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ARTICLES OF MERGER 49

o E
OSepy,
The following articles of merger are submitted in accordance with the Florida B;q%é&gﬁ. . Pl 23
Corperation Act, pursnant to section 607.1105, Florida Statutes. {4 SET
S
First: The name and jurisdiction of the surviving carporation: g é’f?fgi
Neme Jurisdiction Document Niznber
{I€ knowny/ applicable)
Caredonns Caribbean Yours Merger, Inc, Dilaware 4209677
Second; The neme and jurisdiction of each merging corporation:
Name Jurisdiction Dooument Nomber
(If known/ applicable)
Caradonna Caribbesn Tows, Ing, Florida HR84370
Third: The Plan of Merger is attzched, .
Fourth; The merger shall become effective o the date the Articles of Mexger are filed with the
Florida Departiment of Staie,

Fifth: Adoption of Mexrger by surviving corporstion. The Plan of Merger was adopted by the
ghareholders of the surviving corporation on September 11, 2006.

Sixih: Adoption of Merger by merging corporation. The Plan of Merger was adopted by the
shareholders of the merging corporation on September 11, 2006,

Surviving Corporation:

Carado: aribbeats Tours L Inc.
By:
William M. Poole, Secretary
Caradonna Caribbean Touws,
By:
William M. Poole, Secretary
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AGREEMENT OF MERGER AND PLAN OF REORGANIZATION
OF CARADONNA CARIBBEAN TOURS, INC., WITH AND INTO
CARADONNA CARIBBEAN TOURS MERGER, INC.

This Agrsement of Merger sad Plan of Reorganization {the "Plan of Mergar™} is nwade and
entered into effective this 11™ day of September, 2008 by and berween Caradonns Caribbesn Tours,
‘Inc., a Florida corporation (“Caradonna™), and Carmdonna Carfbbean Tours Merger, Inc,, a Delaware
corporation {"Merger Caradonmn"} (Ceradonna and Merger Caradonna belng sometimes coliectively
referred to in this Plan of Merger ag the "Constituent Corporations™).

WITNESSETH:
WHEREAS, Caradonma is a corporation erganized under the laws of the State of Florida,

WHEREAS, Caradorna has suthorized capital stock consisting of 500 shares of cornmon stock
with 2 $0.10 par value (eforred to as the "Caradonna Commmnon Stock™, of which 250 shares of
Caradonna Comumon Stack are issued and outstanding; and

WHEREAS, Merger Caradonna is & corporation orgenized under the laws of the State of
Delawarg; and

WHEREAS, Merger Caradonna has authorized capital stock consisting of 10,000 shares of
somimon stock with no par valoe (referred to as the "Merger Caradonna Common Stock™), of which 1
. ghare of Merger Caradonng Common Stock is Issued and outstarding: and

_ WHERFAS, the laws of the State of Florida and the State of Delaware permit 2 merger of the
Constituent Corporations; and

WHEREAS, the Boards of Directors of Caradonns have determined that it is in the best
interast of Caradonna to move its state of incorparation from Florida to Delaware for business reasons,
stich reincorporation being the sole purpess of the merger; and

WHEREAS, the Boards of Directors of cach of the Constituent Corporations have determinsd
that the merger of Caradonna with aod into Merger Caradonna on the terms and conditions herinafier
set forth is advisable (the *Merger™), and by unanimous written consent duly adopied, have adopted the
terms and conditfons of this Plan of Merger and directed that the proposed merger be submivted o the
shareholders of the Constituent Corporations for iheir approval and have recommended to such
shareholders approval of the terins and conditfons hereinafier set forth; and

WHEREAS, the Boards of Direclors of each of the Constituent Corporations have determined
that pursuant to the Asticles of Merger to be filed with the Florida Department of Stare and a
Certificate of Merger with the Delaware Department of State in which Certificate of Merger, the
Certificate of [ncorporation for the Surviving Company shall be amended to change the name of the
Swurviving Corporation to “Caradonns Dive Adventures, Ine.™; and
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WHEREAS, the Constituert Corporations have resolved that Carsdonnz be mergad ino
Merger Caradonna cveating a single corporation existing under the laws of the State of Delaware, to
wit, Merger Caradonna, which shall be the surviving corporation in a transaction gualifying as a
reorganization within the meaning of Section 368()(1)(F) of the Internal Revenue Code; and

WHEREAS, This Plan of Merger shail become effective on the later of September 1, 2606,
or the date in which the articles or certificate of merger are filed with the appropriate state agencies
for the Constituent Corporations (the “Effective Date™).

