(Requestor's Name)

(Address)

(Address)

(City/StatesZipfPhone #)

[ Pexue  []war [] ma

(Business Entity Name)

Certified Copies

(Document Number)

Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

WAL

800307202568

GiA0S/ To--010ie-—0zh  #+7a, 75

o —
2
e .
=5 L
1 —“= :
¥ ' -
i:,: (%]
-;:.;.:1_. e '
T S
oo

: 3w
3

JANO 4 208




COGLE, SCOTT & KISSANE BUILDING
4686 Sunbeam Road
JACKSONVILLE, FLORIDA 32257

TELEPHONE (404) 672-4000
FACSIMILE (904) 672-a050

WEBSITE www.csklegal.com
AAAR L 9T P ACH - TAME KBS WEST BT (AUDEROAE WY - AMLES | ACHSL MR LE - (O ANCD - FUABAODLA - BT A RIS P LAUCEADALE EART DIRECT LINE (904) 672-4091
EMAIL danielkissane@csklegal.com

January 2, 2018

Via FedEx — First Overnight Delivery
Division of Corporations

Amendment Section

Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

RE: Yamaha Marine Systems Company, Inc.
Dear Sir or Madam:
Enclosed please find the following for filing with the Florida Secretary of State:

1. Form Cover Letter completed by Michael Grbic of Yamaha Motor Corporation,
USA;

2. Articles of Merger of Bennett Maring, Inc. ("BMI") and Yamaha Marine Systems
Company, Inc. ("YMSC") and Agreement and Plan of Short-Form Merger
between YMSC and BMI (with additional copy for certification and return); and

3. A check in the amount of $78.75 representing the filing fee and request for
certified copy ($35 per corporation and $8.75 for the certified copy).

Thank you for your courtesies in processing the enclosures and returning a
certified copy to my attention. | enclose a prepaid Fed Ex return envelope for this certified

copy.

Please let me know if you have any questions, and thank you in advance for your
assistance.

Sincerely,
Daniel J. Kissé
For the Firm

DJK/Igk
Enclosures



COVER LETTER
TO:  Amendment Section
Division of Corporations

Yamaha Marine Sysicms Company, Inc.

SUBJECT:

Name of Surviving Cerporation

The enclosed Articles of Merger and fee are submitied for filing.

Please return all correspondence concerning this matter to following:

Michael Girbic

Contact Person

Yamaha Motor Corporation, U.S. A

Fim/Company

6535 Ratelln Ave.

Address

Cypress, CA 80610

City’Stare and Zip Code

mike_grbic@yamaha-motor.com

E-muil address: (1o be used for future annual report nottfication)

For further information concerning this matter, please call:

Michae! Girbic 7id T761-7739
At (

Nume ol Contact Person Area Code & Daytime Telephane Number

M(k‘l’tiﬁt:d copy (optivnal) $8.73 (Please <end an additional copy of your document if 4 certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassce, Florida 32314

Tallahassee, Florida 32301



ARTICLES OF MERGER
OF

BENNETT MARINE, INC.
{Damestic Subsidiary Corporation)
AND

YAMAHA MARINE SYSTEMS COMPANY, INC,
{California Forcign Parent Corporation)

To the Departinent of State
Statc ot Flonda

Pursuant 1o the provisions of the Florida Business Corporation Act, as amended (the

“FBCA™. the undersigned corporations hereby submit the following Articles of Merger.
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The FBCA ard the California Corporations Code §1110 permit the short-form merger
between a toreign parent corporation and its wholly-owned domestic corporation and
between a domestic parent corporation and its wholly-owned foreign corporation,
respectively, and de not require the approval of the shareholders of the undersigned

corporations.

Yamaha Marine Systems Company, Inc. ("YMSC”) is duly incorporated, organized,
validly extsting and in good standing under the laws of the State of California.

Bennett Marine, [nc. ("BMI™). a wholly-owned subsidiary of YMSC, is duly
incorporated, organized, validly existing and in good standing under the laws of the State
of Florida.

Annexed nereto and made part hereof is the Agreement and Plan of Short-Form Merger
for merging BMI with and into YMSC approved and adopted by the resolutions of the
Board of Dircctors of BMI on December $772017 and the resolutions of the Board of
Dircctors of YMSC on December €% 2017 BMI and YMSC have complicd with the
applicable provisions of the laws of the Statc of Florida and the Staic of Califomia
effecting the merger. Shareholder approval was not required for either YMSC or
BMI

YMSC will coniinue its existence as the surviving corporation under its present name.



6. The effective time and daie of the merger herein provided for in the state of Florida is
12:05 a.m. on January 1, 2018,

Executed and acknowledged on this 3 ih day of December, 2017

Bennett Marine, Inc.
{Domestic Subsidiary Corporation)

Name: Ben M. §pe€iale

Title:  President

Address: 550 Jim Moran Blvd,
Deerfield Beach, FI. 33442

Yamaha Marine Systems Company, Inc.
(Foreign Parent Corporati )

Bv: %

Name: Ben M. Specidle

Title: Presidem

Address: 6555 Katella Ave.
Cypress, CA 90630



AGREEMENT AND PLAN OF SHORT-FORM MERGER
BETWEEN

YAMAHA MARINE SYSTEMS COMPANY, INC.
{a Calilornia corporation)
AND

BENNETT MARINE, INC.
{(a Florida corporation)

AGREEMENT AND PLLAN OF SHORT-FORM MERGER (this “Agreement’) entered
into on December 3 | 2017 and ceffective as of the Effective Time (as defined below), by and
between Yamaha Marine Sysiems Company, Inc. ("YMSC™), a California corporation. and
Bennett Marine. Inc. {"BMI7). a Florida corporation and a whollv-owned subsidiary of YMSC.

