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Re:  Rossetto USA, Inc./Rossetto, Inc. E 2 pARsT0. 75

Dear Sir or Madam:
Please find enclosed the following:
1. An original and a conformed copy of the Articles of Merger of Rossetto USA, Inc.
Inte Rossetto, Inc.; and
2. Our firm check in the amount of $78.75, representing the $70.00 filing fee and
$8.75 certified copy fee. '

Once the enclosed Articles of Merger have been filed, please return a certified copy to me
at the address set forth above.

If you have any questions, please do not hesitate to contact me.

With best regards, I am
Very truly yours,
A. Scott Jackson
ASY/gwb ‘-ﬂ/[j?,d, gg&/
Enclosures
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ARTICLES OF MERGER
Merger Sheet

MERGING:

ROSSETTO USA, INC., a Florida corporation, P23000014407

INTO
ROSSETTO, INC.. a North Carolina entity not qualified in Florida

File date: August 9, 2001, effective August 13, 2001

Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ROSSETTO USA, INC. ‘ ‘le

INTO
ROSSETTO, INC.

Pursuant to Sections 55-11-05 and 55-11-07 of the General Statutes of North Carolina and Section
607.1105, F.S. of the Florida Business Corporation Act, the undersigned corporations do hereby submit
the following Articles of Merger between a North Carolina domestic business corporation and a Florida
foreign business corporation.

1. The name of the surviving corporation is ROSSETTO, INC,, a corporation organized
under the laws of the State of North Carolina; the name of the merged corporation is
ROSSETTO USA, INC., a corporation organized under the laws of the State of Florida.

2. Attached is a copy of the Plan of Merger that was duly approved in the manner prescribed
by law by each of the corporations participating in the merger.

3. With respect to the surviving corporation, shareholder approval was required for the
merger and the Plan of Merger was approved on July 30, 2001 by the shareholders as
required by Chapter 55 of the North Carolina General Statutes.

4, With respect to the merged corporation, shareholder approval was required for the merger
and the Plan of Merger was approved on July 30 , 2001 by the shareholders as required
by Chapter 55 of the North Carolina General Statutes.

5. The merger is permitted by the law of the state or country of incorporation or organization
of the foreign entity which is a party.

6. The foreign entity which is a party has complied or shall comply with the applicable laws
of its state or country of incorporation or organization,

7. Pursuant to the Plan of Merger, the Articles of Incorporation of the surviving corporation
are amended by deleting paragraph 1 in its entirety and by substituting the following in

its place and stead:

“1. The name of the corporation is Rossetto USA, Inc.”
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8. These articles will be effective on August 13, 2001.
This the 36 day of July, 2001.

ROSSETTO USA, INC.

By: };‘?’k@@t
Name: I <21VLH0O BoTiEON
Title:__ViCE PRESIDENT

ROSSETTO, INC,

By: }y;\}h’a&k

Name: || <HIVLI0 BOTEON
Title: VICE" PRESIDENT
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AGREEMENT AND PLAN OF MERGER

T?%AGREEMENT AND PLAN OF MERGER (the "Plan") is made and entered into as
of the 3 “day of July, 2001, by and between Rossetto, Inc., a North Carolina corporation (the
“Surviving Corporation”) and Rossetto USA, Inc., a Florida corporation (the “Merged Corporation”).

WITNESSETH:

WHEREAS, Surviving Corporation is a corporation duly organized and existing under the
laws of the State of North Carolina; and

WHEREAS, Merged Corporation is a corporation duly organized and existng under the laws
of the State of Florida; and

WHEREAS, Surviving Corporation has authorized capitalization consisting of one hundred
thousand (100,000) shares of common stock ("Surviving Corporation Stock™), of which One (1)
share is issued and outstanding as of the date hereof; and

WHERFEAS, Merged Corporation has authorized capitalization consisting of Five Hundred
(500) shares of common stock, ("Merged Corporation Stock"), all of which are issued and
outstanding; and

WHEREAS, the respective shareholders and Boards of Directors of Surviving Corporation
and Merged Corporation have determined that it is advisable that Merged Corporation be merged
with and into Surviving Corporation on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, it is agreed that, in accordance with the applicable statutes of the State of North Carolina
and the State of Florida, Merged Corporation shall be merged with and into Surviving Corporation,
and that the terms and conditions of such merger, the mode of carrying it into effect and the manner
of converting shares shall be as follows:

