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Articles of Merger
For
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

The following Articles of Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporation{s) in accordance with s. 6071109, 617.0302 or 6051025,
Florida Statutes.

FIRST: The cxact name, form/entity type, and jurisdiciion for cach merging party arc as

follows;

Name Junsdiction Form/Entitv Tvpe

AVI Rental Services Cartbbean o ;

Division, Inc. Flonda comporiion PO 30 0006 8b7 T

SECOND: The cxact name, form/fentity type. and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entitv Tvpe
Signal Perfection, Lud. , Tl Maryland corpuration F@l—)/ﬂd/) 000 ‘17

THIRD: The attached ptan of merger was approved by cach domestic corporation,
limited hability company, partnership and/or limited partnership that 1s a partv to the
merger in accordance with the applicable provisions of Chapters 607, 603, 617, and/or
620, Flonda Statutes.
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FOURTH: The attachced plan of merger was approved by cach other business cniity that
is a party to thc merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH; If other than the date of fihng, the effective date of the merger, which cannot be
prior to not more than 90 days after the date this document 18 filed by the Flonda

Deparunent of State; . .
' December 31, 2017 at 12:01 aan. { Eastem Standard Tine)

Note: [f the date inseried in this block does not mcct the applicable statutory filing
requirements, this date will not be listed as the document’s eftective date on the
Departrnent of State’s records.

SIXTH: I the surviving party is not formed, organized or incorporated under the laws ol
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

6301 Bemjamin Road

Suile 101

Tampa, FL 33634

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Scerctary of State as its agent for service of process in a
proceeding 1o entorce any obligation or the rights of dissenting sharcholders of each
domestic corporation that 15 party to the merger.

b.) Agrees to promptly pay the disseniing shareholders of each domestic corporation that

is a party to the merger the amount, if any. to which they are entitled under s. 607.1302,
F.S.

2of7



To. PageS5olS 2017-12-28 11 3821 CST 12122023573 From: Knnberly Laughiey

EIGHTII: Signature(s) for Euch Purty:

Typed or Printed

Name of Entity/Organization: Signature(s Name of Individual:
AV1 Remal Services Caribbean i Steve Paimer,
Division, Inc. - P Authorizzd Person
o Steve Patmer,
Signal Pesfection, Lid. Iwc. /4 Chief Finanvial QOfticer
—— .

Corporations. Chairman, Vice Chairman, President or Ofticer

(1 no directors sefected, signmure of incorporaior.}
General Purtnerships: Signature of a general partner or authorized puerson
Florida timited Parinerships: Signatures of all general partners
Non-Fiorida Limited Partnerships:  Signuture of a general partner
Limited Liability Companics: Signature of o member or authorized representative
Fees: $35.00 Per Panty
Certified Copy {optionnl): $8.75
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger {this “Agreement™) is made and
entered into as of December 31, 2017, pursuant to Sections 6071104 and 6071107 of
thc Florida Business Cuomporation Act (the “Florida Act™) and Section 3-101 ¢t secq. of
the Maryland Corporations and  Associations Code (the “Marviand Code™), by and
among  Signal Perfection Tid., a Marvland corporution (*SPL™}), AVI Rental Scrvices
Caribbean Division. Inc.. a Flonda corporation (the “AVI Entity™}, and AVI-SPL, Inc., a
Florida corporation ("Parent”).

WITNESSETH:

WHEREAS, Parent owns one hundred percent (100%) of the issued and
outstanding capital stock of cach of SPL and the AVI Entity;

WHEREAS, Parent desires to merge the AV Entity with and into SPL {the
“Merger’”), following which SPL, shall be the swviving entity; and

WHEREAS, the Baoard of Directors of Parent has determined chat it is in the
best mterests of Parent and the AV Entity to consummate the Merger, upon the terms and
subject o the conditions set forth hercin,

NOW, THEREFORE, in consideration of the foregoing premises and the
covenants contained hercin, and other good and valuable consideration. the receipt and
sulficiency of which are hereby acknowicdged, the partics hereto hereby agree as lollows:

I The Merger,

oI The Mergrer. At the Effective Time (as defined herein). the AVI] Entity shall
merge with and into SPL, the scparate cxistence of the AVIE Entity will cease, and SPL shall
be the surviving entity (hereinafter sometimes referred to as the “Surviving Entity™).

