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ARTICLES OF MERGER
(Prohit Corporations)

The following articles of merger are being submitted in accordance with the Flonda Business
Corpor:ttions Act, pursuant to section 607.1105, Florida Statutes.

FIRST. The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number

b P~

> w =
SILVER PELICAN III, INC. Florida PO0000023235 =00 <o

P X ‘“T1

™ g
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SECOND: The name and jurisdiction of the merging corporation: gff,j VA [

NS m
Name snd Street Address Turisdiction Document Numben ™ =X -

™

25 @
SILVER PELICAN IX, INC, Florida P03000114064 E'f;:; t£

THIRD: The Plan of Merper is attached.

FOURTH: The merger shall become eftective on the date the Articles of Merger are filed with
the Flotida Department of State.

FIFTH: The Plan of Merger was adopted by the board of directors of the surviving corporation
on__ febrvary , 2013, and shareholder approval was not required. '
]

SIXTH: The Plan of Merger was adopted by the board of directors of the merging corporation
on F&Iqrugm-'{ AD , 2013 and sharcholder approval was not required.

SEVENTH: Signatures for cach corporation:

SILVER PELICAN TII, INC. SILVER PELICAN IX, INC.
By:_&g&ﬁg“ﬂ By: mi a,uu.u\_w\
ULRICH WITTKOPP ULRICH WITTKOPP
President President

2904765 _1.dac 2/1/:013
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agreement”) is made and
entered into as of the Zp* day of __E"f:b_,yw¥ ., 2013, by and between SILVER
PELICAN I, INC,, a Florida corporation (the *‘Swrviving Corporation”) and SILVER
PELICAN IX, INC,, a Florida corporation (the “Absorbed Corporation”). The Surviving
Corporztion and the Absorbed Corporation are sometimes referred to herein as the “Constitnent
Corporations.”

STIPULATIONS

A The Surviving Corporation is a corporation organized and existing under
the laws of the State of Flonda, with its principal office at 8930 Bay Colony Drive, #1602,
Naples, Flonda 34108.

B. The Surviving Corporation has authorized 10,000 shares of common
stock, of which 1,000 shares are issued and outstanding,

C. The Absorbed Corporation is a corporation organized and existing under
the laws of the State of Florida, with its principal office at 8930 Bay Colony Drive, #1602,
Naples, Florida 34108.

D. The Absorbed Corporation has authorized 10,000 shares of common
stock, of which 1,000 shares are issued and outstanding.

E. The board of directors of each of the Constituent Corporations desm it
advisable and in the best business interests of the corporations and their shareholders that the
Absorbed Corporation be merged into the Surviving Corporation pursuant to the provisions of
Florida Statute sections 607.1101 et. seq. of the Florida Business Corporation Act (the “Aet™) in
order that the transaction qualify as a “reorganization” within the meaning of Section
368(a)(1)(F) of the Internal Revenue Code of 1986, as amended.

F. The boards of directors of the Constituent Corporations have approved the
merger on the terms and conditions hereinafier set forth in accordance with the applicable
provisions of the laws of the State of Florida which permit such merger.

In consideration of the mutual premises, covenants and agrecments herein
contained, the Constituent Corporations agree as follows:

ARTICLE L
THE MERGER

Section 1.1. Description of the Merger, As of the Effective Date (as defined in
Article V), the Absorbed Corporation shall merge with and into the Surviving Corporation {the
“Merges”) and the Surviving Corporation shall continue as the sicviving corporation, subject to
the Taws of the State of Florida. The Merger shall be pursuant to and shall have the effect
provided for in the Act.

(H130000607473
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Section 1.2. Effect of the Mcrpger. From and after the Effective Date:

(2)  The Surviving Corporation shall become the surviving corporation,
and the separale existence of the Absorbed Corporation shall cease;

(b}  The Surviving Corporation shall possess all of the rights, privileges
and powers, public and private, of each of the Constitucnt Corporations, and all property, reat,
personal and mixed, and ail debts due to any Constituent Corporation on whatever account.  All
interests of, belonging or duc to, either of the Constituent Corporations shall thereupon be
deemed to be transferred to and vested in the Surviving Corporation without act or deed and no
title to any real estate or any interest therein vested in either of the Constituent Corporations shall
revert oc be in any way impaired by reason of the Merger; and

(© The Surviving Corporation shall be responsible for all debts,
liabilitics and obligations of each of the Constituent Corporations and each claim existing and
each action or proceedmg pending by or agamst either of the Constituent Corporations may be
prosecutcd as if the Merger had not taken place, and the Surviving Corporation may be
substituted in the place of such Constituent Corporations. No right of any creditor of eitker
Constituent Corporation and no lien upon the property of either Constituent Corporation shall be
impaire:d by the Merger.

