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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Phantom Fireworks Showrooms, LLC

Name of Surviving Party

Please return all correspondence concerning this matter to;

Jaimic Paul

Contact Person
McDonald Hopkins LLC

Firm/Company
505 S. Flagler Drive, Suite 300
Address

West Palm Beach, FL 33401

City, Stale and Zip Code
jpaui@medonaidhopkins.com
E-mail address: (1o be used for futurc annuel report notification)

For further information concerning this matter, please call:
" Juimic Prul at (561 )472-2121

Name of Comact Person Arca Code and Jaytime Telephone Number

3 cCertified Copy (optional) $8.75

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

2661 BExecutive Center Circle Tallahassee, FL. 32314

Tallahassee, FL 32301
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ARYTICLES OF MERGER
OF
PHANTOM OF MISSOURY, INC., A FLORIDA CORPORATION,
INTO

PHANTOM FIREWORKS SHOWROOMS, LLC,
A DELAWARE LIMITED LIABILITY COMPANY

The following Articles of Merger are submitted to merge the following Floride corporation in
accordance with Section 607.1109, Florida Statutes,

FIRST: The name, type of cntity and jurisdiction of each merging party arc as
follows:
State of
Entity Name Formation Entity Type
Phantom of Missouri, Inc Florida Cotporation qu DGX)L‘\.“ QFi

SECOND:  The name, type of entity and jurisdiction of the surviving party are as
follows:

Btate of
Entity Name Formation Entity Type
Phantom Fireworks Showrcoms, LLC Delaware Limited Liability Company

THIRD: Tho Plar. of Merger attached hersto as Exhibit A has bren approved by each
domestic corporation that is party to the merger in accordance with the applicable provisiuns of
Chapter 607, Florida Statutes.

FOURTH:  The Plan of Mcrger attached hereto as Exhibit A was approved by each other
business entity that is a party to the merger in accordance with the applicable laws of the state,
country ot jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: The merger is to become effective on March 31, 2017 at 12:0]1 AM.

SIXTH: The principal office of the surviving party is 555 Martin Luther King Jr
Boulevard; Youngstown, Chio 445021102,

SEVENTH: The surviving entity: (a) appoints the Florid: Secretary of Statc as its agent
for service of process in a proceeding to enforce any obligation or the rights of dissenting
shareholders of each domestic corporation that is party to the merger; and (b) agrees to promptly pay
the dissenting shareholders of each domestic corporation that is a party to the merger the amount, if
any, to which they are entitled under Section 607.1302, Florida Statues.

[Signature page follows]

(8519910:} o
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EIGHTH:  Signatures for each party:

Entit

Phantom Fireworks Showrooms, LLC

\W)ﬁuce 3. Zoldaw

Phantom of Missoui, Inc. roce. J 2o Ay

AVl /17
WL
V4

Signature Page to Flarida Articles of Merger
Phantom of Missour, Inc. into Phantom Fireworks Showrooms, LLC

(1117000084678 3)))
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Exhibit A

Plan of Merger

See attached.

{6519918:) -
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of
February 2, 2017, is made and entered into by and between Phantom Fireworks Showrooms,
LLC, a Delaware limited liability company (the “Surviving Entiiy"), and Phantom of Missouri,
Ine., a Florida corporation (the “Megrged Corporation™).

RECITAYLS

WHEREAS, the parties desire to consummate & merger whereby the Merged Corporation
will be merged inte Surviving Entity in the manner provided for int this Agresment;

WHEREAS, Phantom TPireworks, Inc., a Delaware corporation (“Parent™), is the sole
member of Phantom Fireworks Company, LLC, a Delaware limited liability company (“Phantom
LLC™), and Phantom LLC is the sole member of Surviving Entity, and as such Parent is
respopsible for the management of Phantom LLC and the Surviving Entity;

WHEREAS, Phantom LLC is also the sole sharcholder of Metrged Corporation;

