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ARTICLES OF MERGER

The following Articles of Merger afe being submitted in accordanse with the Florida
Revised Limited Liability Company Act, pursuant to Section 605.1025, Florida Statutss) .~

oA S —::
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Za R
FIRST: The name and jurisdiction pf the surviving company: B 0w

; T %
. : ! T A
Neme | Jurigdiction Document Nimber _, ¥

-
facidental Funding LLC :  Florida L14000192399" =

g L e

> w
ECOND:  The name and jurisdiction ¢f the merging corparation:
Name . , Jurisdiction Document Number
Incidental Funding Corp. | New York 2474349

THIRD:  The Plan of Merger is attached.
FOURTH: The merger shall become effective as of December 31, 2014,

FIFTH: The Plan of Merger was approved by the Manager of the surviving company on
December 23, 2014 and by the Member og Decerber 23, 2014.

SIXTH: The sttached Plan of Merger wasapproved by the Board of Directors of the merging
corporation on December 23, 2014 and by{the Shateholder on December 23, 2014,

SEVENTH: SIGNATURE(S) FOR EACH PARTY:

Name of Cotporation Sigudture Typed or Printed Name
of Individua! and Title

Incidental Funding Corp. By:M , Raobert L. Cohn, President

aNew York corporation P

s bntegiic oy el T o com s

a Florida {imited liability

company

17v0253
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Agreemci:t and Plap of Merger
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AGREEMENT. AN]) PLAN OF MERGER.
by and between
H'JC[DENI‘AL-FUNDD‘G CORP., a New York corporation
and

INCIDENTAL FUNDING, IILC, a Florida Timited Liability company

THIS AGREEMENT ANDPLAN bF MERGER, dated as-of Deceznber 23, 2014, between
TNCIDENTAL FUNDING CORP., a New |York cotporation ("Corporation”), and INCIDENTAL
FUNDING LLC, a Florida lmmed liabi company ("LLC"), such entitics. being sometimes
referred to herein together as the "Com

WITNESSETB:

WHEREAS, Corporation was incarpoi undet the laws of the State of New York on
February 14, 2000 under the name INCIDENTAL FUNDING: CORP. and the authorized capital
stock of Carporation consists of 200 shares of cemmon stock with ne par value per share ("New
York Common Stock™), of which 190 sttaxlcs ‘were issued and ouistanding-on the date hereof,

|

WHEREAS, LLC was formed under the laws of the State of Florida on December 17,
2014, and the membership interests of C consists of 100% membership interest ("Florida
Membership Interest”} which is . .

WHEREAS, the rmpecnveBM of Directors of the Corporation and Members of the
L1.C have detenmined that &t is in the bestimczwtsocf'eachofthe Companies and their respective
shareholders and members that Corporation mierge with and intp LLC (the "Merger”), pursyant to
the Fiorida Revised Limited Liabilily Clumpany Act, specifically Section 605.1021, Florida
Statates (“FLLCA™), and the New Yerk Business Corporation Law, specifically 904-u
(“NYBCL™), with LLC 10 be the mmmgcompmy of the Merger ard to continne in existence
under the FLLCA;

WHEREAS, for U.S., federal incopoe: tax purposes, it is intended that the Merger qualify
as a tax-free reorganization within the man“mg af Section 368(a)(1)(F) of the Internal Revenue
Code of 1986, as amended; and :
|

WEIIEREAS, the respective Boarclls of Directors and Members of the Companies, by
resolations duly adopted, have approved tl?s Agreemnent.

NOW, THEREFORE, in cmmdmpmn of the premises and of the mutual agreements set
forth herein, the Corporatiens henehy agref as follows:

ARTICLE ONE
MERGER

1.1  On the Bffective Date (as|defined in Section 1.6), and in :accordance with the
FLLCA and the NYBCL, Corporation be merged with and into LLC, which shall be the
surviving company {the "Sutviving Conipany”) of thé Merger. The nmne of the Surviving
Company is, and on and after the Effectivg Date shall confimue to be, “bacidental Funding LLC.

