PM fAGz foos Fax Server
Page 1 aof 1

Florida Department of State
Division of Corporations
Elcctromc Filing Cover Sheat

Fax Server %
t‘;

Division o rations

Note: Plense print this page and use it as a cover aheet ’Iypc the fax audit number
(shown bslow) on the top and bottom of all pages of the document.

(((1113000281643 3)))
OB T R R IIIIIlIIIlIIIIIIII\IIIIlIllIIIIIM!L .
H130002818433ABC j‘?—’-g'\ =
-
Note: DO NOT hit the REFRESH/RELOAD button on your browser fwm this péjﬁ ‘23: -
Doing so will generate another cover sheet. EE o W
g 0 g
T
To: T:F% >
Pivialon of Corporations . ~ u:‘ =
Fax Number : (850)617~-6380 23 n
. 0 2A
. a(ﬂ o
From: ) e
: JAM MARK LIMITED

Aagount Nama
Account pumber ¢ 120000000112
Phoris t {305)709-7730

Fax Number T (303)789-7799

**Entar the email address for thiz buainess entity to be usad for futuce
Enter only one email addrees ploapa.**

annual report mallings.

Email Addraepa:

MERGER OR SHARE EXCHANGE
SOUTHWEST FLORIDA ENTERPRISES, INC, T

L0

Lo
£y T SEo
iy = = Certificate of Status 0
o S ~ S v Certlfied Co 1
- O o
ths v s Count 06
g = Estimated Charge [_seB.7s |
w3
i :
o Vg Tt Y
— - / O Ef?rr:?.:t.v) ok C‘l \
. " @
BElectronic Filing Menu  Corporate Filing Mcnu Help
X . [ 3 . r"
RS}~ OSD
https://efile.sunbiz.org/scripts/efilcavr.exe 12/23/2013 \ \ }



[}

Fax Server Y 12/26/2013 4:13:44 PM DAGE 3/008 Fax Server

o

FILED
HII0OORIES 3 gpq pEC 23 PM 47 SO

cr i Y OF STATE
~T§EE}:\HASSEE. FLORIDA

%2

ARTICLES OF MERGER
or
SWFE MERGERSUB, LLC
n Florids Mmited ilabllfty company
INTO
SOUTHWEST FLORIDA ENTERPRISES, INC,
o Florida corporation

The Bllowing Articles of Merger are submitted (0 merge the Dilowing Florida profit
corporaticn in accordance with s, 607.1109, Florida Sistules:

1 The exact name, jurisdiction, and form/entity type of the maraing party is:

Neme Jurlediction FormyButlty Tvpe
SWFE Mergersub, LLC Florida Limited linbility company
2. The exsot name, jurisdiction, and form/entity type of the guryiving party is:
Nao Inridiction ForpyEntity Tyoe
Southwost Florida Enterprises, Ino.  Plorida corparation

3. The atmched plan of merger wes approved by the Florida limited liability
company and the Florida corporation that are parliss to the merger m aocordance with the
application provisions of Chapter 607 and 608, Florida Statutes.

4, The effective date shall be ag of the date this document is filad with the Flrida
Depnrtment of Slats.

Dated this 230d day of December, 2013,
Sigratures of Back Party: ’
SWFI Mergersub, LLC

By: Souvthwest Florida Bnterprises, Ine., its maoaging- memnber
By: /\MM\. !m

Leon Reitnaver, Vice President apd Treagurer

Southwert Toride Entprprises, Ine,

By: Lx:afv& MBAAA_S

Leon Reitnaver, Vice Pragidlent and Troaswrer

#26839728_v1
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AGREEMENT AND PLAN OF MERGER
OF
SOUTHWEST FLORIDA ENTERI'RISES, INC,,
A FLORIDA CORPORATION,
AND
SWFE MERGER SUB, LLC,
A FLORIDA LIMITED LIABILITY COMPANY

THIS AGREEMENT AND PLAN OF MERGER (lbis "Agroement") is made and
entered into as of this 23" day of December, 2013, by and between SOQUTHWEST
FLORIDA ENTERPRISES, INC., a Florida corporation ("SWFE"), and SWFE Merger
Sub, LL.C, a Florida limited lability company ("Mergersub™),

RICITALS

A Mergersub desires to merge with and into SWFE, with SWFE being the
surviving corporation (the “Merger™), on the terms, and subject to the
conditions, set forth in this Agreemaent; and

SWFE owns 100% of Mergersub; and

C The Board of Directors and the sharcholders and members of SWFE and
Mergersub have determined advisable and in the best interests of SWTFE
and Mergersub and their rospective sharcholders and members that
Mergersub be merged into SWEE, on the terma and conditions set forth, in
accordance with Seclions 607.1101, 607.1104 and 607.110R of the Florida
Business Corporations Act,

AGREEMENT

NOW, THEREFQRE, in consideration of the mutual promises, covenants,
agreements, representations and warrantles hereinaftor set forth and other geod and
valuable consideration hed and received by each of the parties hereto, the receipt and
sufficiency of which are lereby ascknowledged, the parties hereto hereby agres as
follows:

Article 1. Moerger

1.01 Recitals. The foregoing recitals are hereby incorporated into this Agreement in
their entirety.

HIA00281643 3
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1.02  Effective Date.

(a) The term “Effective Date” shall meuan the date on which the Articles of
Merger are filed with the Secretary of State of the State of Florida.