WHEREAS, the board of directors of Parent and the board of directors of the Merged -
Corporation have each unanimously adopted this Agreement providing for the merper of Merged
Corporation into Surviving Entity;

WHEREAS, the sole stockholder of the Merged Corporat:on and the sole member of the
Surviving Entity, and have each unanimously approved the merer of the Merged Corporation
into the Surviving Entity.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth in this Agreement and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLET
THE MERGER

Seotion 1.1 The Merger. Upon the terms and subject to the conditions sct forth in this
Agreement, and in accordance with the Limited Liability Company Act of the State of Delaware
(the “DE LLCA™) and the Florida Business Carporation Act (the “FL BCA"™), at the Effective
Time, Merged Corporation shall be merged with and into Surviving Entity (the “Merger™), the
separate lepal existence of Merged Corporation shall thereupon cease and Surviving Entity shall
be the surviving entity in the Merger.

Section 1.2 Closing. The closing of the transactions contemplated hereby (the
“Closing™) shall take place remotely via the electronic exchange of documents and signhatures as
800n &s reasonably practicable. The Closing will be deemed to have occurred as of the Effective
Time,

(6519808:2)
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Section 1.3 Effective Time. Upon the terms and subject to the conditions set forth in
this Agreement, Surviving Entity and the Merged Corporation shall cause the Merger to be
consummated by filing certificates of merger with the Secretary of State of the States of
Delaware and Florida, each executed in accordance with the relevant provisions of the DE LLCA
and the F1. BCA, as applicable (collectively, the “Certificates of Merper™), snd shall make all
cther filings required by the forcgoing laws. The Merper shall become cffective as of
12:01 A M. (Eastern Standard Time) on February __, 2017 or at such later timne as is apreed to
by Surviving Entity and the Merged Corporation and specified in the Certificates of Merger {the
time at which the Merger becomes effective being the “Effective “[ime”).

Section 1.4 Bffecty of the Merger. The Merger shall have the effects set forth in the
DE LLCA and the FL. BCA. Without limiting the foregoing, at the Effective Time, all the
properties, rights, privileges, powers and franchises of any aeture whatsoever of Merged
Corporation shall vesi in the Surviving Entity, and all debts, liabilities and duties of Merged
Corporation of any naturc whatsoever shall become the debts, liabilities and dufies of the

Surviving Entily.
Section 1.5 Certificate of Formation and Operating Agreement of the Suryviving
Entity.

(a) From and after the Effective Time, the Certificate of Formation of the
Surviving Entily, as in effect immediately prior to the Effective Time, shall be and
remain the Certificate of Formation of the Surviving Ertity following 1h¢, Moerger (the
“Surviving Entity’s Chatter’™) until thercafter amended as provided thercin or by the DE
LLCA.

(b) From and afler the Effective Time, thc Operating Agrecment of the
Surviving Entity, as in effect itomediately prior to the Effective Time, shall be and
remain the Operating Agreement of the Surviving Enlity following the Merger (the

“Surviving Entity’s Operating Agreement™) until thereafter amended s provided therein
or by the DE LLCA,

Section 1.6  Officers of the Swrviving Entity. The o:Ticers of the Surviving Entity
holding office immediately prior to the Effective Time shall be the officers of the Surviving
Entity following the Merger, each to serve until a successor is duly elected and qualified or their
carlier death, resignation, or removal in accordance with the Surviving Entity’s Operating
Agreement, Following the Merger, the Surviving Entity shall continue to be managed by its
member in accordance with the Surviving Entity’s Operating Agn:ement.

ARTICLE I
FFECT OF THE MERGER

At the Effective Time, by virtus of the Merger and without any action on the part of any
stockholder of the Merged Corporation, the shares of capital stock of the Merged Corporation
issued and outstanding immediately prior to the Effective Time shall no longer be outstanding
and shall sutomatically be cancelled and shall cease to exisl, and no mernbership interests of
Surviving Entity nor shares of Parent shall be issued in exchange therefor.