NOW, THEREFORE, for and in considasation of the premises and of the mutcal agreements,
promises and covenante contained herein, it is pgreed by and between the parties hercto, subject to the
conditions hereinafter set forth and in accordance with the laws of the Siate of Florida (the "Florida
Code™y and the laws of State of Delawarc (e "Delaware Cods'™), thar Ceradonna shall be and hereby
is, at the Bffective Date, merged with and into Merger Camdonna (Mergar Caradonng subsequent fo
such merger being hereinafter sometimes referred to as the "Surviving Corporation™), with the
gorporate existence of the Surviving Corporation to be continued under the name "Caradonna Dive
Agdventures, Inc.”, and that the terms and conditions of the metger hereby agreed upon, the mode of
carrying the same into sffect, and the manner of converting shares sre and shall be as follows:

SECTIONI
MERGER

1.1 Caradonna znd Merger Carsdonns shall each obtein the approval of their respective
sharcholders and Board of Direstors to the mérger prior o sffeciing the merger.

12 The Asticles of Merger required by the Floride Code shall be siccuted and filed with
the Florida Dcpartment of State and the Certificate of Merger required the Delaware Code shall be
sxecuted and filed with the Department of State of the State of Delaware.

13 On the Effective Date, Caradonna shall be merged with and into Merger Caradonng, and
Merger Caredonna ghall continue in existence.

14  Pursusnt 1o the Articles of Merger to by Hled with the Florida Department of State
and the Certificats of Morger with the Delaware Departmsant of State, the Certificate of Incorporation
tor the Surviving Corporation shall be amended w change the name of the Surviving Corporation o
“Caradonna Dive Adventures, Inc.”.

1.5 Without ¥miting the fbregoing, on znd after the Effective Date, the separate existencs of
Caradonna shall cease, arxl it shall be merged with and mto Mezger Cargdonna. In accordancs with the
tenms of this Plan of Merger, the title to £l real estate, avsets and other properly ownsd by cach of the
Constituent Corporations shall be-vested in the Surviving Corporation without reversion or impairment;
the Surviving Corporation shall have all Liabilitfes of sach of the Constituent Corporations; and any
procesding pending apainst any Constituent Corporation may be continued ag if the merger did not
ogeur or the Surviving Corporation may be substituted in its place.
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1.6 Prior to and fom and after the Effective Dats, the Constituent Corporations shall take all
such actions as shall bo necsasary or appropriate in order to effectuate the Merger. If at any time the
Surviving Corporation shall consider or be advised thet any further assignments or assurances in law or
any other actions are necessary, appropriate ot desirable o vest in sald corporation, according to the
terms hereof, the title 10 any property or rights of Caradonna, the kst aoting officers of Caradonna, or
the corresponding officers of the Surviving Cotporation, shall and will execute and make aif such
proper assigments and assurances and take all action necessary and proper to vest title in such property
or rights in the Surviving Corporation, and otharwise to carry cut the purposes of this Agreement.

SECTION I
TERMS OF TRANSACTION
2.1 Upon the Effective Date:

2.1.1 Each 1 share of Caradonna Common Stock which shall bo issued and
outstanding immediately before the Effective Daic shall, by virtue of the Merger and without any
action on the part of the holder thereof, be converted at the Effective Date into 1 fully paid share of
Merger Caradonna Common Stock, and outstanding certificates representing shares of Caradorma
Common Stock shall thereaficr represent shares of Merger Caradonna Common Stock. Such
certificates may be exchanged by the holders thereof after the Masger becomes effective for new
eertificates for the appropriats number of shares bearing the name of the Surviving Corporation,

2.1.2 All issued and outstending shares of Merger Caradonng Common Stock held by
Caradonnaz immediately before the Effective Date shall, by virtue of the Merger and at the Effective
Data, cease to exist and certificates representing such shares shall be cancslled.

SECTION III
DIRECTORS AND OFFICERS

3.1 The Board of Directors of the Surviving Corporation as in ¢ffect immediately before
the Effective Date, shall fiom and after the Effective Date ba the Board of Dirtetors of the Surviving
Corporation until their term ends or they are remaved from offiee.

