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ARTICLES OF MERGER
Merger Sheet

------------------------------

MERGING:

HELMSLEY DEVELOPMENT CORPORATION, a Florida cerporation, P23020

INTO

CICCIO & TONY’S USA, INC., a Florida corporation, P28000078796

File date: December 4, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CICCIO & TONY’S USA, INC. Yo 7,
a Florida corporation 5y e
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Pursuant to the provisions of Section 607.1 101 of the Florida General Corporation Ac$§1
the undersigned corporation, namely HELMSLEY DEVELOPMENT CORPORATION, a foreign
corporation authorized to do business in the State of Florida adopts the following Articles of
Merger for the purpose of merging into CICCIO & TONY’'S USA, INC._, a Florida corporation:

1. The following Plan of Merger was approved by the shareholders of Helmsley
Development Corporation and Ciccio & Tony’s USA, Inc.:

(a) Helmsley Development Corporation shall be merged into Ciccio & Tony's
USA, Inc., which shall be the surviving corporation.

{b) There are no conditions to the merger except that the merger shall
constitute a tax free merger under the terms and provisions of Section 368(a)(1}(A) of the
United States Internal Revenue Code.

{c) The shareholder of Helmsiey Development Corporation shall receive One
Hundred (100) shares of commen stock of Ciccio & Tony's USA, Inc. as consideration for said
merger.

2. The date of adoption of the Plan of Merger by the sole shareholder of Helmsley
Development Corporation was November 15, 1998. The date of adoption of the Plan of
Merger by the sole shareholder of Ciccio & Tony's USA, Inc. was on November 16, 1998.

3. All of the shareholders of both Helmsley Development Corporation and Ciccio
& Tony's USA, Inc. unanimously approved the Plan of Merger which shall be effective as of
November 16, 1398,

IN WITNESS WHEREOF, for purposes of merging Helmsley Development Corporation
into Ciccio & Tony’'s USA, Inc., the undersigned have executed and delivered these Articles
of Merger this 3rd day of December, 1998,

HELMSLEY DEVELOPMENT CORPORATION, CICCIO & TONY'S USA, INC.,
a foreigh corporation authorized a Florida _corporation
to do business in Florida

oty Il

Ernest L. Masca‘?a, President Ernestl.Mascara, lis V‘ﬁ:e-P'résident

(CORPORATE SEAL} (CORPORATE SEAL)
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STATE OF FLORIDA )
COUNTY OF PINELLAS )

Before me, the undersigned authority, personally appeared Emest L. Mascara, the
President of HELMSLEY DEVELOPMENT CORPORATION, a foreign corporation authorized to
do business in the State of Florida and as Vice-President of CICCIO & TONY’'S USA, INC., a

Florida corporation, on behalf of both corporations, who is to me well known to be the person

described in and who subscribed to the above Articles of Merger, and he did freely and
voluntarily acknowledge before me according to law that he made and subscribed the same
for the uses and purposes therein mentioned and set forth.

IN WITNESS WHEREOF, | have hereunder set my hand and my official seal, at St.
Petersburg, Florida, in said County and State this 3rd day of December, 1998.

e LEYDIS M. NUNEZ
SR v cOMMISSION #CC 774280
Lt EXPIRES: Septamber 18, 2002

o EETeS® Bendod Thru Notasy Puchc Underwilers -

NGTARY PUBLIC, STATE OF FLORIDA
AT LARGE :

{SEAL)

My commission expires: —f 3~ 2002



PLAN AND AGREEMENT OF MERGER OF
HELMSLEY DEVELOPMENT CORPORATION
WITH AND INTO

CICCIO & TONY'S USA, INC.

This Plan and Agreement of Merger (the "Agreement") is dated and made effective on
November 16, 1998 and is entered into by and between HELMSLEY DEVELOPMENT
CORPORATION, a foreign corporation authorized to do business in the State of Florida and
CICCIO & TONY’'S USA, INC., a Florida corporation, for valuable consideration, the receipt and
sufficiency of which are hereby mutually acknowledged. The two corporations (sometimes
hereinafter collectively referred to as the "Corporations™) agree as follows:

1. Parties; Compliance with State Law.

1.01 Surviving Corporation. Ciccio & Tony’'s USA, Inc. is the corporation
which will survive the merger ("Merger”) provided for in this Agreement and will be referred to
as the "Surviving Corporation”.

1.02 Disappearing Corporation. The separate existence of Helmsley
Development Corporation will cease on the effective date of the Merger as set forth In Section
2.01 of this Agreement (the "Effective Date"). Helmsley Development Corporation will be
referred to as the "Disappearing Corporation™.

1.03 Compliance with State Law. This merger is permitied and shall be
governed by the laws of the State of Florida, which is the jurisdiction under which the
Corporations are organized.

2. Merger; Effective Date. o _ —

2.01 Effective Date. Except as otherwise required by law, the Merger
will be effective on the earlier of {a) the date of issuance of the Certificate of Merger by the
Department of State of the State of Florida or (b) as of 12:01 AM on November 16, 1988.
That date is hereinafter referred to as the "Effective Date".

