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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CESARONi HOLDINGS OF CALIFORNIA, INC., a Califomia corporation not
authorized to transact business in Florida

INTO

CESARONI ENTERPRISES, INC., a Florida corporation, S54978

File date: February 10, 1999 o

Corporate Specialisi: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




CESARONI ENTERPRISES, INC., A FLORIDA CORPORATION
and '
CESARONI HOLDINGS OF CALIFORNIA, INC., A CALIFORNIA CORP_()RATION "

Articles of Merger
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Cesaroni Enterprises, Inc., a Florida corporation, and Cesaroni Holdings 8E Galifornia;Inc.,

@
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a California corporation, being vahdly and legally formed under the laws of the St

eﬁt_eigf Frida and
California, respectively, have adopted a Plan of Merger: : % =
22 =
1. Plan of Merger is attached hereto. , [

2. The effective date of the Merger is April 1, 1998 or on the date of filing these Asticles.

3. Shareholder approval was obtained.

4. Cesaroni Enterprises, Inc. adopted the Plan of Merger on March 20, 1998 by a vote of the
shareholders and board of directors.

5. Cesaroni Holdings of California, Inc. adopted the Plan of Merger on March 20, 1998 by
a vote of the shareholders and board of directors. L

CESARONI ENTERPRISES, INC,, .- CESARONI HOLDINGS OF
a Florida ation CALIFORNIA, INC. - =

O’ - a Califofrua corporation
By <= ~ v y-g /&ﬁ

-‘/ ‘ - I
Tony Cesproni, Tony Cegaroni
its Pr 1dent its Pfesident
Tony
its Se ry
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Acknowledgment

STATE OF FLORIDA )

COUNTY OF BROWARD ) 7 S
The foregoing instrument was acknowledged before me __this__Zé day of October, 1998, by

Tony Cesaroni, as President and Secretary of Cesaroni Enterprises, Inc., a Florida corporagion, on

behalf of the corporation, who is personally known to me. o

—

Notary Pubfic; State of Florida
Rabert S. Forman

"% MY COMMISSION # CC515439 EXPIRES
s March 8, 2001
BONDED THAL TROY EAT INSURANCE, WC.

My Commission Expires:

Acknowledgment
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STATE OF .oz le,
COUNTY OF /o, £

/2 e lan o7 _—"’_,- & )
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The foregoing instrument was acknowledge before me this _é_"_ day of Gctober, 1998, by

Lucio Rossi as Secretary of Cesaroni Holdings of California, Inc., a California corporation, on behalf

of the corporation, who is personally known to me. o - T

? Commission Expires:

’7@&0{5/’”2,0'&0

Acknowledgment

STATE OF FLORIDA ) A L
COUNTY OF BROWARD ) ‘

The foregoing instrument was acknowledge before me this £ syday of October, 1998, by
Tony Cesaroni as President of Cesaroni Holdings of California, Inc., a California co , on
behalf of the corporation, who is personally known to me.

Notary Public, State of Florida
My Commission Expires:

I
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3 “% MY COMMISSION # CC515439 EXPIRES
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e S March 6, 2001
Agea"  BONDEDTHRU TROY FAIN INSURANGE, NG,
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CESARONI ENTERPRISES, INC., A FLORIDA CORPORATION
CESARONI HOLDINGS OF_CAL]IFORD_Ian]'.zix(il INC., A CALIFORNIA CORPQZ;RA_J?ION
Plan of Merger
(FS §§ 607.1101; 607.1103)

Cesaroni Enterpriées, Inc., a Florida corporation and Cesaroni Holdings of California, Inc., ]
a California corporation, hereby adopt the following Plan of Merger pursuant to § 607.1101, Fla. '
Stat. (1998). S

1. Name of each corporation planning to merge is: ) , -

Cesaroni Enterprises, Inc., a Florida corporation
Cesaroni Holdings of California, Inc., a California corporation

2. Name of surviving corporation is:
Cesaroni Enterprises, Inc., a Florida corporation

3. The terms and conditions of the merger are:

il
F

As set forth in the “Provisions for Plan of Merger” attached.
4, The manner and basis of converting the shares of each corporation is:
As set forth in the “Provisions for Plan of Merger” attached.
5 The manner and basis of converting rights to acquire shares of each corporation is:

As set forth in the “Provisions for Plan of Merger” attached.

