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ARTICLES OF MERGER
of
HEC HOLDINGS, INC., a Florida corporation
into
HEC FINANCES, INC., a Delaware corporution —

Pursuant to Section 607.1107 of the Florida Business Corporation Act (the “Act”), HEC
Holdings, Inc., a Florida corporation incorporated on the 18® day of August, 2003 (the “Merging Entity™),

adopts the following Articles of Merger merging the Merging Entity into HEC Finances, Inc., a
Delaware corporation (the “Surviving Entity” and together with the Merging Entity, the “Entities™), (the
“Merger™):

1. The Plan of Merger relating to the Merger (the “Plan of Merger™) was approved by the
shareholders and boards of directors of the respective Entities on the 20th day of December, 2017 and
adopted in accordance with Section 607.1105 of the Act and in accordance with the laws of the State of

Delaware. The Plan of Merger is attached hereto as Exhibit A.
2. The effective date of the Merger shall be December 20, 2017.

3. Following the Merger, the name of the Surviving Entity shall remain as HEC Finances,
Inc. The jurisdiction of formation of the Surviving Entity is the State of Delaware. The type of entity of

the Surviving Entity is a corporation.

9. The Surviving Entity is deemed to have appointed the Secrctary of State of the State of
Florida as its agent for service of process in a proceeding to cnforce any obligation or rights of the
Merging Entity, as well as for enforcement of any obligation of the Merging Entity arising from the
Merger, including any suit or other proceeding to enforce the rights of any shareholders as determined in
appraisal proceedings pursuant to the provisions of Section 607.1302 of the AcL
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IN WITNESS WHEREOF, the undersigned have caused thesc Articles of Merger to be
executed as of the date first written above.

HEC FINANG’ES INC. - /,;'
/ 'n’
J 7 i /) ,,‘/ ; /
/ // L
By: s u«
Name: Fleidrun-Eckes Chantre
Title; /Pre51dcn1
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HEC HOL, D”ﬁ/ NC Y
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By: ; !
Nam; ilesdnm—Eckes Chantre
Tl /e President
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EXHIBIT A
Plan of Merger

(See Attached)



PLAN OF MERGER

This Plan of Merger {the "Plan of Merger™) i1s made and entered into as of this 20th day of
December. 2017, by and between HEC Holdings, Inc., a Florida corporation (the “Mcrging Entity™). and
HEC Finances. Inc., a Delaware corporation (the ~“Surviving Entity™).

WHEREAS., the sharcholders and boards of directors of both the Mcerging Entity and the
Surviving Entity have determined that 11 1s advisable and in the best interests of each of the Merging
Entity and the Surviving Eatity that the Merging Entity be merged with and into the Surviving Entity (the

“Merger™). upon the terms and subject to the conditions set forth below and m accordance with the
applicable provisions of the State of Florida and the Suite of Delaware,

NOW. THEREFORE. the Merging Emtity hereby approves and adopts this Plan of Merger
pursuant 1o Scction 607.1103 of the Florida Business Corporatan Act (the “Act™) and upon the terms and
subject to the conditions hercin,

1. Merger. In accordance with the provisions of this Plan of Merger. the Act and the laws
of the State of Delaware, at the Effective Time (as defined below), the Merging Entity will be merged into
the Surviving Entity and the separate existence of the Merging Entity will cease. The Surviving Entity
shall be the surviving enuty in the Mcrger. The Mcerger shall become effective upon filing the Articles of
Merger with the Secretary of State of the State of Florida and the 1iling of the Agreement and Plan of
Merger and Certificate of Merger with the Secretary of State of the State of Delaware (the “Effective
Time™.

2 Governing Documents. The Certificate of Incorporation and Bylaws of the Surviving
Entity shall constinte the Certificate of Incorporation and the Bylaws of the Surviving Entity unuil
thereafter amended in accordance with the provisions thercof and of upplicable law,

3 Officers and Managers., The persons who are officers and directors of the Surviving
Fntity simmediately prior 1o the Effecetive Date shall continue o be officers and directors of the Surviving
Entity.

4. Manner of Conversion.  Upon the Effective Time the ownership interests of the
Surviving Entity shall be unchanged and the ownership interests of the Merging Entity shall be cancelled.
The Merger shall have the etfects set forth in the Act and in accordance with the laws of the State of
Delaware. Without himiting the generality of the foregoing. und subject thereto, at the Eftective Time, all
the property, rights, privileges, powers and franchises of the Merging Entity and the Surviving Entity
shall vest in Surviving Entity. and all debts, labihities and duties of the Merging Fatity and the Surviving
Enuiy shall become the debts, Habilitics and dutices of the Surviving Entity.

5. Other Provisions with Respect 1o the Merger.
p i

{a) All required acts shall be done in order to accomplish the Merger under the
provisions of the laws of the State of Florida and the State of Delaware.

{b) The Merger is intended o qualify as a wx-free reorganization under Scction
368(a)1)(D) ot the Internal Revenuwe Code of 1986, as amended. This Plan of Mcrger is
intended o constitute a “plan of reorganization” under Treas. Reg. Section 1.368-
1{c). The Surviving Entity and the Merging Entity are imtended to be “parties to a
reorganization.”

S24480-v2AMIADMS



6. Further Assurances. If at any time the Surviving Entity shall consider or be advised
that any further assignment or assurances in law are necessary or desirable to vest or Lo protect or conlirm
of record in the Surviving Entity the title to any property or nights of the Merging Entity or 10 otherwise
carry out the provisions hercof, the proper officers and directors of the Merging Entity, as of the effective
date of the Merger, shall execute and deliver any and all proper assignments and assurances in law, and
do all things necessary and proper 1o vest, perfect or confirm title to such properiy or rights in the
Surviving Entity and 1o otherwise carry oul the provisions hercof.

1. Abandenment or Amendment. At any time prior 1o the filing of the Articles ot Merger,
the proposed Merger may be abandoned by the parties pursuant to this provision or amended by the action
of the parties pursuant 1o this provision,

R Governing Law. This Plan of Merger shall be governed by and construed in accordance
with the laws of the Stawe of Flonda.

9. Headings. The headings of the several articles herein have been inserted for convenience
of reference only and are not intended to be a part or o atfect the meaning or interpretation of this Plan of
Merger.

). Counterparts. This Plan of Merger may be exceuted in one or more counterparts. each
of which shall be deemed an original, but all of which together shall constitute one and the same

instrument,  Counterparts or counterpart signature pages contaimng facsimile transmitted signatures, or
scanned and emailed signatures, shall be binding as if original signatures delivered in person.

(Signature page follows)
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IN WITNESS WHEREOF, the undersigned have caused this Plan of Merger, pursuant to the
approval and authority duly given by the Unanimous Written Consent of the Shareholders and Board of
Directors of the Merging Entity, 1o be executed as of the date first written above.

/"
HEC llOL}Ple(.SgLNC / ;
4 //// ', / f ..
/ " '
By: /l/ / &Zt '
Name, Hc:ldrun Eckes Chantrt
TitleY President
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HEC FINANCES, INg/ /] /
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By "".l‘l -
N le: Heldrun Fckes Chantre
Tide: President
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