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ARTICLES OF MERGER
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MATHENY IMPORTS, INC., a Florida corporation -
WiTlL AND INTO

FIELDS PAG, INC,, a Florida corporation

The following Articles of Merger are being cxceuted and filed on this ""'JJ!"A day of
October, 2014, and arc to be in effect a3 of Oclober 1, 2014, n accordance with Sections
607.1101, 607.1004 and 607.1105 of the. Florida Rusiness Corpotation Act (the “FBCA™.

1. The merging enbily is MATIIENY IMPORTS, INC., a Florida corporation (the “Merping
Corporation”). The surviving entity is FILLDS PAG, INC., a Florida corporation {the
“Surviving Corporation™).

2. The Agreement and Plan of Mergor (the “Agreemont and Plan of Merger™) atlached s
Exhibit A 10 these Articles of Merger satisfies the reguirements of Sections 607.1101 and
607.1104 of the FBCA and was approved and adopled by the boaird of directors of the
Merging Carporation on October 1, 2014 in accordance with Florida Statutes,

3. The Agreement and Plan of Mcrger satisfies the requirements of Sections 607.1101 end
607.1104 of the FBCA and was approved and adopted by the board of directors of the
Surviving Corporation on October 1, 2014 in accordance with the Floridz Statutces.

4. Pursuant to Section 607.1104 of the FBCA, no sharcholder approval by either the
Merging Corporation or the Surviving Comporation is required o consummate this merger.

5. The effective date of the merger shall be October 1, 2014,
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N WITNESS WHIREQY, the undersigned have caused these Articles of Merger to be
sipmed in their respective corporate names and on their behall by an authorized officer,

FIELDS PAG, INC.

By: o~ @{,ﬁé’;‘-‘é %

Name: Jon R, Fields
'];ith: President

MATHENY IMPORTS, INC.

-By:....._,_hélzéz wa

Name: John R, Fields
Tide: President

DEN 98625022v2
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STATE OF LIITNOIS §
COUNTY OF COOK §

14076508411 Frorn: Heather lrving

The foregoing instrumont was ncknuwledged before me tis 1* day of October, 2014, by John R.
Ficlds, s the President of FIELDS PAG, INC,, 2 Florida corporation, on behall’ of the corporation. He

[ %] is pursonally known tc me or [ | hay produced __

—

Tgnnmm-ﬁﬁwoiay/ Puhlic
Print Rumor- ~3 =Tl
Notary Public — Staic 0f_____1___l--_ e
My Comumission Expires: - 159 2™ r™F
Cominission Nea: |

STATE OF TLLINOIS §
COUNTY OF COOK §

a9 identification.
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(NOTARY SEAL)
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L
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<
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MNotary Public — State of #ilinols
My Commission Expirgs June 18, 2017

OFFICIAL SEAL .
PATT! L NAPIER

—wre

bl e e i B b A g

The foregoing mstrument was acknowtedgedd befure me this [* day of October, 2014, by John R.
Fields, as the Presidcnt of MATIENY IMPORTS, INC, a Florida corporation, on bchall® of the
corporanon Ho [ x] is personally known o me or [ ] has produccd

" Signatire Public ‘ )
Print Nmm r\icxpa_e[
Notary Public — State of _ """_'7
My Comimission Expires:, _@_‘_9_;,;3 Y

Commiyssion No:

DEN 98625022v2
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JNotary Public - State of litinols
& My Commizsion Expiras June 19, 2017
e v

OFFICIAL SEAL {
PAYTI L NAPIER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and catered into this 17 day
of October 2014, by and between Matheny Imports, Ine., a Florida corporation (the “Merped
Corpotgtion™), and Fields PAG, Inc., a Florids corporation {the “Surviving Corporation”) in
accordance with the provisions of the Florids Business Corporation Act (the “*EBCA™). The
Merged Corporation and the Surviving Corporation hereinafler sometimes referred to as the
“Constituent Dntities.”