17V035503
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1.2  On the Effective Date, ?xe separate existence of Corporation shall cease,
Corporation and LLC shal] be a single co iy and the Surviving Company shall possess all the
rights, privileges, powers and franchises; ¢f'a public as well as of a private nature, and shall be
subjectto all the restrictions; disabilities and duties of each of the Companies; ind al} and singular,
the rights, privileges, powers. and ites of each of the Companies, and all property, real,
personal and mixed, and all debts due to either of the: Companies on, whatever account, aswell for
stock subscriptions, as all other things i aption or belonging to or due to each of the Companies,
shall be taken and deemed to be transferred o and vested in fhe Surviving Company without further
act or deed; and sll property,. rights, privifeges, powers and franchises, and all and every ather
interest shall be thereatter as effecmaﬂy‘ﬂ#d property of the Surviving Compan-yas they were of
the Companics, and title to.any real estate ¢r interest therein, vested by deed or otherwise in either
of the Companies, shalk not revert or be it gny way impaired by reason of the Merger, but all rights
of creditors and any liens upon the pro - of cither of the Companies shall be préserved
unimpaired and all debts, liabjlities and duties of egch of the Companics shall thenceforth attach.
to the Surviving Company, and may be epfarced against it to the same extent as.if such debts,
Liabilitics and duties had been incurred o) contracied by it. Any action or proceeding, whether
civil, criminal or administrafive, pendifig by or against either of the Companies shall be proseeuted
as :f the Merger bad not taken place, or they Surviving Company may be substituted in such action
or proceeding in place of the Corpotation.

1.3 From time to fime: aﬂenhe Effective Date, the last acting officers of Corporation
ot the corresponding officers ofthe iving Company may, in the name of Corporation, execute
and deliver all such proper deeds, assigrmmgnts and othet instraments and take o1 cause to be'taken
all such further or other actions, as the S ing Company, 0r its SUCCEssors of assigns, may deem
necessary or desirable in mdcrtoucstm, perfect o conifitm to, the Surviving Company and its
successors and assigas, title to, angd i ion of, all of the property, rights, privileges, powers
and franchises referred to in Section. 1.2 dnd otherwise to carry out the intent and purposes of this.
Agreement. , |

1.4 All corporate acts, plans, pdlicies, approvals and suthorizations of Corporetion, its
shareholders, Board of Directors, commifiees elected or appointed by its Board of Directors,
officers and agents, which are valid and effective immediately prior to the Effective Date, shall be
taken for -all purposcs as the acts, plans, policies, approvals and authorizations of the Suiviving
Company and shall be as effective and binding on the Surviving Company as they were with
respect 10 Corporation. The employees |of Corporation shall become the employees of the
Surviving Company and shall continue to be entitied to the same rights and benefits which they
emjoyed as emiployees of Corporation.

1.5  On and after the Effective , (@) the Articles of Organization and Opemating
Agreement of Company, as in effect on [the date hereof, shall continue to be the Articles of
onandOperatmgAgroement'fﬂ:oSumvmgCompany unless and until they are
thereafter duly altered, Emiendéd of pmvu.‘ledtl'lerembrbylzw and (b} the persons
serving ‘s merubers and officers of € ‘immediately prior to the Effective Dafe shall be the
members and officers, respectively, of the Swrviving Company until their respective successars
shall have been elscted and shall have beeh duly qualified or until their earlier death, resignation
or removal,

17V035503
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16  If this Agreement is approved an{l adopted by the Directors of Corporation arid. the
Members of Companry and this Agreement {3 not abandoned or terminated as permitted by Article
Five, this Agreement shall be certified, filed with the Secretary of State of Florida and recorded in
accordance with the FLLCA and the Articles of Metger shall be signed, verified and filed wath the
Secretary of State of NY m&mordmmwuhﬂwNYBCL. The Merger shall become effective on
the date.on which the last of such fllings is made or Decémber 31, 2014, whichever is later, which
date is referred to herein as the “Effective Date”™.