{65198082) -
@{1 7000084678 3)))



03/28/2017 10:40 FAX 5B1 427 2875 ) B008/013

(((H17000084678 3)))

ARTICLE 111
REERESENTATIONS AND WARRANTIES OF THE SURVIVING ENTITY

The Surviving Entity hereby makes the representations und warranties set forth in this
Article [[:

Section3.]1  Organization. The Surviving Entity is a lmited liability company duly
organized, validly existing, and in good standing under the Laws of Delaware.

Section3.2  Authorization, The Surviving Entity has full limited liability compuny
power and authority to execute, deliver and perform this Agreement, to perform its abligations
hereunder and to consummate the transactions contemplated heeeby., The execution, delivery
and performance of this Agreement and the consummation >f the Merger and the other
transactions contemplated hereby have been duly approved by the board of directors of the
Parent, which is the sole member of Phantom LLC, which is she sole member of Surviving
Entity, and no other limited liability action on the part of the Surviving Entity is necessary to
approve end authorize the exceution and delivery of this Agreemont cr the consummation of the
Merger and the other transactions contemplated hereby. This Agreement has been duly executed
end delivered by the Surviving Entity and constitutes the valid and binding agreement of the
Surviving Entity, enforceable in accordance with.its terms, except that the enforceability of this
Agreoment is subject to bankruptey, insolvency, reorgavization and similar Laws of gencral
applicability relating to or affecting creditors® rights and to general equity principles.

Scetion 3.3 No Other Representations or Warranties. €xcept for the representations,
warranties, covenants and agreements contained in this Article I, (a) ncither the Surviving
Entity nor any of its representatives, agents or Affiliates makes any express or implied
representation or warranty or condition in connection with the transactions contemplated hereby
and (b) the Surviving Entity disclaims any and all other representarions, warranties, covenants
and apreements, in any form whatsoever, whether express or implied,

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF MERGED CORPORATION

The Merged Corporation hercby makes the representations and warranties set forth In this
Article TV: :

Section4.]  Corporate Organization. Merged Corporation is a corporation duly
incorporated, validly exisling, and in good standing under the Laws of the State of Florida.

Section4.2  Authorization, Merged Corporation has full corporate power and
authority to execute, deliver and perform this Agreement, to perform its obligations hereunder
and to consummate the transactions contemplated hereby. The execution, delivery and
performance of this Agreement and the consummation of the Merger and the other transactions
vontemplated hereby have been duly approved by the board of directors of Merged Corporation,
the Merger has been approved by all of the stockholders of the Merged Corporation, and no other
corporate action on the part of Merged Corporation is necessary to approve and authorize the
execution and delivery of this Agreement or the consummation of the Merger and the other
transactions contemplated hereby. This Agreement has been duly executed and delivered by
Merged Corpotation and constitutes the valid and binding agreement of Merged Corporation,

{6519808:2} ~3- ) -
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enforceable in accordance with its terms, except that the enforceability of this Agreement is
subject to bankrupicy, insolvency, reorganizetion and similar Laws of general applicability
relating to or affecting creditors’ rights and to general equity principles.

Section4.3  No Otber Representations or Warranties. Except for the repregentations,

warranties, covenants and apgreements contained in this Article IV, (a) nefther Merged
Corporation nor any of its representatives, agents or Affiliates makes any express or implied
representation or warranty or condition in connection with the transactions contamplated hercby
and (b) Merged Corporation disclaims any and all other representations, wartanties, covenants
and agreements, in any form whatsoever, whether express or implisd.

ARTICLE V
CONDITIONS OF MERGER

The obligations of the parties to this Agreement to consummate the Merger and the
transactions contemplated by this Agreement shall be subject to fulfillment or waiver by the
parties hereto of each of the following conditions:

(®) No Conflicts. Prior to the Fffective Time, no order, statute, rule,
regulation, executive order, jnjunction, stay, decree, judgment or restraining order shall
have been enacted, entered, promulgated or enforced by any cuvurt or governmental or
regulatory authority or instrumentality which probibits or makes illegal the
consummation of the Merger or the transactions contemplated hereby.