RECITALS

WHEREAS, the Merged Corporation, filed its Articles of Incorperation with the
Department of State of the State of Florida on December 4, 1969, a Certificate of Amendment to
the Articles of Incorporation on August 9, 1974 and an Articles of Amendment to the Articles of
Incorporation on December 10, 1990;

WHEREAS, the Swrviving Corporation filed its Articles of Incorporation with the
Department of State of the Stuie of Florida on January 7, 2003, and filed an amendment thereto
on April 20, 2005;

WHEREAS, the Constiluent Eniitics desire to effect a merger in which the Merged
Corporation merges with and into the Surviving Corporation (the “Merger™);

WHEREAS, Scction 607.1104 of the FCBA authorizes the merger of a domestic parent
carporation with its domestic subsidiary corporation; and

WHEREAS, the Surviving Corporation owns 100% of the outstanding stook of the
Merged Corporation;

WHERKEAS, the respective boards of directs of each Constitucnt Entity has approved
and adopted this Agreement Plan ol Merger and the other transactions contemplated hereby, in
each case afier making a determinulion thel this Agreement and Plan of Merger and such other
transactions contemplated hereby are advisable and fair to, and in the best interests of, cach

Constituent Entity.

NOW, THERETORT, in consideration of the mutunl covenants and agreements,
hercinafter set forth, the parlies hereto agree as follows: -

1. Meurper.

(a) Merger. The Merged Corporation shall merge with and into the
Surviving Corporation in accordance with the FCBA and pursuant to the terms of this Agreement
and Plan of Merger. The Surviving Corporation shall be the surviving entity in the merger.

(b)  Effective Date. 'The merger shall become effective on October 1, 2014
(the “Effective Date™),

{((FL14000241962 3}))
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(e) Rights of the Surviving Corpurntion. Upon the Effective Date: (i) the
Merged Corporation and the Surviving Corporation shall become a single corporation and the
saparate cxistence of the Merped Corporation shall ccase; (ii) the Surviving Corporation shall
succeed to and possess all of the rights, privileges, powers and immunitics of the Merged
Corporation which, together with all of the asscts, properties, busingss, putents, lrademarks, and
goodwill of the Merged Corporation, of every type and description wherever located, real,
personal or mixed, whether tungible or intangible, including without limitation, all accounts
receivable, banking accounts, cash and sccurities, claims and rights under contracis, aud all
books and records relating to the Merged Corporation shall vest in the Surviving Corporalion
without further act or decd snd the title to any real property or other property vested by deed or
otherwise in the Merged Corporation shall not reverl or in any way be impaired by reason of the
Merpger; (iii) all vights of creditors and all liens upon uny propetrty of the Constituent Entities
shall be unimpaired; the Surviving Corporation shall be subject to all the contractual restrictions,
disabilitics and duties of the Consiituent Entities; and all debts, liabilitics and cebligations of the
respective Constituent Iintities shall thenceforth atinch to the Surviving Corporation and may be
enforced against it to the same extont as if said debts, liabilitics and obligations had bsen
incurred or contracted by it; provided, however, that nothing herein is intended 10 or shall extend
ot enlarge any obligation or the lien of any indenture, agreement or other mstrnnent executed or
assumed by the Constituent Iintities; and (iv) without limitution of the {oregoing provisions of
this Section 1(c), all corporation octs, plans, policics, contracts, approvaly and authorizations of
the Constituent Entifics, their members, Boards of Dircetors, commitites elected or appointed by
the Boards of Direclors, oflTicers and apents, which were valid and effective and which did not
have terms cxpressly requiring lermination by virtue of the Merper, shafl be taken for all
purposes as the acts, plans, policies, contracts, approvals and authorizations of the Surviving
Corporation as they were with respect to the Constitueat Entities.

) Articles of Incorporation and Ry-I.aws.

i From and afier the Eftective Date, the Articles of Incomoration of
the Surviving Corporation, as in effect immediately prior to the Effective Date, will be the
Articles of Incorporation of the Surviving Corporation, unlil allered, amended, or repealed in
accordance with the laws of the State of Florida.

it, From and aller the Effective Date, the By-laws of the Surviving
Corporation, as in cllect immediately prior to the Effective Date, will be the By-laws of the
Surviving Corporation, until altered, amended, or repealed in accordance with the laws of the
State of Florida.