7. The effective date of the merger is:
April 1, 1998 :
—
%le Directors of
Cesafoni Enterprises, Inc ' G
@?‘&ﬁmﬂda corporation 7 Lucio Rossi e
‘:;'f....," | o - As the Board of Directors Qf‘-?;l";’cs"'”?’-:;.%
e ff?‘%g‘%‘ “ ~_.r+ s Cesaroni Holdings of Califoriya it M?;.%,‘%:,F_ )
Y 1 %Jﬁ"‘: S - Mgy =g California corporation’ ™7 A e
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CESARONI ENTERPRISES, INC., A FLORIDA C_ORPORATION
and
CESARONI HOLDINGS OF CALIFORNIA, INC., A CALIFORNIA CORPORATIQN 7

Provisions for Plan of Merger

(FS§ 607.1101; 607.1103) ) : -

Terms and Conditions. On the effective date of the merger, the separate existence of the
absorbed corporation shall cease, and the surviving corporation shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real, personal, and mixed of the absorbed
corporation, without the necessity for any separate transfer. The surviving corporation shall
thereafter be responsible and liable for all liabilities and obligations of the absorbed corporation, and

neither the rights of creditors nor any liens on the property of the absorbed corporation shall be

impaired by the merger.

Conversion of Shares. The manner and basis of converting the shares of the absorbed
corporation into shares of the surviving corporation is as follows:

After the effective date of the merger, each holder of certificates for shares of common stock
in the absorbed corporation shall surrender them to the surviving corporation or its duly appointed
agent, in such manner as the surviving corporation shall legally require. On receipt of such share
certificates, the surviving corporation shall issue and exchange therefor certificates for shares of
commion stock in the surviving corporation, representing the number of shares of such stock to which
such holder is entitled as provided above. The surviving corporation shall issue to an agent for the
holders otherwise entitled to fractional share interests, a certificate for the number of whole shares
representing the aggregate of such fractional share interests, and the agent shall sell such whole shares
and pay over the proceeds to the stockholders entitled thereto in proportion to their fractional share
interests.

Changes in Articles of Incorporation. The articles of incorporation of the surviving
corporation, Cesaroni Enterprises, Inc., shall continue to be its articles of incorporation following
the effective date of the merger.

Changes in Bylaws. The bylaws of the surviving corporation, Cesaroni Enterprises, Inc., shall
continue to be its bylaws following the effective date of the merger. '

Directors and Officers. The directors and officers of the surviving corporation, Cesaroni
Enterprises, Inc., on the effective date of the merger shall continue as the directors and officers of the
surviving corporation for the full unexpired terms of their offices and until their successors have been
elected or appointed and qualified.

Prohibited Transactions, Neither of the constituent corporations shall, prior to the effective
date of the merger, engage in any activity or transaction other than in the ordinary course of business,
except that the absorbed and surviving corporations may take all action necessary or appropriate
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under the laws of the State of Florida and the State of California to consummate this merger.

Approval by Stockholders. This plan of merger shall be submitted for the approval of the
stockholders of the constituent corporations in the manner provided by the applicable laws of the
State of Florida and the State of California at meetings to be held on or before March 20, 1998, or
at such other time as to which the boards of directors of the constituent corporations may agree. N

Effective Date of Merger. The effective date of this merger shall be April 1, 1998 and articles
of merger shall be filed by the Florida Department of State. ' ' o -

Execution of Agreement. This plan of merger may be executed in any number of

parts, and each such counterpart shall constitut ginal instrument, ™
‘ - 4%0

. 3
Tony £esaroni - - - < Topy.C ;.r-. i
e Sole Director of j
Cesaroni Enterprises, Inc. ' ' P P B2
a Florida corporation Lucio Rossi
As the Board of Directors of
Cesaroni Holdings of California, Inc.
i, a California corporation
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