1. The Merger. Subject to the terms and conditions hereof, at the Effective Time (as
such term is defined in Section 9 hereof), Merged Corporation will be merged with and into
Surviving Corporation (the "Merger") in accordance with the North Carolina Business Corporation
Act (the "Act") and the Florida Business Corporation Act, and the separate existence of Merged
Corporation shall cease. -

2. Designation of Surviving Entity. Upon the consummation of the Merger, Surviving
Corporation shall be the surviving corporation of the Merger and shall be governed by the corporate
laws of the State of North Carolina. The name of the Surviving Corporation shall be Rossetto USA,
Inc.
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3. Charter and Bylaws. The future combined operations of the merged corporate
entities shall be conducted under the Articles of Incorporation and Bylaws of Surviving Corporation,
as hereby amended.

4. Name Change Amendment to Charter. The Articles of Incorporation of the
Surviving Corporation shall be amended as of the Effective Time as follows:

The Articles of Incorporation of the Corporation shall be amended so
that all references to the name “Rossetto, Inc.” are deleted and the
name “Rossetto USA, Inc.” is inserted in lieu thereof.

5. Conversion and Exchange of Shares. At the Effective Time:

a. Surviving Corporation. The outstanding shares of Surviving Corporation
will not be converted, exchanged or altered in any manner as a result of the merger and will remain
outstanding as shares of the Surviving Corporation.

b. Merged Corporation. Each then issued and outstanding share of Merged
Corporation Stock, and all rights in respect thereof, without any further action on the part of the
holder thereof, shall be deemed to have been changed and converted into 998 shares of common
stock of the Surviving Corporation. The certificates for the Merged Corporation Stock outstanding
at the Effective Time shall be deemed for all purposes to evidence the right to ownership of the fully-
paid shares of the Surviving Corporation Stock to which each Merged Corporation shareholder shall
be entitled pursuant to the terms hereof.

6. Issuance of Surviving Corporation Stock. After the Effective Time ofthe Merger,
certificates representing the outstanding shares of Merged Corporation Stock shall be surrendered
for exchange by the holder thereof for certificates evidencing shares of Surviving Corporation Stock.
No certificates for any shares of Surviving Corporation Stock shall be delivered to any entitled
former stockholder of Merged Corporation, unless and until the certificates evidencing the Merged
Corporation Stock, for which the Surviving Corporation Stock is to be exchanged pursuant to the
Merger, shall have been surrendered to Surviving Corporation. Until such delivery of certificates
for Merged Corporation Stock, all dividends and other distributions with respect to Surviving
Corporation Stock to which the former stockholders of Merged Corporation shall be entitled to
receive pursuant to the Merger will be withheld, and the withheld dividends or other distributions
will be promptly paid, without interest or deduction, upon a subsequent surrender of such certificates
evidencing the Merged Corporation Stock.

7. Continning Operations. Upon the consummation of the Merger, the business
operations of Merged Corporation will be combined with and made a part of the business operations
of Surviving Corporation as conducted through the offices and facilities of Surviving Corporation,
or otherwise as may be determined by the Board of Directors of Surviving Corporation.
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8. Board of Directors and Officers. The members of the Board of Directors and
officers of Surviving Corporation, as constituted at the Effective Time of the Merger, shall continue
to hold office in such capacities until the next annual meeting of the stockholders of Surviving
Corporation or of the Board of Directors of Surviving Corporation, or until their successors in office
shall have been duly elected and quakified.

9. Other Provisions.

a. Termination. This Plan may be terminated and abandoned at any time prior
to the Effective Time of the Merger by the action of the Board of Directors of either Surviving
Corporation or Merged Corporation .

b. Effective Time of Merger. The Effective Time ofthe Merger shall constitute
the time that the Merger becomes effective.

c Amendment. This Plan may be amended in any manner at any time before
the Effective Time by the mutual consent of the Boards of Directors of Surviving Corporation and
Merged Corporation. '

IN WITNESS WHEREOF, the parties hereto have executed this Plan as of the date written
above.

Surviving Corporation:
Rossel: Inc., a North Carolina corporation
By:

Namd! <HULIO BorreoN
Title: ¥ice PRe3IDENT

Merged Corporation:

ROSSEZZ:}SA Inc., a Florida corporation

Namd/ <wViiv BOTE‘EW
Title¥ g Pﬁg.‘fmzr
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