{e) Directors And Officers.

i, The number of dirccinrs of the Surviving Corporation immediately
ptior to the Rffective Daic will be the nurmnber of directors of the Surviving Corporation from and
after the Effective Time, until such number is aliered in accordance with the laws of the Siaic of
Flarida. The directors of the Surviving Corporation immediately prior to the Effective Date will
be the directors of the Surviving Corporation from and afler the Effective Date and will hold
office from and aficr the Lffective Dutc in accordance with the By-laws of the Surviving
Corporation until their respective succcssors are duly appoiated or elected and qualified.

(14000241962 3}))
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il ‘The otficers of the Surviving Corporation immediately prior to the
Effective Time will ba the ollicers of the Surviving Corporation from and afier the Effective
Time and will hold the same offices {rom and after the Effective Time in accordance with the
By-laws of the Swrviving Comporation until their respective successors are duly appointed or
elected and qualified.

) Terms of Merger. At the Elfcctive Date, the shares of capiial stock of
the Merged Corporation will be converted into sharcs of capital stock of the Surviving
Corporation as foltows:

i, Euch share of the Merged Corporation’s Commoen Stock issucd
and outstanding immediutely belore the Liffective Date will, automatically and without furthcr
“act of the Mcrged Corporation, the Surviving Corporation, or any holder thercof, be cancelled
and cease to exist, without any consideration being payable therelor;

it Any share of the Mcrged Corporation’s Common Stock held in the
treasury immediately before the Effective Dale will, antomatically and wiihout further act of the
Merped Corporation, the Surviving Corporation, or any holder thereof, be cancelled and ccase to
exist, without any consideration being payable therelor;

iii. Each person who, as a result of the merger, holds one or more
certificates rvpresenting one or more shares of the Merged Corporation’s Common Stock may
surrender any such certificate to the Surviving Corporation; and

V.- At the Effective Date, all of the sharcs of capital stock of the
Surviving Corporation issued or outstanding immediately before the Effective Date will contivue
1o be issucd and outsianding.

(g) Rights 2s Sole Sharcholder of Mcrged Company. The Surviving
Corporation, as sole shareholder of the Merged Company, hereby ncknowledges that (i) it may
be entitled to appraisal rights for its shares if it were to dissent to the merger pursuant to
607.1321 of the FBCA and (ii) that by signing this Agreemem and Plan of Merger, il waives all
mailing requirements of Surviving Corporations required by 607.1004 of the TBCA.

2. Misccllaneous.

(@)  Entire Agrcement. This Aprcement contains the entire agrecmcpl
between the parlics with respect 1o the Merger, and supcrsedes all prior agrecments, written or
oral, with respect thereto.

(b} Walvers and Amendments. This Agrecement may not be amended,
modificd, superseded, cancelled, renewed, extended or waived excepl by a wrillen instrument
signed by the parties, or, in the case of a waiver, by the party waiving compliance.

(¢)  Governing J.aw. 'This Agreemcnt shall be govemed und construed in
accordance with the laws of the State of Ilorida without regard to its choice of laws provisions,

(((HL14000241962 3)))
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{d) Headings. ‘1he headings in this Apreement arc for reterence purposcs
anly and shall not in any way alfect the meaning or interpretation of this Agreement.

(¢)  Severability of Provisions. The invalidiiy or unforceability of any term,
phrase, clause, paragraph, restriction, covenant, agreement or other provision of this Agreement
shall in no way affect the vaiidity or cnforcement of any other provision or any part thereof.

H Further Assurances. Each party further agrees to use its reasnnable best
efforls (o ensure that the purposes of this Agreement (and any related documents and agreements
referred to herein) are rcalized and to take such further aciions or steps, and execute and deliver
(and, as appropriate, filc) such {urther dacuments, certificates, instruments and agreements, as
are reasonably necessary to implement the provisions of this Agresment.

{g)  Counterparts. This Agrecment may be cxecuted in any number of
counterparts, each of which when so executed shall consiitute an original copy hereot, but all of
which together shall be considered but one in the same documenl.

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the purtics have executed this Agreement on the date first
ghove written,

FIELDS PAG, INC.

By: % A 7;/;//4

Name: John R. Fieldd
Title: President

MATHENY IMPORTS, INC,

Neme: John R. Fields

Title: President

((H14000241962 3)))
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