1.03  Consequences of Marger.

(a) On the Effective Date, Mergersub shall be merged with and into SWTE and
SWTE shall continue as the surviving corporation (the "Merger"). The separate existence
of MergerSub shall ceass at the Effective Date and the existence of 8 WFE shall continue
unaffected and unimpaired by the Merger.

(b} On and after the Effective Date, SWFE, as the surviving corporation, shall
succeed to and posgess, without further act or deed, all of the estute, rights, privileges,
powers, and franchises, both public and private, and all of the property, real, personal,
and mixed, of the Mergersub; all debts due to the MergerSulb of whatever account shall

‘ be vested in SWFE; all claims, demands, property, rights, privileges, powers, and
franchises, of every other interest of either of the entities shall be effectively the property
of SWFE; the title to any real eglate vesied by deed or otherwise vesied in the Mergersub

! shall not revert or be in any way impaired, by reason of the merger, but shall be vested in

| SWFE; all rights of creditors and ell liens upon any property of either entity shall be

: reserved unimpaired, limited In lien to the property affected by such lien as of the
effective date; all debts, Habilities, and duties of the Mergersub shall thenceforth attach to
SWFE and may be enforced against it to the same extent as if such debts, liabilities, and
dutics had been incurred or contracted by it.

(¢} On the Effective Date,

(i Al holders of SWEE's preferved stock (the “Preferred Stoek™) shall
roceive cash equal to $30.00 per share of Preferred Stock.

(ii)  All holders of SWFE common stock ("Common Stock™) other than
those shareholders set forth on Schedule I hercto (the "Controlling Shareholders™) shall
recelve cash equal to $70.00 per share of Common Stock.

(iiiy  All of the membership interests of MergerSub and ul} rights in respect
thereof held by SWFE shall by virtue of the Merger and withoul and action on the part of
the holder of such membership interests, be canceled simultunecusly with the effective of
the Merger without eny consideration being paid therefore,

(d) As soon as practicable after the Effective Date, a letter of transmittal
providing instructions for surrendering certificates for cancellation and to be used for
transmiiting certificates for canoellation shall be delivered to all of the sharcholders of
SWFE other than the Controlling Sharsholdery,

{¢) On the Effective Date, the officers and directors of SWFE shall remain
officers and directors of the Surviving Corporation.

HLA00C281643 3




Fax Server ' 12/26/2013 4:13:44 PM PAQGE 6/008 Fax Server

HL30CO281643 3

(f) On the Effective Date, the articles of incorporation of SWFE shall be the
articles of incorporation of the Surviving Corporation.

(g) On the Effective Date, the bylaws of SWFE shall remain in full force and
effect after the Merger as the bylows of the Surviving Corporation,

Article 2. Amendment

At any time before the filing with the Florida Secretary of State of the Articles of
Merger to be filed in conneclion with this Agreement, the Directors of SWFE may amend
this Agreement.

Article 3. Termination

If for any reason consummation of the Merger is inadvisable in the opinion of the
Board of Directors of SWFE, this Agreement may be terminated at any time before the
Effective Date by resolution of the Board of Directors of SWFE. On termination as
provided in this Agreement, this Agreement shall be void and of no further effect, and
there shall be no linbility by reason of this Agreemont or the termination of this
Agreement on the part of SWFE or MergerSub, or their directors, members, managers,
officers, employees, agents or shareholders.

Article 4. Miscellancous

4.01 State Filings. Upon the receipt of any required approval of SWFE and
Mergersub, SWFE shall file articles of merger in the office of the Scorctary of State of
the State of Florida in acoordance with Florida Corporation Law.

4.02  Further Assurance. After the Elfective Date, SWFE, through the persons who
were ity officers immediately prior to the Merger, shall execute or cause to be executed
such further assignments, assurances or other documents as may be necessary or
desirable to vest, perfect, or confirm any and all right, title and interest to properties,
asscts, and rights in the Surviving Corporation.

4.03 Parties in Interest. Nothing in this Agreement {s intended to confer any rights or
remedics on any persons othexr than the parties to it and their respective successors and
assigns. Nothing in this Agreement is intended to relicve or discharge the obligation or
linbility of any third persons to any party Lo this Agreement. No provision of this
Agreement shall give any third person any right of subrogation or action over or against
any party to this Agreement.

4,04 Counterparts. This Agreement muy be executed in any number of counterpurts
(including by facsimile and other electronic means, including .PDT) and each such
countcrpart shall be decmed to be an original instrument, hut all of such counterparts
together shall constitute but one agreement.

4,05 QGovermnjng Law. This Agreement will be governed in all respects by the laws of
the State of Florida.

Hi3X0281643 3
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TN WITNESS WEILREOF, tha parties have set their hands on this Agresment and
Plan of Merger om the day first writlen above,

SOUTHWEST FLORIDA ENTERPRISLES, INC., a Florida Comoration

Lo, Millaosseec

By Leon Reltnauer
Ita: Viee President and Treasurar

SWFE MERGERSURB, LLC, a Florida limited liability company
By: Southwest Florida Bnterprises, Inc., its managing-member

Logn,

By Leon Reltnaner
Its: Vies President and Treasurer

HLICOO281643 3
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SCHEDULE 1
(Controlling Shareholders)

A copy of Schedule 1 iz on file with SWFE and will be furnished upon request without
cost to & shareholder of SWTE or 8 member of Mergersub.
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