1.2 Effecuve Tiune. Promptly following the exccution of this Agreement, the
Surviving Enfity shall cause (a) articles of merger, in the form attached hereto as Exhibit A
{the "Florida Articles of Merger"), to be filed with the Sccrctary of Statc of the Statc of
Florida in accordance with the applicable requirements of the Florida Act, and (b) articles of
merger, in the form attached herewo as Exhibit B (the “Marcyland Articles of Merger ™) o
be filed with the State Depanment of Asscssments and Taxauon of Marvland in accordance
with the applicable requirements of the Maryland Code. The Merger shall become cffective
as of December 310 2017 at 12:01 aun., Lastern Standard Timce (the “Effective Time™). The
Effecuve Time of the Merger shali be stated in the Fiorida Articles of Merger and the
Marvland Articles of Merger.

1.3 Canccllation of Shares, At the Effective Time, by virtue of the Merger and
without further action. cach sharc of capital stock of the AVI Fntity that is issued and
outstanding immediately prior te the Merger shall be cancelled without consideration.
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2. The Surviviang Entity.

2.1 Articles  of Incorporation. As of the Effective Time, the Articles of
Incorporation of SPL, as in effcet at the Eftective Tune, shall continue in tull force and
cffect as the Articles of Incorporation of the Surviving Entity, unless and unul amended in
accordance with applicable law.

22 Bvlaws. As of the Effective Time. the bylaws of SPL (the “Bylaws™), as in
effect at the Effective Time. shall continue in full force and cffect as the Bvlaws of the
Surviving Entitv, uniess and until amended in accordance with its terms and applicabic law.

2.3 Officers and Directors. The officers and directors of SPL wmmediarcly pnor
to the Effective Time shall, trom and afier the Effective Time. be the officers and directors
of the Surviving Entify and shall hold their positions until their respeclive successers are
duly elected or appointed and qualificd as sct forth in the Articles of Incorporation and
Bylaws.

3. Transfer and Convevance of Assets and Assumption of Liabilities.

3.1 Transter, Convevance and Assumption. At the Eftective Time. without
further transfer, the Sunaving Entity shall succeed to and possess all of the rights, privileges
and powers of the AVI Entity, and all of the asscts and propenty ot whatever kind and
character of the AVI Entty shall vest in the Surviving Entity without further act or decd.
Thereafter, the Surviving Enury shall be liable for ait of the Labilities and obligations of the
AVI Ennty, and any clanm or judgment against the AVI Entity may be enforced against the
Surviving Entity.

32 Further Assurances. At any time, and from time to ume, after the Effective
Time, the otficers of the Surviving Entity, may, in the name of the AVI Entity. execute and
deliver or cause to be cxecuted and delivered all such deeds, bills of sale, assignments,
assurances, certificates, agreements, instruments and other writings and take or cause to be
taken such further actions as the Surviving Entity may deem necessary or desirable in order
to vest in the Surviving Entity title to, and posscssion ol, any property of the AVE Enuiy
acquired or to be acquired by reason or as a result of the Merger and otherwise to carry out
the intent and purposes hereof, and the proper officers of the Surviving Entity are fully
authorized in the name of the AVI Entity or otherwise to take any and all such actions,

4. Miscellaneous.
4.1 Headings,  The headings used in this Agreememnt are for convenwence of

reference ouly and are not part of this Agreement and shall not be deemed in any manncr o
modify, explain. enlarge or restrict any of the provisions of this Agreement.

42 Goveming Law. This Agrcement shall be governed by and construed in
accordance with the Taws of the State of Flonda

43 Counterparts.  This Agrecement may be exccuted in scparate counterparts,
cach of which shall be deemed to be an original and all of which shall constitute onc and the

LEGAL_US_E¥ 1326207843
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same instcument. An exccuted counterpart dehvered by facsimile or other mcans of
clectronic transnusston shall have the same force and cffect as an originally cxccuted copy
of such counterpart.

4.4 Complete Asrcement.  This Agreement contains the complete agreement
among the parties bereto with respeet to the Merger and supersedes all prior agrecinents and
undertakings relating thereto,

{Signarure Pages Follow)
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IN WITNESS WHEREOF, the parties hercio, have cuch caused this Agreement to be
duly execuied as of the year and date first above written,

SIGNAL PERFECTION LTD.

Name: Steve Palmer
Title: Chief Financial Officer

AVYI RENTAL SERVICES CARIBBEAN
DIVISION, INC.

By
Name: Steve Palmer
Title: Chief Financial Officer

AVISPL, INC.

By: . .
Name: Steve Palmer
Title: Chict Financial Officer

Signature Puge - Agreement and Plan of Mcrger



