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AT

17 OCT 31 AMIO: I%

TM.L

ARTICLES OF MERGER

Pursuant to Section 607.1105, Florida Statutes, these Articles of Merger|are
executed and submitted by the undersigned corporations:

L. The name of the surviving corporation is RB-LD Company (the “Surviving
Corporation™), and is a Florida corporation.

2. The name of the corporation being merged into the Surviving Corporation is RB-
RE Inc. (the “Merging Corporation”™), and is a Florida corporation.

3. The plan of merger is set forth in Schedule A attached hereto (the “Plan of
Merger”), and addresses, among other things, the merger of the Mergmg
Corporation with and into the Surviving Corporation (the ° ‘Merger™).

4, The Merger is to become effective on the date of filing of these Articles of Merger

with the Florida Department of State.

5. The Plan of Merger was authorized, confirmed, approved and adopted by jthe
board of directors and the sole shareholder of the Merging Corporation|on

Qctober 24, 2017.

6. The Plan of Merger was authorized, confirmed, approved and adopted by jthe
board of directors and the sole shareholder of the Surviving Corporation!on

October 24, 2017.

IN WITNESS WHEREOF, the Merging Corporation and the Surviving
Corporation have executed these Articles of Merger as of October 24, 2017.

MERGING CORPORATION:

RB-RE INC,,
a Florida corporation

W Ny 74

Name: Kocco TENt /)
Tile: Viee Fresidtat

4832-4752-3665

SURVIVING CORPORATION:

RB-LD COMPANY,
a Florida corporaticn

By: 7/2((041/ 4‘/(\"”

Name: Pliclaabel ] . Saous
Title: [/je, Presideat
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SCHEDULE A
PLAN OF MERGER

(see attached)
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PLAN OF MERGER
(RB-RE fne. With and Into RB-LIY Company) !

This PLAN OF MERGER (this "Agreement”™) is made and eniered into as of October 2412017,
by and between RB-RE Inc.. a Florida corporation (the “Merging Corporation™). and RB-1.1> Company,
a Florida corporation (the “Surviving Corporation” and together with the Merging Corporation. the
“Corporations™),

RECITALS

Al The Merging Corporation is a corporation duly incorporated and validly cxisting under
the laws of the State of Florida and the Surviving Corporation is a corporation duly incorporated and
validly existing under the laws of the State of Florida. ]l

i3 All of the members of the board of directors and the sole sharcholder of the Mc{rging
Corporation and all of the members of the board of directors and the sole sharcholder of the Surviving
Corporation have determined that it is advisable and in the best interests of each of their rcspéctivc
Corporations to cause the Corporations merge in accordance with the terms and conditions set jforth
herein and in accordance with the applicable sections of the Florida Business Corporation Acy (ihe
AT

AGREEMENT

NOW THEREFORE, in consideration of the mutual agreements and covenants set forth herein.
the Corporations agree as follows: ]

ARTICLE L
THE MERGER

1.01.  The Merger. Al the Effective Time (delined below), (a) the Merging Corporation will
be merged with and into the Surviving Corporation in accordance with, and with the cffect provided in.
the applicable provisions of this Agreement and the Act (the “Merger™). (b) the separate existence of the
Merging Corporation will cease: (¢} the Surviving Corporation will continue in existence as a Florida
corporation and will succeed to all of the rights. privileges, immunities. and propertics of the Mcrlging
Corporation: and (d) the Surviving Corporation will be responsible and liable for all of the débts.
liabilities. and obligations of the Merging Corporation. Withoui limiling the foregoing. on and uﬁcr‘llhc
Effective Time, the Surviving Corporation will possess all the rights. privileges, powers. and franchises.
of u public as well as of & private nature, and be subject to all the restrictions. disabilitics. and dulie’ls of
cach of the Corporations. and all property. whether real. personal or mixed. and each and every other
interest belonging to the Corporations will be vested in the Surviving Corporation and will be thereafier
the property of the Surviving Corporation as they were of the Corporations, and the title o any prop‘erl_\'
vested. by deed or otherwise. in the Corporations will not revert or be in any way impaired. but all rights
of creditors and all liens upon any property of any of the Corporations will be preserved unimpaired: and
all debis. labilities. and dutics of the Corporations will thenceforth attach 1o the Surviving Corporation.
and may be enforced against it to the same extent as if said debis and liabilities had been incurred by fthe
Surviving Corporation. Any action or proceeding. whether civil, criminal. or administrative. pending by
or against anv of the Corporations may be prosecuted as if the Merger had not taken place. or the
Surviving Corporation may be substituted as a party in such action or proceeding in place of any of the
Corporations.




1.02.  Effective Time and Date. The effective time of the Merger (the “Effective Time}) will
occur upon the fiting of the Articles of Merger related 10 this Agreement (the “Articles of Merger™) with
the Secretary of State of the State of Florida (the “Florida Sccretary of State”).