32 The Officers of Caradonna, a¢ in effect immediately before the Effeciive Date, shall
from and sfier the Effective Date be the Officers of the Surviving Corporation unti! their term ends
ar they are removed from office. These Officers are:

John Wimbleton Chairman of the Board
Timothy Web President

Darren Meo Treasurer
Willtam M. Poole Secretary
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SECTION IV
GOVERNING LAW
The: Surviving Corporation ghall be governed by the laws of the State of Delaware,
SECTIONYV
DESIGNATION OF AGENT FOR SERVICE

As of the Effective Date, the Surviving Corporation hereby irvevocably appoinis the Secretary
of Siate of Florida a3 its attorney to scoept service of process In any action, or proceeding for the
exforcement of any obligations of Caradonna for which the Surviving Corporstion is Hable under the
Floride Code, this Agreement, or the Jaws of the State of Florida, intluding bat not Hmited o any
proceeding for the enforcement of dissenters riphts, or any obligation of the Surviving Comorstion
arising from the merger.

BECTION VI
ARTICLES/CERTIFICATE OF INCORPORATION AND BYLAWS

6.1 From and after the Effective Date, the Certificate of Incorporation of Merper
Caradonna, as in ¢ffect at such date, shell be the Certificate of Incorpomtion of the Surviving
Corporation and shall continue In effect untl] the same shall be altered, amended or vepegled as therein
provided or as provided by law.

6.2 From snd efier the Effective Date, the Bylaws of Caradonna, in effect at such date, shall be
the Bylaws of the Surviving Corporation and shall continue in effect until the same shall be altered,
amended or repealed as therein provided or gs provided by law.

SECTION VI

SHAREHOI.DER AFPROV AL, EFFECTIVENESS OF MERGER

This Plan of Merger shall be submitted for approval to the shareholders of Caradonna and
Merger Cuaradonna in accordance with the Floridg Code and the Delaware Code, respectively. If this
Plan of Morger s duly autharized and adopted by the requisite vobe or written consenis of such
shareholders end is not terminated and sbendoned pursuant to Section VI heraof, thiz Plan of Merger
shaill be exccuied, and this Plan of Merper, and the Articles of Merger and Certificate of Merger
incorporating the tsrms of this Plan of Merger, shail be filed and recorded in zecordance with the laws
of the State of Florida and State of Delaware as soon as practicable after the iast approval by such
shareholders. The Board of Directors and the proper officers of the Constituent Corporations are
authorized, empowered giid directed 1o do any and &l acts and things, and te make, execute, deliver,
fils and record any and ali instruments, papers and documents which shall be or become necessary,
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proper or convenient fo camy out or put into effeot any of the provisions of this Plan of Merger or of the
mierger hersin provided for.

SECTION VHI
TERMINATION
At any time prior to the filing of the Articles of Merger with Scoretary of Smte of the State of
Florida, and the Certificate of Merger with the Department of Siats of the State of Delaware, the Board
of Directors of Carsdonna or Merger Caradorma may terminaie and sbandon this Plan or Merger,
notwithstanding fvorsble action on the merger by the sharcholders of such corporations or caclier
#pproval by the Board of Directory of such corporstions.
SECTION IX
MISCELLANEOUS

8.1 This Agreement may be executed in counterparts, sach of whick whet so executed shall be
dremed to be an ariginal and all of which together shall constitute one and the same sgresment.

9.2  The Swviving Corporation shall promptly pay 1o sny dissenting shareholdars of any
corporation that is a party to this merger, the amount, if any, to which they shall be entitled under the
provisions of the Flordds Code or the Delaware Code,

9.3 This Agreement and the legal relations between the parties hereto shall be governed by and
constraed in aceordance with the laws of the State of Delaware,

{Remsinder of Page Intentionaily Left Blank]
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N WITNESS WHEREOF, the Constituent Corporations have each causcd this Agreement to
be executed, their respective corpomtc seals to be affixed and the foregoing attested, ail by their
rospeotive duly awthorized officamy, as of the date first writien above,

CARADONNA CARIBEEAN TOURS, INU., n
Florida corporation

-B¥=gézf§;;? ] ‘“‘6%:.:...

William M. Poole, Sscrstary

CARADONNA CAR{SBEAN TOURS MERGER,
INC,, a Delawars corporation

Wilitarm M. Poole, Secretary
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