ARTICLE 1L
ARTICLES OF INCORPORATION AND BYLAWS

Section 2.1. Articles of Incorporation. The articles of incorporation of the
Surviving Cotporation shall continue to be its articies of incorporation following the Effective
Dats. Such articles of incorporation shall continuz in effect until amended, restated or repealed
in accardance with applicable law or the articles of incorparation of the Surviving Corporation
The articles of incorporation of the Absorhed Corporation shall terminate and be of no force or
effect as of the Effective Date.

Section 2.2. Bylaws. The bylaws of the Surviving Cerporation, as in cffect
tmanediztely prior to the Effective Date, shall continue to be ite bylaws following the Effective
Date. Suwch bylaws shall continue in effect until aruended, restated or repealed in accordance
with applicable law, the articles of incorporation or the bylaws of the Surviving Corporation.
The byliws of the Absorbed Corporation shall terminate and be of no force or effect as of the
Effective Date.

ARTICLE I1L
DIRECTORS AND OFFICERS

The directors and officers of the Surviving Corporation immediately afier the
Effective Date shatl continue as the directors and officers of the Surviving Corporation for the
terms provided by law or in the bylaws, or until their respective successors are elected or
appointed and qualified.

{HI30000607473)
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ARTICLE IV.
MANNER AND BASIS OF CONVERTING SHARES

The sole shareholder of the Absorbed Corporation is the sole shareholder of the
Surviving Corporation. Accordingly, as of the Effective Date, pursuant to this Agreement, all of
the shares of common stock of the Absorbed Corporation issued and outstanding on the Effective
Date shall be cancelled in lieu of being converted into shares of common stock of the Surviving
Corporithion.

ARTICLE V,
EFFECTIVENESS OF MERGER

If this Agreement is not terminated and abandoned pursuant to the provisions of
Article VI, the following actions shall be taken to effect the Merger:

8] Articles of Merger shall be executed and filed with the Departmeant
of State of the State of Florida in accordance with the Act; and

(i)  the Constituent Corporations shall do all other acts and things as
shall be necessary ot desirable to effect the Merger.

The Merger shall become cffective upon the filing of Articles of Merger with the
Department of State of the State of Florida (the “Effective Date™).

ARTICLE Y.
ABANDONMENT AND AMENDMENT

Section 6.1. Abandonment. At any time prior to the Effective Date, this
Agreement may be abandoned (i) by the board of directors of either Constituent Corporation, or
{ii} by the mutual consent of the Constituent Corporations, acling each by its board of dircetors,
notwithstanding approval of ihis Agreement by the boards of directors or shareholders of the
Constituent Corporations. In the event of the abandonment of thus Agreement pursuant to the
provisions of this Section, this Agreement shall become wholly void and of no effect and there
shall be no further liability or ebligation hereunder on the part of cither of the Constituent
Corporations or of its boards of directors or its shareholders.

Section 6.2. Amendment. This Agreement may be amended, modified or
supplemented by the boards of directors of the Constituent Corporations at any time prior to the
Effective Date; provided that an amendment made following approval of this Agreement by the
boards of directors of the Constituent Corporations shall not alter or change (1) the amount or
kind of shares of common stock to be received, (ii) any term of the articles of incorporation of
the Surviving Corporation 1o be effected by the Merger, or (iii} any of the terms and conditions
of this Agreement if such alteration or change would adversely affect the shareholders of the
Constituent Corporations.

(H130000607473)



03/15/2013 15:19 FAX 233 947 80235 CUMMIKGS & LOCKW00D LLC @Goog/cos

4

(H130000607473)

ARTICLE VI,
FURTHER ASSURANCES

If, at any time after the Effective Date, the Surviving Corporation or its successors
or assiuns determines that any documentation, action or things are necessaty or desirable to
further carry out the purposes of this Agrcement or to vest the Surviving Corporation with all
right, tile and interest in, to and under all of the assets, properties, rights, claims, privileges,
jmmunities, powers, and authonty of each of the Constituent Corporations, the officers of the
Surviving Corporation shall be authorized to execute and deliver, in the name and on behalf of
any Constituent Corporation or otherwise, all such documentation, and to take and do, in the
name and on behalf of any Constituent Corporation ar otherwise, all such other actions and
things.

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be
executed by their respective duly authortzed personnel all as of the date first written above.

SILYER PELICAN I INC. SILVER PELICAN IX, INC.
By:uﬂ !L LM By: &! QA au mﬁv‘
1JLRICH WITTKOPP ULRICH WITTKOPP
President Pragident
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