WHERFAS, the California Corporations Code §1110 and the Florida Business
Corporation Law, as amended (the “FBCL™), permit a short-forin merger of a foreign subsidiary
corperation into a domestic parent corporation and a domestic subsidiary corporation into a
foreign parent corporation, respectively:

WHEREAS. as part uf the reorganization of YMSC and its subsidiaries. the respective
boards af directors of YMSC and BMI deem it advisabic and in the best interests of their
respeciive corporations to approve this Agreement, pursuant to which BMI shall merge with and
into YMSC with YMSC as the surviving entity. under the short-forim merger provisions of the
California Corporations Code §1110 and ihe FBCL and on the terms and conditions contained
herein (the “Short-Form Merger™): and

NOW, THEREFORE, in cunsideration of the premises and the covenants herein
contained, the Parties hersto agree as follows:

. Short-Form Merger. The Parties hereto agree that BMI shall be merged with and inie YMSC
in accordance with the short-form provisions of California Corporations Code §1110 and the
FBCL..

2. Name. The surviving entity shall be YMSC.

Effective Tine of Merger. The Shori-Form Merger shall become effective at 12:05 a.m. on
January 1, 2018 (the “Effective Time™). This Agreemen: may be terminated prior to the
EHective Time by ceither YMSC or BM1,

(W8

4. Filings. YMSC and BMI agree that they will cause to be executed and filed or recorded any
document or documents, including but not limited 1o the Certificate of Qwnership and the
Articles of Merger, prescribed by the laws of the Siate of California and the State of Florida.
respectively, and that they will cause 10 be performed all necessary acts within the State of
California and the Staic of Florida and clsewhere to eifectuate the Short-Form Merger.

o



6.

Articles of locorporation and By-laws. The Ariicles of Incorporation and the By-laws of
YMSC, as in eifect immediately prior o the Effective Time, shall become, from and after the
Effective Time. the Articles of Incorporation and the By-laws of the surviving entity. unti!
thereaiter alierzd, amended or repealed as provided therein and in accordance with applicable
law,

Directors and Officers. The directors and officers of YMSC irnmediately prior 10 the
Effective Time shall become, from and after the Effective Time, the dircctors and officers of
the surviving entity, until their respective successors are duly elected or appointed and
quali’y or their carlier resignation or removal,

Stock Cancellation. Each share of stock of BMI issued and outstanding immediately prior to
the Effective Time shall. by virtue of the Shori-Form Merger, be canceled. Each share of
stock of YMSC issucd and outstanding immediately prior 10 the Effective Time shalt remain
outstanding.

Merger, Assumption of Liabilities. At the Effective Time. BM] shall be deemed merged into
YMSC as provided by California Corporations Code $1110 and the FBCL and by this
Agrecment. All rights, privileges. and powers of BMI. and all propeny. rea). personal and
mixed, and all debts due to BMIL as well as all other things and causes of action belonging 10
BM1, shall be vested in YMSC. and shall thereafier be the property of YMSC as they were of
BMIL All rights of credits and all liens upon property of BMI shall be preserved and all debis,
liabiiities and duiies of BMI shall attach to YMSC ard may be enforced against YMSC to the
same exient as if such debts. Liabilities and duties had been incurred and contracted by it
BMI shall not be required to wind up its affairs or pay its liabilitics and distribute its assets
under the California Corporations Code and the FRCI..

Representations and Warrantics. (a) YMSC hereby represents and warranis 1 BMI that
YMSC is a corporation duly organized. validly existing and in good standing under the laws
of the State of California: (b) BMI hereby represents and warrants to YMSC that BMI is a
corporation duly organized, validly cxisting and in good sianding under the iaws of the State
ot Florida: and (c) Each of YMSC and BMI hereby represents and warrants to the other that
the signing of this Agreement and the consummation of the transactions contemplated by this
Agreement have been approved by all necessary action on its part and do not violatc any
provisions of its charter documents or any other agreements or instruments to which itis a
Party.

. Counterparts. This Agreement may be signed in one or more counterparts, cach of which

shall be deerned an original, but all of which together shall constitute one and the same
instrument. The Parties hereto confirm that any facsimile copy of another Party’s executed
counterparls of this Agreerent (or its signature page thereol) will be deemed to be an
exccuied original thereof.

. Governing [aw. This Agreement shall be deemed 10 be made in and all respects shall be

interpreted, construed and governed by the laws of the Siate of California, except to the
extent that the mandatory provisions of the FBRCI. are applicable.
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12. Notices. Any notice or request to be given under this Agreement by one Party to another
shall be in writing and shall be delivered personally or by certified mail, postage prepaid to
such addresses as either Party may designate in writing to the other.

[3. No Other Apgreement or Understandings. This Agreement embodies all of the agreements and
understandings in relation to the subject matter of this Agreement, and no covenants,
understandings or agreements in relation to this Agreement, and no covenants,
understandings or agreements in relation to this Agreement exist between the Parties, except
as expressly set forth in this Agreement,

IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement to be duly exccuted as
of the date first above written.

Yamaha Marine Syste “ompany, Inc.

By: Ben M. Spégia !
Title: President

Bennett Marine n’é’)

% VPt

By: Ben M.@:ﬁa]c
Title: Preside