2.02 Merger. As of the Effective Date, the Disappearing Corporation will
merge with and into the Surviving Corporation, and the Surviving Corporation shall continue to
be organized and existing under the laws of the State of Florida as a corporation for profit
pursuant to the provisions of Chapter 607 of the Florida Statutes. The effects of the Merger
are as provided in this Agreement, the Florida Statutes and other applicable law. It is the intent
of each of the Corporations that the Merger shall qualify both as a reorganization within the
meaning of section 388(a){1)(A) of the Internal Revenue Code of 1986, as amended (the
"Code™) and as a complete liquidation of a subsidiary pursuant to Section 332 of the Code, and
that through the override provisions of the Code, this transaction will be treated for federal
income tax purposes as a complete liquidation of a subsidiary pursuant to Section 332 of the
Code. -



3. Corporate Matters.

3.01 Issued Shares. Prior to the Effective Date, the number of
authorized shares of capital stock of the Disappearing Corporation is 100 shares of common
stock, par value $1.00 per share, of which all 100 shares have been issued and outstanding.
On the Effective Date, the authorized capital stock of the Disappearing Corporaticn shall be
completely cancelled, and the Surviving Corporation shall issue the shareholder of the
Disappearing Corporation 100 shares of common stock and the Surviving Corporation shall
continue to be organized and exist under Chapter 607 of the Florida Statutes.

3.02 Director Approval.

{a) Disappearing Corporation. The Board of Directors of the
Disappearing Corporation adopted and approved the Merger and this Agreement at its Board
of Directors meeting held on November 15, 19985, at which time the Board authorized a
special meeting of shareholders to be held on that day because the sole shareholder of the
Disappearing Corporation was present. The Board of Directors recommended to the shareholder
of the Disappearing Corporation that the Merger and this Agreement be approved.

(b} Surviving_ Corporation. The Board of Directors of the
Surviving Corporation adopted and approved the Merger and this Agreement at the Board of
Directors meeting held on November 16, 1998, at which time the Board authorized a special
meeting of shareholders to be held on that day because the sole shareholder of the Surviving
Corporation was present. The Board of Directors recommended to the shareholder of the
Surviving Corporation that the Merger and this Agreement be approved.

3.03 Shareholder Approval.

(a) Disappearing Corporation. Consummation of the Merger and
this Agreement was unanimously approved by the sole shareholder of the Disappearing
Corporation on November 15, 1998,

(b) Surviving Corporation. Consummation of the Merger and this
Agreement was unanimously approved by the sole shareholder of the Surviving Corporation on
November 16, 1998,

3.04 Directors and Officers of Surviving Corporation. The directors and
officers of the Surviving Corporation at the Effective Date will continue to be the directors and
officers of the Surviving Corporation until their respective successors are duly elected and
qualified, or until their earlier death, resignation or removal from office. -

3.05 "Name of Surviving Corporation. As of the Effective Date, the name
of the Surviving Corporation will continue to be Ciccio & Tony’s USA, inc until an amendment
is filed in accordance with Florida law.

3.06 Exchange of Shares and Mode of Effecting Merger. On the
Effective Date of the Merger, all shares of capital stock of the Disappearing Corporation shall
be completely cancelled, and the Surviving Corporation shall succeed to all of the assets and
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liabilities of the Disappearing Corporation as provided by the Florida Statutes and other
applicable law, and 100 shares of common stock of the Surviving Corporation shall be issued
to the shareholder of the Disappearing Corporation as a result of the cancellation of shares of
the Disappearing Corporation.

4, Other Terms and Conditions.

4.01 Termination. This Agreement may be terminated and abandoned
at any time before it is filed with the Department of State of the State of Florida (a) by the
mutual consent of the Corporations, acting through their respective Board of Directors or (b}
by any of the Corporations if an action or proceeding before any court or governmental body
or agency has been instituted or is threatened to be instituted to restrain or prohibit the Merger.

4.02 Further Assurances. The Disappearing Corporation shall, as and
when requested by the Surviving Corporation, execute and deliver, or cause to be executed and
delivered, all deeds and other instruments, and take, or cause to be taken, any further or other
actions as the Surviving Corporation may deem necessary or desirable in order to vest in, to
perfect in, or to conform of record or otherwise to the Surviving Corporation, title to and
possession of all property, rights, privileges, powers and franchises of the Disappearing
Corporaticn and otherwise to carry out the intent and purposes of this Agreement.

4.03 Controlling Law: Entire Agreement; Construction. The validity,
interpretation and performance of this Agreement shall be controlied by, construed and

enforced in accordance with the laws of the State of Florida. This Agreement constitutes the
entire agreement of the Corporations with respect to the subject matter hereof. Section
captions are not a part of this Agreement.

IN WITNESS WHEREOF, this Agreement has been duly executed on behaif of

each of the Corporations this 10th day of November, 19385.
SURVIVING CORPORATION:

CICCIO & TONY'S USA, INC.,
a Florida corporation

By: W

Ernest L. Mascfra, President

(CORPORATE SEAL)



DISAPPEARING CORPORATION:
HELMSLEY DEVELOPMENT CORPORATION,

a foreign corporation authorized to do business
in the State of Florida

g\% | P

Ernest L. MascaraU’resident

(CORPORATE SEAL)

STATE OF FLORIDA }
COUNTY OF PINELLAS )

The foregoing instrument was acknowledged before me this 3rd day November, 1998,
by Ernest L. Mascara, the Vice-President of CICCIO & TONY’S USA, INC., a Florida corporation
and as President of HELMSLEY DEVELOPMENT CORPORATION, a foreign corporation
authorized to do business in the State of Florida, on behalf of the corporations, who is
personally known to me or who presented the following identification
and who took and oath,

b, LEYDIS M. NUNEZ
e MY COMMISSION # CC 774280

i EXPIRES: Septamber 13, 2002
¥ Bonded Thru Netary Putlic Undemmars

ry Publlc, State of‘l‘"} da at Large
{SEAL) Prmt Name:

My commission expires: 0\’ [5, 2002_



