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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 10/21,1997
971354358 - 2180040

ICAT
QF

San Giacomo o p. A WARE C N

The undersigned, CARLO BARGAGLI and BETTY VERED, being the

President and Secretary, respectively, of g . Giacomo N.A., LTD.,

a Delaware corporation, pursuant to Subchapter IX of the Geqaral

Corporation Law of the State of Delaware, does hereby certify as

follows:

1. That pursuant to the AGREEMENT AND PILAN OF MERGCER, to

which this Certificate i1s annexed, SANGIORGIO, INC., a Delaware

corporation, and San Giacomo N.A., Ltd., a Delaware corporation,

have mutually agread to, and do hereby merge into S5an Giacomo

N.A., LTD., which shall be the surviving corporatiorn, under

Subchapter IX of the General Corperation Law of the State of

Delawarc.
2. That the Certificate of Tncorporation of SANGIORGIO,

INC,, was filed with the Secretary of State of the State of

Delaware on November 27, 199%5; and that the Certificate of

Incorpuration of 3an Giacomo N.A., LTD,, was filed with the

State of Velaware on December 5, 1988.
)

fncretary of Starve of the
3
3. The class and number of outatanding shares of each of
SANGIORGIO, TNC. and San Giacomo N,A., LTD., entitled to vote on
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the mcrger is as follows:

Class = Number of Shargs

SANGIORGIO, INC. Common S00
San Giacomo N.A., LTD. Comman 925

4. That the AGREEMENT AND PLAN OF MERGER has been approved,

adopted, certified, executed and acknowledged by each of the

constituent corporations in accordance with Section 252.

S. The Certificate of Incorporation of San Giacomo WN.A.,
LTD. shall continue to be thc Certificate of Incorporation Qf
San Giacomo N.A., LTD.:; excepl that Article 1 - Name set forth on
the said Certificate of Incorporation shall be amended Lo read as

follows: "The name of the corporation (the "Corporation”} is

SsanGiorgio Furniture Industries Inc."™.

6. That the merger 13 permitted by the laws of the Statc of

Delaware and the applicable filing and recording provisions of

the laws of the State of Delaware will he complicd with by each

of SANGIORGIO, INC. and San Giacome N,A., LTD.
7. That the executed AGREEMENT AND PLAN OF MERGER i3 on

file at the principal place of business of o Ciacomo N'A+s LTD.,

the surviving corporation, at 2550 Polk Street, Union, New Jersey

07083,
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That a copy of the AGREEMENT AND PLAN OF MERGER will be

8.

furnished by Sar Giacomo N.A., LTD., the surviving corporation, on

request and without cost to any Stockholder of either SANGIORGIO,

INC. or San Glacomo N.A., LTD.

9. That the merger is to become effective as of the filing

date of this Certificate of Merger with the Secretary of State of

the State of Delaware.

IN WITNESS WHEREOQOF, the undersigned has hereunto signed

their names as President and Secretary of San Giacomo N.A., LTD.,

this 24th day of September, 1997.

doo' i Jarad

Betty Vered, Secretary
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A

AGREEMENT AND PLAN OF MERGER OF
{ W i

SANGIORGIO, INC., a Delawars corporation and
San Giacomo NeB.. LIR., & Delawage corporation

' intg
San' Giacomo N.A.. LTD., law ion

THIS AGREEMENT, made and entered into this 24th day of

September, 1997, by and between SAKGIORGIO, INC., a Delaware

corpordtion, having its principal place of business located at
2200 South Ocean Lane, Apartment 2905, in the City of Fort

Lauderdale, County of Broward and State of Florida (the "Mergcd

Corporation”), and 5an Giacome N-A.. LTD., a Delaware corporation,
having its principal place of businesg located at 2550 Polk

Street., 1n the Township of Union, County of Union and State of

New Jersey {the "Surviving Corporation”);

WITNESSETIH:

WHEREAS, the registered office of the Merged Corporation in

the State of Delaware is located at 1013 Centre Road, Wilmington,

and The Prentice-Hall Corporalion System, Inc. is thc agent

therein, in charge thereof, and upon whom process against the

Surviving Corporation may be served within sajd Stale;
]

WHEREAS, the registered office of the Surviving Corporation
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1n the State ot Delaware is located at Corporation Trust Center,