()  Lender Apprgvel. Prior to the Effective Time, the Merged Corporation
and Surviving Entity shall obtain any necessary consent by any lender to any party hereto
to approve the Merger.

ARTICLE VI
ADDITIONAY. ACTIONS

If, at any time after the Effective Time, the Surviving Entity shall consider or be advised
that any deeds, bills of sale, assignments, assurances or any other actions or things are necessary
or desirable to vest, perfect or confirm, of record or otherwise, in the Surviving Entity its right,
title or interest in, to or under any of the rights, properties or assets of any Merged Corporation
acquired or to be acquired by the Surviving Entity as a result of, or in connection with, the
Mcrger or otherwise to carry out this Agreement, the officers and directors of the Surviving
Entity shall be authorized to execute and deliver, in the name and on behalf of each of Merged
Corporation, all such deeds, bills of sale, assignments and assurances and to take and do, in the
name and on behalf of each of Merged Corporation or otherwise, all such cther actions and
things as may be necessary or desirable to vest, perfect or confirm any and all right, title and
interest in, to and under such rights, properties or assets in the Surviving Eatity or otherwise to
carry out this Agreement,

ARTICLE VII
TERMINATI

Section 7.1  Termination. This Apreement may be terminated and the Merger
contemplated hereby may be abandoned at any time prior to the liffective Time by action of the

{6519808:2} -4.
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board of directors of the Merged Corporation or Surviving lintity, or any duly authorized
committee of any of such entities, if it is determined that for any reason the completion of the
transactions provided fur herein would be inadvisable or not in the best interest of such entity or
its stockholders or members.

Seetion 7.2 Effect of Termination. In the event of the termination and abandonment
of this Agrecment as provided above, the pravisions of this Agreement shall immediately
become void and of no further force or effect and the Merged Corporation, Surviving Entity nor
thelr respective stackholders, members, directors or officers shall have any liability with respect
to such termination and abandonment.

ARTICLE VLI
MISCELLANEOUS

Section 8.1  Non-Survjval of Representations and Warr inties, Etc. No representations
or warranties shall survive the consummation of the Merger. Except for any covcnant or
agroement thet by its terms contemplates performance aefter the consummation of the Merger,
none of the covenanis and agreements of the pacties contained in this Agreement shall survive
the consummation of the Merger,

Section 8.2 Amendment, This Agreemert may be supplemented, amended or
modified by the mutual consent of the parties to this Agreement by action by their respective
boards of directors, provided, however, that, any amendment effected subsequent to stockholder
approval shall be subject to the restrictions contained in the DE LLCA and the FL BCA. No
amendment of any provision of this Agreement shall be valid unluss the same shall be in writing
and signed by all of the parties hereto.

Section 8.3  Counterparts. Thic Agreement may be exceuted in counterparts (each of
which shall be dcemed to be an original but all of which taken tegether shall constitute one and
the same agreement) and shall become effective when one or more counterparts have been
sighed by each of the parties and delivered to the other parties. Delivery of an exccuted
signature page to this Agreement by facsimile or other elecironic transmission (including
documents in Adobe PDF format) will be effective as delivery of a manually executed
cournterpart to this Agreement,

Section 8.4  Entire Agreement: No Third-Party Beneficiarics. This Agreement
(a) constitutes the entire agreement and supersedes all other prior egreements and
understandings, both written and oral, amony the parlies with respect to the subject matter hereof
and thereof, and (b) is not intended to and shall not confer upon auy Person other than the parties
hereto any rights or remexdies hereunder.

Section 8.5 Goveming Law. ‘This Agreement shall be governed by, and construed in
accordance with, the Laws of the State of Delaware, without relerence lo its conflicts of laws
principles.