TICLE TWO
COVENANT OF THE SURVIVING COMPANY
TO COMPLY WITH CERTAIN PROVISIONS OF NEW YORK LAW

The Sarviving Cosipany shall caimiply with the provisions of the NYBGL in that (i} the
Surviving Company agrees that it may be in the State of New York for any prior obligation
of any corporation to the merger that was under New York law, and for enforcement of
any obligation: of the Surviving Company|asising from the merger; {i1) the: Surviving Company
appoints the Secretary of State-of New Youk as its agent for service of process in such proceeding
at 41 State Street, Albany, NY 12231 andq.u) the Surviving Comipany agrees that it shall promptly
pay to any dissenting shareholders of Corparation the amount, if arey, to which they shall be entitled
asaresult of the Mcrgcrundcrtbaprommoﬁhe NYBCL with respect to the rights of dissenting
shareholders. :

I
FICLE THREE
CONVE?S!ON 'OF SHARES

The manner and basis of converqu the shares of New York Common. Stock shatl be ag
follows: !

31  On the Effective Date, mrch shiste of New York Common Stock issued and
outstanding on the Effective Date shall thereupon be converted into and exchanged for one share
of Florida Membership Interest. |

32 On and after the Effective Date, cach holder of a certificate evideéncing issired and,
outstmding shares of New York Caminon Stock must simrender such certificate to Corporation
and, upon such gierender, such holdér shxil be éntitled to receive the same proportionate Florida
Membeérship Ingerest as the number of sh of New York Common Stock formerly evidenced by
the certificate surrendered bears to the to nmnbﬂrofsuchslwr&s that were issued and outstanding
immediately before the Mergér. Unitil so .each certificate which evidenced shares of
New York Commion Stock on the Efffectivie Date shall be deemted for all purposes to evidence the
ownership of Florida Membership Interest into whiich sach shares wers converted by virtue of the
Merger. Mo service ¢harge, brokerage ooimms&m or stock transfer tax shalt be payable by any
holder of shares of New York Cor Stock in conmection with the issuanee of Flotida
Membership Interest, except that, iff any F\wh interests is recoided in a tame other than that in
which the certificate surrendered forexc i registered, it shail be a condition of such issuance
thal the. certificate so sutrendered shall be properly endorsed or otherwise in proper form for
uansfcrandﬂnm&wporsonrequcslmgsw{hm shall pay any transfer or other 1axes required
by reason of thé Florida Membership Injerest being recorded in a name otber than thar of the
vegistered holder of the cérhificate mmndM or establish 10 thie safisfaction of Corporation o its

17V035503
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iransfer agent that such tax has been paidor is not applicable. Company shali have the right to
rely upon the stock records of Corporation 4s to the ownership of shares of Florida Membership
Interest on the Effective Date:

3.3 Corporation shall not record on its books any transfer of certificates representing
issued and outstanding shares of New Yerk Comimon Stock on or after the Effective Date.

ARTICLE FOUR
CONDITIONS

The consummation of the Merger i subject to the condition that on the Effective Date no-

governmental authority or other third - ghalf have institited or threatened any action or

- proceeding against Corporation or Company to enjoin, hinder or delay, or 1o obtain damages or

other relizf in cannection with, the actions contemplated by this Agreement and no action

shall have been taken by any conrtt or'govqmmcnta] autherity rendering. Corporation of Company
unable to consummate the fransactions ooqltcmplaxe,d by this Agreement.

AMEND AND WAIVER
!

Prior 10 the Effective Daie, this Agreemeént may be smended or modified in any manner,
as may be determined in the judgment of the respective Boards of Directors of the Companics to
be necessary, desirgble.or expedient in order to clarify the intention of the parties hereto orto effect
or facilitate the. filing, recording or offipial approval ef this Agrecment and the Merger in
accordarice with the purposes and.intent of this Agreement. Any failure of ¢ither of the Companies
1o comply with any of the agreementts st forth herein may bé expressly waived in writing by the
other Company.

INCIDENTAL FUNDING CORP., 2 New Yotk
oorporaﬁo% _ %"
By: 4 ﬂ'j' & / e

Robert L. Cokmn, President

INCIDENTAL FUNDING LLC, d Florida limitéd

Tiability compapy .
:
ot

Rdbert L. Cohn, Manager

By:

17V035503