1209 Orange Streel, Wilmington, and The Corporation Trust Company

is the agent therein, in charge thereof, and upon whom process

against the Merged Corporation may be served within said State;

WHEREAS, the Merged Corporation, under its Ccrtificate of

Incorporation filed with the Secrerary of State of the State of

Delaware, on the Z2/th day of November, 1995, is authorized to

18sue One Thousand (1,000) shares of Common Stock with $.01 per

share par value, and there have been duly issuved certificates f[or

Five Hundred (50C) shares of such stock:

WHEREAS, the Surviving Corporation, under its Certificate of

Incorporation filed with Lhe Secretary of Stare of the State ol

Delaware on the 5th day of December, 198B, is aulhorized to issue

Three Thousand (3,000) shares of Common Stock with $,01 per share

par value, and there have heen duly issued certificates for Nine

Hundred Twenty-Five (9205) shares of such stock: and

WHEREAS, the respective Boards of Directors of each of the

Survaving Corporation and the Merged Corporation deem it

advisable and desirable, to the end thet greater eff{iciency and

economy of management may be accomplished and otherwise and
gencrally to Lhe advantage and welfare of the Surviving

Corporation and the Merged Corporation and their respective
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Stockhclders that the properties, businesses, assets and

liab.lities of the Surviving Corporation and the Merged
Corporation be merged into the Surviving Corporation under and
the provisions of Subchapter IX of the General

pursuant to
and each of the Boards

Corporation Law of the State of Delaware:

of Directors of the Surviving Corporation and the Merged
Corporation has adopted and approved this Agreement and Plan of

Merger and has authorized its corporate officers to execute this

Agreement and Plan of Merger and to carry out the terms and

cendi-ions set forth herein:

NOW THEREFORE,

in consideration of the premises and the mutual agreements,

provisions, covenants and grants herein contained, 1t is hereby
agreed by and among the said parties hereto, and in accordance

with the statutes of the State of Delaware, that the Merged

Corpcraticn shall be and is hereby merged intc the Surviving

Corpcorat:ion.
AND tne parties hereto by these presents agree to and

prescripe the terms and cenditions of the merger and the mode of

carrying the same into effect, which terms and conditions and
mode of carrying the same into effect, the parties hereto do

mutually and severally agree and covenant to observe, keep and

~3-
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perform; that is to say:

Article I: The name of each corporation, a party to this

Agreement and Plan of Merger and their respective states of

incorporaticn, are SANGIORGIO, INC., a Delaware corporation, and

San Clacomo N A., LID., a Delaware corporation. gap Giacomo N-&.,

LTD., shall be the Surviving Corporaticon and shall continue to

exist as a domestic corporation under and by virtue of the
authority of the laws of the State of Delaware.

Article II: The class and number of cutstanding shares of

the Surviving Corporation and the Merged Corporation entitled to

vote 1s as follows:

Class = Number of Shares

Common 925

San Giacemo N.A., LTD.
Common 500

SANGIORGIO, INC.

Article III: The number of Directors constituting the Board

of Directors of the Surviving Corporation shall be two {2) and
the names and addresses of the Directors of the Surviving

Corporation, who shall hold office until their successors be

chosen or appointed according to the by-laws of the Surviving
Corporation, are as follows:
Bddress »

2550 Polk Street
Unicn, New Jersey

hY f Dir

Cario Bargagli
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2550 Polk Street

Bruce Penelli
Union, New Jersey

The Officers of the Surviving Corporation shall be a

Pres.dent and o 3ecretary. Carlo Bargagli shall hold the office

of President and Betty Vered shall hold the office of Secretary.

Article IV: The number of authorized shares of the

Surviving Corporation is and shall remain at Three Thousand

{3,000: shares of Common Stock with §.0l1 per share par value.

Article V: The manner and basis of converting the issuved

shares of the Merged Corporation into shares of the Surviving

Corpcration, uvpon the effective date of the merger shali be as

follows:

(A) The Nine Hundred Twenty-Five (925) shares of the

Commen Stock of the Surviving Corporation issued and outstanding

cn the effective date of the merger shall remain issued and

outrstanding shares of the Surviving Corporation; and

(B} The Five Hundred (500) shares of the Common Steck

of the Merged Corporation owned by the Surviving Corporation,

shall be cancelled as of record.

