunglass Hut, all of the properties and agsets of Sunglass Hut, and all of the debts,
choses in action and other interests due or belonging to Sungless Hut, and shatl be subject
to, and responsible for, all of the debts, Habiliies and duties of Sunglass Hut with the
effect get forth in the FBCA, the DGCL and in this Agreement. Any claim exigting or
action or proceeding pending by or against either Luxottica U.8. or Sunplass Hut may be
continued as if the Merger did not oceur or Luxottica U8, may be substituted in the
proceeding fox Sungless Hm. Neither the rights of creditors nor any lens upon the
property of either Luxottica 17.5. or Sunglags Het shall be Lmpaired by the Merger.

4, The Certificate of Incorporation of Luxottica U.S. as in effect at the
Effective Time shall continue in full force and effect as the Certificate of Incorporation of
the Surviving Corporation wotil the same shall be altered, modxﬁed or cancelled a5 therein
provided.

5. The By-Lawzs of Luxottica U.8. as in effect at the Effective Time shall
continue in foll force and effact as the By-Laws of ths Surviving Corporation until the
samne shall be altered, modified or cencelled as therein provided.

6. The directors and officers of Luxottica U.S. immediately ptior to the
Effective Time shall be the directors and officars of the Swrviving Corporation and shall
thereafter continize in office in accordance with the Certificate of Incorporation and By-
Laws of the Surviving Corporation.

7 The Surviving Corporation shall file Articles of Merger with the Florida
Department of State on or before December 28, 2007, and ghall fle & Certificate of
Merger with the Secretary of State of the State of Delaware on or before December 28,
2007,

8. The Merger shall become effective at 11:00 p.m., Eastern Standard Time,
on December 29, 2007 (the “Effective Time™).

9. Apy time prior to the Effective Time, this Apreement may, with the
consent of the parties hereto and, 1o the eictent permitted under the DGCL and the FBCA,
(1) be terminated and the Merger sbandoned, or (i) be amended.

10.  Luxottica T.5. agress that it may be served process in the State of Florida
in any proceeding for enforcement of any obligation of Sunglass Hut, as well as for
enforcement of any obligation of the Surviving Corporation arising from the Merger, and
shall irrevocably appoint the Secretary of State of Plorida as its agent to accept service of
process in any such suit or other proceedings mud a copy of any such process shall be
mailed by the Searetary of State of Florida to the Surviving Corporanon et 44 Harbor
Park Drive, Port Washington, NY 11050.
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11.  The Merger is intendsd to qualify as 2 tax-free reorganization wnder
Section 368 of the Internal Revenue Code of 1926, as amended.

12, This Agrecment is intended to constitte a plan of recrganization with
Tespect 10 the Merger for purposes of Section 368 of the Interual Revenue Code of 1985,
as amended.

13.  This Agreement may be execoted in one or more counterparts, each of
which shall be deemed an origiuel but all of which together shall constitine one and the
same agrecment, :

14, This Agreement shall be governed by and construed and enforced in

accordance with the laws of the State of New York, without regard to principles of
confliety of lews.

[Signature page follows])
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IN WITNESS WHEREOF, the undersigned have excouted this Plan and

Agreement of Merger as of the date first above written,

LUXWOLD]NGS CORP.

Name: Vo
Title: Vice

By:
Neame: Daniel Sooct
Title: Director of Administration and Tax

SUNGLASS HUT INTERNATIONAL, INC.

Name Kerry Bradley

" Title: Chief Opmtmg Officer

By:
Name: Jack S. Dennis
Title: Vice President and Chief Financlal Officer

HO7000298922



DEC. 13.2007 1:19PM CS¢C NO. 842 P9

HO7000258922

| IN WITNESS WHEREOF, the undersigned have egescuted this Plan and
Agreement of Merger as of the date first sbove written,

LUXOTTICA U.8. HOLDINGS CORP.

l By:
Name: Vito Giannola
Title: Vice President and Treasurer

By:
Name: Daniel Socci
‘Title: Director of Adnyinigtratdon and Tax

SWGWNAL INC.
By:

Name: Kerry/Bredley

T‘iﬂo:g perebing

By: .~

Name:Fatk S. Dennis
Tite: Vics President and Chief Financial Officer
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