1.03.  Federal Income Tax C(mscqucnccs' of Merger. The Merger is intended to qualify for
federal income tax purposes as a “reorganization” of the Corporations within the meaning of bccnon
368(a)( 1) of the Internal Revenue Code. Consistent with the foregoing. this Agreement will be lrr:dled asa

“plan of reorganization™ within the meaning of U.S. reasury Regulations Sections 1.368-2(g) and i.368-

3{a).

1.04.  Articles of Incorporation; Bylaws. No changes will be made in the articles of
incorporation of the Surviving Corporation on file with the Florida Secretary of State as of the Effective
Time in connection with the Merger (the “Articles of Incorporation™). and the Articles of Incorpo{’ation
will continue to be the Surviving Corporation’s articles of incorporation on and afier the Effective Time,
until further amended according to the provisions thereof and applicable law. No changes will be mz;dc in
the bvliws of the Surviving Corporation in effect as ol the Eftective Time in connection with the MLI‘LLI‘
(the “Bylaws™) and the Bylaws will continue 10 be the Surviving Corporation’s bylaws on and afiér the
I fTective Time. until further amended according to the provisions thercof and applicable law.

1.05.  Effect on Shares. Al the Effective Time. cach issued and outstanding share of commaon
stock of the Merging Corporation witl be automatically, and without requiring any further action of br by
any of the Corporations. cancelled and retired and cease to existand no consideration will be delivered in
exchange therefor.

1.06. Additional Actions. If. at anv time on and after the Effective Time. the Survme
(.orpommm or its successors and assigns will consider or be advised that any further a‘;qwnmentq or
assurances in law or any organizational or other acis are necessary or desirable (a) 10 vest, ertccl or
confirm. of record or otherwise. in the Surviving Corporation title to, and possession of, any propcrlv or
right of the Merging Corporation acquired or to be acquired by reason or as a result of the Merger., olr (b)
otherwise 10 carry out the purposes of this Agreement, the Merging Corporation and its directors. ofﬁcus
and shareholders will be deemed 10 have granted to the Surviving Corporation an irrevocable power of
attorney to exccute and deliver all such proper deeds, assignments. agreements and assurances in law, and
to do all acts necessary or proper to vest, perfect or confirm title 10, and possession of., such property or
rights in the Surviving Corporation and otherwise to carry out the purposes of this Agreement. i'l he
directors. officers and shareholders of the Surviving Corporation are fully authorized in the name and on
behalf of the Merging Corporation or otherwise to take any and all such action.

ARTICLE 1l
MISCELLANEOUS

2.01.  Amendment and Abandonment. Subject to applicable law. at any time prior o] the
Effective Time. the directors of the Merging Corporation and the directors of the Surviving Corporation
may amend this Agreement and/or abandon the Merger.

2.02.  Entire Agreement. This Agreement constitutes the entire agreement among ihe pailics
hereto with respect to the subject matter hereof and supersedes all prior agreements and understandings
among the parties hereto. both writien and oral. with respect hereto and thereto.

2.03. soverning Law. This Agreement is governed by, and construed in accordance with.jthe
laws of the State of Florida, regardless of the laws that might otherwise govern under applicable
principles of contlicts of laws thercol.




2.04.  Severability. 1f any term or other provision of this Agreement is invalid. 1llcg,.1l or
incapable of being enforced by any rule of faw. or public policy, all other conditions and provisions of
this Agreement will nevertheless remain in tull force and ctfect so long as the economic and fegal
substance of the iransactions contemplaied hereby are not affected in any manner materially adverse to
any party,

2.05.  Tnterpretation. When a reference is made in this Agreement to an Article. a Scclipn or
Attachment. such reference will be 1o an Article of. a Section of. or an Attachment to, this Aycemcnt
unless otherwise indicated. The headings contained in this Agreement are for reference purposus only
and will not atfect in any way the meaning or inierpretation of this Agreement. The words “hefeof.”

“herein™ and “hercunder” and words of similar import when used in this Agreement will refer 16 this
Agreement as a whole and not to any particular provision of this Agreement. All terms defined i this
Agreement will have the defined meanings when used in any document madc or delivered pursuant hereto
unless otherwise defined therein,

2.06. Counterparts. This Agreement may be executed in counterparts, each of which w:ill be
deemed an original, but all of which together will be deemed to be one and the same agreement. A @iywd
copy of this Agreement delivered by e-mail or other means will be deemed to have the same legal ¢ffect
as delivery ol an original signed copy of this Agreement.
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IN WITNESS WHEREOF, the undersigned have cxecuted this Agreement as of the date first

above written,

[Signature Page to Plan of Merger —
RB-RE inc. and RB-LD Compuny]

MERGING CORPORATION:

RB-RE INC,,
a Florida corporation

By:

Name” becs F U Mittoly

Title:  Vie Praridert

SURVIVING CORPORATION:

RB-LD COMPANY,
a Florida corporation

By: 7/&-«@(«/) J/(\—“-"

Name: 7 A, (Lq(\{{ /.T L v

Title: Live Sres Aem E




