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The follawing Articles of Merger are being submittad in accordance with the Florida Business
Corparations Act, pursuant to seetion 607.1103, Florida Statutes.

ARTI

{Profit Corporations)

YIRST: The name and jurisdiction of the Surviving Corporation;

LEELIN, INC, Florids PO40O0158759 s
=
. ;TJ,. '
SECOND: The name and jurisdiction of the Merging Corporation: ';::_ = ?:-,q -n
Name and Strect Address Jurisdiction Document Number ?’3}‘9 vl w
< M
L Q INVESTMENT, INC. Floride PO1000078459 Ve oo
THIRD: The Plan of Merger is attached.

£l

FOURTH: The merger shall become effective on December 31, 2016.

FIFTH: The Plan of Merger was adopted by the soje sharcholder of the Surviving Corporation
cifective as of December 1, 2016.

SIXTH: The Plan of Marger was adopted by the sole shareholder of the Merging Corporation
effective as of December 1, 2016,

SEVENTH: Signatures for each corporation:

L Q INVESTMENT, INC. _

33103798
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agreement”) is made and
entered into effective as of December 1, 2016, by and between LEELIN, INC., a Florida
corporation (the “Surviving Corporation™) and L Q INVESTMENT, INC, a Florida
corporation (the “Merging Corporation™). The Surviving Corporation and the Merging
Corporation are scmetimes referred to herein as the “Constituent Corporations.”

STIPULATIONS

A.  The Surviving Corporstion is a corporation organized and existing under
the laws of the State of Florida,

B. The Merging Corporation is a corporation organized and existing under
the laws of the Smte of Florida,

L 4 Egch Board of Directors of each Constituent Corporation deems it
advisable and in the hest business interests of the Corporation and its sharcholders that the
Merging Corporation be merged into the Surviving Corporation pursuact to the provisions of
Florida Statute sections 607.1101 er. seq. of the Florida Business Corporation Act {the “Aet™) in
order that the transaction qualify as 2 “reorganization™ within thc meaning of Section
368{a)1)(F) of the Internal Revenue Code of 1986, as amended.

D. Each Board of Dlrectors of each Constituent Corporation has approved the

" merger on the terms and conditions hercinafter set forth in accordance with the applicable

provisions of the Jaws of the State of Florida which permit such merger.

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

ARTICLEL
THE MERGER

Section 1.1. Deseription of the Merger As of the Effective Datp (as defined in
Article V), the Merging Corparation shall merge with and into the Surviving Corporation (the
“Merger”) and the Surviving Corporation shall continue as the surviving corporation, subject to
the laws of the State of Florida. The Merger shall be accomplished pursuant to and shall have
the effect provided for in the Act.

Seotion 1.2. Effect of the Merger. From and after the Effective Date:

(a)  The Surviving Corporation shall become the surviving corporation,

and the separate existenco of the Merging Corporation shall cease;

(b)  The Surviving Corporation shell posscss all of the rights, privileges
and powers, publis and private, of ¢ach of the Constituent Corporations, and all property, real,
persone] and mixed, and all debts due to any Constitwent Corporation on whalever account, All
interests of, belonging or due to, either of the Constituent Corporations shall thersupon be
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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 Corporetions shall
revert or be in any way impaired by reason of the Merger; and

{c)  The Surviving Corporation shall be respansible for all debts,
Liabilities and obligations of each of the Congtituent Corporations and cach claim cxisting and
each action or proceeding pending by or against either of the Constituent Corpomtions may be
proszecuted ag if the Merger had not taken place, and the Surviving Corporetion may be
substituted in the place of such Constituent Corporations. No right of any creditor of cither
Constitwent Corporetion and go lien upon the property of either Constituent Corporation shall be
impaired by the Merger.

ARTICLE 1L
ARTICLES OF INCORPORATION AND BYLAWS

Section 2.1, Alticles of Incorporation. The articles of insorporation of the
Surviving Corporstion shall continwe to be its articles of incorporation following the Bffective
Date. Such articles of incorporation shall continue in effect until amended, rostated or repealed
in accordance with applicable law or the articles of incorporation of the Surviving Carporation.
The articles of mcorporation of the Merging Carporation shall terminate and be of no force or
effect as of the Effective Dats,

Section 2.2, Bylaws. The bylaws of the Surviving Corporation, as in effect
immediately prior to the Effective Date, shall continue to be its bylaws following the Effective
Date. Such bylaws shall coptinue in effect until amended, restatad or repeated in accordance
with applicable faw, the articles of incorporation or the bylaws of the Surviving Corporution,
The bylaws of the Merging Corporation shell terminate and be of no foree or effect as of the
ENective Date.

ARTICLE III,
DIRECTORS AND OFFICERS

The direetors and officers of the Surviving Corporation immediatoly after the
Effective Date shall 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 clected or
appointed and qualified.

ARTICLE LV.
MANNER AND BASIS OF CONVERTING SHARES

The sole shareholder of the Merging Corporation s 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 Merging Corporation issued and outstanding on the Effective
Date shall be cancelled in lieu of being converted into shares of common stock of the Surviving
Corporation.

004/008
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ARTICLE V.
EFFECTIVENESS OF MERGER

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

(i)  Articles of Merger shall be executed and filed with the Department
of State of the State of Plorida in accordance with the Act; and

(i the Constituent Corporations shall do all other acts and things as
shall be necessary or desirable to cffect the Merger,

The Merger shall become effective on December 31, 2016 (the “Effective Date™),

ARTICLE VL
ABANDONMENT AND AMENDMENT

Section 6.1. Abandonment. At any time prior to the Effective Date, this
Agreement may be abandoned (1) by the Board of Directors of either Constituent Corporation, or
(ii) by the mutual consent of the Constinient Corporations, acting cach by its Board of Directors,
notwithstanding approval of this Agreement by the boards of directors or sharebolders of the
Constituent Corporations. In the event of the abandonment of this 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 obligation hereunder on the part of either of the Constituent
Corporations or of Its boards of directors ar its sharcholders,

Sectiom 6.2. Amendment. This Agreement may bs amended, modified or
-supplemented by the boards of directors of the Conatitent Corporations at any lime prior to the
Effective Date; provided that an amendment made following approval of this Agreement by the
boards of directors of the Ceonstituent Corporations shall not alter or change (1) the amount or
kind of shares of common stock to be received, (if) any term of the articles of incarporation of
the Surviving Corporation to be effacted by the Merger, or (iil) any of the terms and conditions
of this Agreement if such alteration or change would adversely affect the shareholders of the
Constitnent Corporations.

ARTICLE VIL
FURTHER ASSURANCES

If, at any time aficr the Bffactive Date, the Surviving Cotporation or its successors
or assigns determines that eny documentation, action or things are necessary or desirable to
further carry out the purposes of this Agreement or to vest the Surviving Corporation with all
right, title and interest in, to and under all of the assets, properties, rights, ¢laims, privileges,
immunities, powers, and ruthority of ¢ach of the Constituent Corporations, the officers of the
Surviving Corporation shall be authorized to gxacute and deliver, in the name and on behalf of
my Constituent Corporation or otherwias, alf such documentation, and to take and do, in the
name and on behalf of any Constituent Corporation or otherwise, all such other actions and
things,
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IN WITNESS WHEREOF, ths undersigned have caused this Agreement to be

c:ccmc.d by their respective duly authorized personnal al] effactive ag of the date first written
sbove,

LOQ mresam INC.
.", £ 7

By:

Ltaa 1. Smith’
President
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