Article VI: The Certificate of Incorporation of the

Sorvivang Corporation shall continue to be the Certificate of

reorporation of the Surviving Corporation except that Article 1

- Name set forth on the said Certificate of Incorpecration shall

PATENT
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be amended to read as follows: "The name of the corporation (the

"Corporation) is SanGiorglo Furniture Industries Inc.™.

Article VII: The corporate name and organization of the

Merged Corporation, except insofar as the same shall continue by

statute or may be requisite carrying out the purposes of this

Agreement and Plan of Merger, shall cease upon filing with the

Secretary of State of the State of Delaware, the Certificate of

Merger for the Surviving Corporation and the Merged Corporation,

together with this Agreement and Plan of Merger.

\rticle VITI: The by-~laws of the Surviving Corporation

sha.. continue to be the by-laws of the Surviving Corporation

until changed or amended as provided therein.

Article IX. Upon the consummation of the act of merger

herein provided for, all and singular rights, privileges,

powers and franchises of each of the Surviving Corporation and

the Merged Corporation and all property, real, personal and mixed

and all debts due on whatever accounts, as well as for stock

subscriptions as well as all other chooses in action or belonging

ro each of the Surviving Corporation and the Merged Corporation,

shall be vested in the Surviving Corporation; and all property,

rights, privileges, powers and franchises, and all and every

other :nterest uf the Surviving Corporation and the Merged

Ccrporation, shall hereafter be the property of the Surviving

-6-
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1
Ceorporation as they were of the Surviving Corporation and the

Merged Ccrporation, prior to the merger, and the title to any and

all real estate, whether by deed or otherwise vested in the

Surviving Corporation and the Merged Corporation, shall not

revert or be in any way impaired by reason of the merger:;

provided that all rights of creditors and all liens upon the

property of the Surviving Corporation and the Merged Corporation,

shall be preserved unimpaired; and all debts, liabilities and

duties of the Surviving Corporation and the Merged Corporation,

including Federal, state and local tax liabilities, shall

forthwith attach tc the Surviving Corporation and may be enforced

against it to the same extent as if said debts, liabilities and

duties had been incurred or contracted by it, it being expressly

provided that the merger of the Surviving Corporation and the

Merged Corporation, shall nct in any manner impair the rights of

any creditor or creditors of either of the Surviving Corporation

or the Merged Corporation. If at any time the Surviving

Corporation shall deem or be advised that any further

or things are necessary or

assignments, assurances in the law,

desirable to vest in the Surviving Corpcration the title to any

5]

oroverty of the Merged Corporation, 1ts QOfficers and Directors

shall and will execute all proper assignments and assurances in

“he law, and do al. tkhings necessary or proper to vest title to
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L}
such property irn the Surviving Corporation and otherwise to carry

out the purposes of this Agreement and Plan of Merger.

Article X: The Surviving Corporation shall pay all expenses

0of the merger.

Article XI; This Agreement and Plan of Merger shall be

submitted to the respective Stockholders of the Surviving

Corporation and the Merged Corporation for approval as required

by the itaws of the State of Delaware, and shall take effect and

ke deemed and taken to be the Agreement and Plan of Merger of the

Surviving Corporation and the Merged Corporaticn upon the

adoptron and approval thereof by the Stockholders cf each of the
Surviving Corpocdation and the Merged Corporation entitled to vote

on the merger, i accordance with the requirements of the laws of

the State of Delaware. If and when such required approval is

obtained, the Officers of the Surviving Corporation and the

Merged Corporaticn shall be and are hereby authorized and

directed to perform all such further acts and execute and deliver

to the Secretary of State of the State of Delaware for filing,
2.1 documents as the same may be necessary or proper to render
effective the merger contemplated by this Agreement and Plan of

Merger.

Article XII: The effective date of the merger shall be the

filing date specified on the Certificate of Merger filed with the
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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"SAN GIACOMO N.A., LTD.", A DELAWARE CORPORATION,

WITH AND INTO "SANGIORGIO, INC." UNDER THE NAME OF
"SANGIORGIO FURNITURE INDUSTRIES INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF

OCTOBER, A.D. 1997, AT 9 O’CLOCK A.M.
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