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" COVER LETTER

TO:‘ Amendment Section
Division of Corporations

Verei Toc.
SUBJECT: L ordués fne

Name of Surviving Corporstion

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

Please return all correspondence coneerning this matter to following:

Contact Person

CT Cerporation .
Firm/Company

Address

City/State and Zip Codo

diensend@itw, com
F-ma1] addrese: (1o be used for Tature ARNLB FEpon actncarion)

For further information concerning this matter, please call:

At( b]
Name of Contact Person Arca Code & Durytime Telephane Number

E Certificd copy (optional) $8.75 (Ptease send an additicaul copy of your document if a certified copy i requesied)

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

2661 Executive Center Circle Tallahassee, Florida 32314
Tallahasses, Florida 32301 '
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. ARTICLES OF MERGER Bl
(Profit Corporations) Cad, 7
: T
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,?‘;r‘-;-‘a
pursuant to section 607.1105, Florida Statutes. 2

First: The name and jurisdiction of the sarviving corporation:

Name - Jurisdiction Document Number
{If known/ applicable}
Vertique, Inc. North Carolina

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Dogument Number -
{if known/ applicahie)

Jayasoan Concepts, Inc. - Florida F53201

Third: The Plan of Merger is attached.

Fourth: The morger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

12 1
OR / 3 / 201 1(E|1t=r u specific date. NOTE: An effective date cannot be prior wo the date of fillng or mere
than 90 days after mergoer file date.}

Fifth: Adoption of Merger by anrviving comporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
12/16/201 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adoptad by the board of directors of the merging corporation{s) on
12/16/2011 and sharcholder approval was not required,

(Aitach addivions! sheets if necessary)

P08 - $942008 C T Symiecn Ouling




Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corparation Sipnatuere of pn Officer or T'yped or Printed Name of Individual & Title
Director
Vertigue, Inc. X James H. Woolen Jr., Vico President & Secretary

Inyson Concapts, Inc. W James H, Wooten, Ir., Vice President & Sverctary

FLOGH - 050073009 C T Syman Ouiny



AGREEMENT OF MERGER
MERGING

Jayson Concepts, Inc.
A Florida Corporation

INTO

Vertique, Inc.
A North Carolina Corporatlon

AGREEMENT OF MERGER, dated this 16th day of December, 2011 made by and
between Jayson Concepts, Inc., a corporation organized and existing under the laws of
the State of Florida (hereinafter in this agreement referred to as the “Disappearing
Corporation”) and Vertique, Inc., a corporation orgenized and existing under and by virtue
of the laws of the State of North Caro[fna (hereinafter in this agreement referred to as the
“Surviving Corporation”).

WITNESSETH that:

WHEREAS the board of directors of each of said corporations, parties hereto, to the
end that greater efficiency and economy in the management of the business carried on by
each corporation may be accomplished and in consideration of the mutual agreements of
each corporation as set farth herein, do deem it advisable and generally to the advantage
and welfare of said corporations and their respective stockholders that Disappearing
Corporation be merged into Surviving Corporation; and

WHEREAS, the provisions of Section 807.1101 of the Florida Business Corporation
Act and Chapter §5 of the North Carolina Business Corperation Act authorize a merger of
a domestic corporation and a foreigh corporation.

NOW, THEREFORE, the corporations, parties {o this agreement, have agreed and
do hereby agree as follows:

FIRST: Disappearing Comoration, organized and existing under the laws of the
State of Florida, shall be and hereby is merged into Surviving Corporation, arganized and
existing under the laws of North Carolina, and said Surviving Corporation hereby merges
into itself said Disappearing Comporation; said Surviving Corporation shall be the continuing
and surviving corporation and shall be govemed by the Morth Carolina Business
Corporation Act.

SECOND: The manner of convenling the outstanding shares of capital stock of
each of the constituent corporations into the shares or other securities of the Surviving
Corporation shall be as follows:

(a) Each share of commoen stock of the Disappearing Corporation which

shall be outstanding on the effective date of this merger shall be canceled
and no longer outstanding and the Surviving Comoration shall receive no
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compensation for the canceled shares.