Section 8.6  Severability. If any term or other provision of this Agreement is
determined by a court of competent jurisdiction to be invalid, illcgal or incapable of being
enforced by any rule of Law or public policy, all other terms, provisions and conditions of this
Agreement shall nevertheless remain in full foree and effect. Upon such determination that any

[6519808:2) -5-
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term or other provision is invalid, illegal or incapable of being exdorced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties
as closely as possible to the fullest extent permitted by applicabl: Law in an acceptable manner
to the end that the transactions contemplated heraby are fulfilled to the extent possible,

Section 8.7  Fees and Expenses. Except as expressly provided herein, all fees and
expenses incurred in connection with this Agreement, the Merger or the other transactions
contemplated hereby shall be paid by the party incurring such fees or expenses.

Section 8.8  Miscellaneous. When a reference is made in this Agreement to an Article,
& Section, Exhibit or Schedule, such reference shall be to an Article of, & Section of, or an
Exhibit or Schedule to, this Agreement unless otherwise indicated. The table of contents and
headings contained in this Agreement are for reference purposes nnly and shall not affect in any
way the mcaning or interpretation of this Agreement. Whenever the words “include,” “includes™
or “including™ are used in this Agreemnent, they shall be deemed to be followed by the words
“without limitation." The words “hereof,” “herein™ and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as & whole and not to any particular
provision of this Agreement. All terms defined in this Agrecment shall have the defined
meanings when used in any certificate or other docoment made or delivered pursuant hereto
unless otherwise defined thercin. The definitions contalned in this Agreement are applicable to
the singular as well as the plural forms of such terms and to the masculine as well as to the
feminine and neuter genders of such term. Any agreement, instrument or statute defined or
referred to hetrein or in uny agreement or instrument that is referred to herein means such
agreement, instrument or statute as from time to time amended, modified or supplemented,
including (in the case of agreements or instruments) by waiver or consent and (in the case of
statutes) by succession of comparable successor statutes and references to all attachments thersto
and instruments incorporated therein. References 10 a Person are also to its permitted successory
and assigns,

Secdon 8.0  Definitions. As used in this Agreement, the following terms have the
meeanings ascribed thereto below:;

(a) “Affiliate” shall mean, as to any Person, any other Person that, directly or
indirectly, controls, or is controlled by, or is under common control with, such Parsorn.
For this purpase, “control” (including, with its correlative meanings, “controlled by” and
“under common contro] with™) shall mean the posscssion, directly or indirectly, of the
power to direct or cause the direction of management or policles of a Person, whether
through the ownership of securities or partnership or other ownership interests, by
contract or otherwige,

(b) “Aureement” has the meaning given in the I’reamble.

()  “Business Day” ghall mean a day except a Saturday, & Sunday, or other
day on which banks in Youngstown, Ohio are authorized or required by Law to be
closed.

(d) “Governmental Authority” means any domestic or foreign governmental

or regulatory body, commission, agency, instrumentality, authority or other legislative,
exccutive or judicial entity or court.
{5519508:2) -5-
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(&) “Lews” ghall mean, collectively, all laws (including common law),
statutes, ordinances, codes, rules, rcgulations, decrees, orders, writs, imjunctions,
judgments, rulings or other requirements of any Governmental Authority, including, but
not limited to, all laws (including common law), statutes, ordinanccs, codes, rules,
regulations, decrees, orders, writs, injunctions, judgmenits, rulings or other requirements
of any Governmental Authority governing the environment, health and hurnan safety.

(03] “Person” shall mean an individual, a corporation, a limited liability

company, a perinership, an association, a trust or any other entity, including a
Governmental Authority, or any division of such Person.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the date first above written.

SURVIVING ENTITY:

MS,LILC

Sipnahare Page to Agresment and Plan of Merger
Phantom af Mitsouri, Inc, into Phantom Firewarkt Showrooles, LLC
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