{b) The shares of the Surviving Corporation outstanding on the effective
date of this merger shall not be changed or convarted as a result of this
merger, but shall rernaln outstanding as shares of the Surviving Corporation,

THIRD: The terms and conditions of the merger are as follows:

(a) The By-Laws of the Surviving Corporation as they shall exist on the
effective date of this merger shall be and remain the By-Laws of the
Surviving Corpoeration until the same shall be altered, amended or repealed
as therein provided.

(b) The directors and officers of the Surviving Corporation shall continue in
office until the next annual meeting of stockholders and until their successors
shall have been elected and qualified.

(¢) This merger shall become effective upon filing with the Secretary of
State of Florida and the Secretary of State of North Carolina. However, for
alt accounting purposes, the effective date of the merger shall be as of 11.59
p.m. on December 31, 2011.

(d) Upon the merger becoming effective, all the property, rights, privileges,
franchises, patents, trademarks, licenses, ragistrations and ather assets of
every kind and description of the Disappearing Corporation, including all
rights relating to the purchasa of the shares of Vertique, Inc. and Jayson
Coneept, inc. pursuantto a Share Purchase Agreemant dated April 30, 2010
and the escrow agreement related thereto, shall be transferred fo, veated in
and devolve upon the Surviving Cotporation without further act or deed and
all property, rights, and every other interest of the Surviving Corporation and
the Disappearing Corporation shall be as effectively the property of the
Surviving Corporation as they were of the Surviving Corporation and the
Disappearing Corporation respectively. The Disappearing Corporation
hereby agrees from time to time, as and when requested by the Surviving
Corporation or by its suceessers or agsigns, to execute and deliver or cause
to be execited and delivered all such deeds and instruments and to take or
cause to be taken such further or other action as the Surviving Corporation
may deem necessary or desirable in order to vest in and confirm to the
Surviving Corporation title to and possession of any property of the
Disappearing Corporation acquired or to be acquired by reason of oras a
result of the merger herein provided for and otherwise to carry cut the intent
and purposes hereof and the proper officers and directors of the
Disappearing Corporation and the proper officers and directors of the
Surviving Corporation are fully authorized in the name of the merged
corporation or otherwise to take any and all such action.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this
agreement may be abandoned by either party, by appropriate resolution of its Board of
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Directors at any time prior to the date of filing this Agreement or by mutual consent of the
parties by appropriate resolution of their respective Boards of Directors, at any time priorto
the effective date of this merger.

FIFTH: Upon the date when this agreement shall become effective, the separate
existence of Disappearing Corporation shall ¢cease and the said Disappearing Corporation
shall be merged into the Surviving Corporation in accordance with this agreement of
merger.

The Surviving Corporation shall be possessed of all assets and property of every
description, and every interest therein, wherever located, and the rights, privileges,
immunities, powers, franchises, and authority, of a public as well as a private nature, of
each of the constituent corporations, and all obligations belonging to or due to each of the
constifuent corporatiens, all of which shall be vested in the surviving corporation without
further act or deed. Title to any real estate or any interest therein vested in any constituent
corporation shall not revert or in any way be impaired by reason of such merger or
consolidation;

The Surviving Corporation shall be liable for all the obligations of each constituent
corporation, including Hability to dissenting shareholders;

All the rights of creditors of each constituent corporation are preserved unimpaired,
and all tiens upon the property of any constituent corporation are preserved unimpaired, on
only the property affected by such liens immediately prior to the effective date of the
merger or consolidation.

IN WITNESS WHEREOF, Jayson Concepts, Inc. and Ventique, Inc. have caused
this agreement to be executed and delivered by thelr respective officers thereunto duly
authoarized, all as of the date first wriften above.

Jayson Concepts, Inc. Vertiqus, Inc.
Na e yames H. Woote Jr,
5. Vice President & S¢cyetary
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Name: Barbara G. Siegan Name: Barbara G. Siega

Its: Assistant Secretary its: Agsistant Secretary




