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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT:_Bibby Financial Services, Inc.

Name of Surviving Corpozation

The enclosed Articles of Merger and fee are submitted for filing, Please et all
correspondence concerning this matter o following:

VYicki Heller, Paralegal
Contact Person

Bibby Financial Seryices, Inc.
Firm/Company

600 TownPark Lane, Suite 450
Address

Kennesaw, GA 30144
City/State and Zip Code

K Withrow(@bibbyusa.com
B-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Vicki Heller At(678) 385-9682
Name of Contact Person Arca Code & Daytime Telcphone Number
D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy
is requested)
STREET ADDRESS: MAILING ADDRESS:
Amendment Section, Amendment Section Division of
Corporations Division of Corporations Clifton
Building P.0. Box 6327
2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607,1105, Florida Statutes.

First: The name and jurisdiction of the gurviving corporation:
Name Jurisdiction Document
Number

(If known/ applicable)

Bibby Financial Services, Inc. Florida P05000063319

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document
Number (If known/ applicable)
Bibby Financial Services (CA), Inc. California Not Applicable

Third: The Plan of Merger is attached hereto as Exhibit A.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the
Florida Department of State,

Fifth: Adoption of Merger by guryviving corporation

The Plan of Merger was adopted by the shareholdets of the surviving corporation on December
26, 2017.

Sixth; Adoption of Merger by merging corporation

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on December
26,2017, Ye, o

[Signatures on the following page]
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Seventh: C ORP

Name of Corporation Signature of an Officer or Typed or Printed Name of
Directar Individual & Tifle

Bibby Financial Services, Inc. ‘: : L ’a ,. ._... » _Jan Watson, CEO

Bibby Financial Services LJ l ~ i
Tan Watson, CEO

(CA), Inc.




Exhibit A

Agreement and Plan of Merger

See Attached,



AGREEMENT AND PLAN OF MERGER
OF
BIBBY FINANCIAL SERVICES (CA), INC.
WITH AND INTO
BIBBY FINANCIAL SERVICES, INC,

This AGREEMENT AND PLAN OF MERGER (this “Ameement”), dated
Terernhec o, 2017, is made and entered into by and between Bibby Financial Services (CA),
Inc., a California corporation (“Bibby CA™), and Bibby Financial Services, Inc., a Florida corporation
(um”).

NESSETH:

WHEREAS, the parties hereto have determined that it would be in the best interest of Bibby CA
to be merged with and into BFS (the “Merger”; the Transfer and the Merger are together the
“Transaction”);

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto do hereby

agree as follows:

L NAME OF EACH ENTITY

The names of the partics planning to merge are Bibby Financial Services (CA), Inc., a California
corporation, and Bibby Financial Services, Inc., a Florida corporation. .

1L MERGER

Bibby CA and BFS shall, pursuant to the provisions of the California Corporations Code (the
“California_Code™) and the Florida Business Corporation Act (the “Florida Act”), be merged (the “Merger”)
with and into a single corporation, BFS, which shall be the surviving entity when the Merger takes effect (the
“Effective Time™) and which is sometimes heroinafter referred to as the “Surviving Corporation.” The
separate existence of Bibby CA which is sometimes hereinafter referred to as the “Tenminating Corporation,”
shall cease as of the Effective Time of the Merger in accordance with the provisions of the California Code
and the Florida Act.

IH. ARTICLES OF INCORPORATION

The Articles of Incorporation of BFS (the “Articles of Incorporation' as in effect immediately
before the Effective Time shall be the Articles of Incorporation of the Surviving Corporation and shall
continue to be the Articles of Incorporation of the Surviving Corporation until thereafter amended as set forth
therein or as provided by applicable law.

Iv. BYLAWS

The Bylaws of BFS (the “Bylaws”) as in effect immediately before the Effective Time shall be the
Bylaws of the Surviving Corporation and shall continue to be the Bylaws of the Surviving Corporation until
thereafter amended as set forth therein or in the Articles of Incorporation of the Surviving Corporation or as
provided by applicable law,
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V. DIRECTORS AND OFFICERS

The dircetors and officers of BFS immediately boafore the Effective Thme shall contite to be the
directors and officers of the Surviving Corporation, all of whom shall hold their respective positions until the
election and qualification of their respective successors or until their tenure is otherwise terminated by law or
in accordance with the Bylaws of the Surviving Corporation.

VI MANNER O CONVERSION OF SHARES

The shares of the sole shareholdey of the Terminating Corporation, as of the Effective Time, shall
not be converted in any manner, nor shall any cash or other consideration be paid or delivered therefor,
but such shares shall be cancelled. The shares of the sole shareholder of the Surviving Corporation shall
not be converted in any manner and the shares of such shareholder shall continue unchanged as its shares
in the Surviving Corporation from and after the Effective Date.

YII. EFFECTIVE TIME OF MERGER

The Effective Time of the Merger shall be upon the filing of the Articles of Merger pursuant to the
California Code and the Florida Act.

VI GENERAL AUTOORITY

The directors and the officers of the Terminating Corporation and the Surviving Corporation,
respectively, are hereby authorized, empowered and direcied to do any and all acts and things, and to make,
execute, deliver, file and record any and all instruments, papers and documents, which shall be or become
neceessary, proper of convenient to carry out or put into effect any of the provisions of this Agieement or the
Merger,

(Signatures on following page)
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement and Plan of Merger
as of the date set forth above. This Agreement and Plan of Merger may be executed in counterparts
which, when taken together, shall constitute the original hereof.

BIBBY FINANCIAL SERVICES (CA), INC,,
A California corporation

By: /O/iv l/\’oz!—: )

Name:
Title: CEO

BIBBY FINANCIAL SERVICES, INC.
a Florida corporation

By: K/\, 'plf»)‘:-‘ ’

Name: _ Ta LGESON
Title: cCep

L0771003v1



Certificate of Approval of Agreement of Merger
Ian Watson and Jeffrey DD, Morse certify that:

-1. They are the president and the secretary, respectively, of Bibby Financial Services, Inc., a
Florida corporation. -

2. The principal terms of the Agreement of Merger in the form attached were duly approved by
the board of directors and by the shareholders of the corporation by a vote that equaled or

exceeded the vote required.

3. The shareholder approval was by the holders of 100% of the cutstanding shares of the
corporation.

4. There is only one class of shares and all of the shares outstanding are entitled to vote on the
merger.

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct of our own knowledge.

Date: _Hpnc) 25 0K

lan Watson, President

Jeffrey ID. , Secretary



Agreement of Merger

This Agreement of Merger is entered into between Bibby Financial Services, Inc., a Florida
corporation (herein “Surviving Corporation™) and Bibby Financial Services (CA), Inc., n
California corporation (herein “Merging Cotporation™),

1. Merging Corperation shall be merged into Surviving Corporation.

2. The outstanding shares of Merging Corporation shall be cenceled without consideration.

3. The cutstanding shares of Surviving Corporation shall remain outstanding and are not
affected by the merger,

4, Merging Corporation shall from time to time, as and when requested by Surviving
Corporation, execute and dellver all such documents and instruments and take all such action
necessaty or desirable to evidence or carry out this merger.
5. The effect of the merger and the effective dete of the merger are as prescribed by law.
IN WITNESS WHEREOQF the parties have executed thiz Apreement.

“Surviving Corperation”

Bitby Financial Services, Inc,, a Florida
corporation

/
A lddz .

Tan Watson, President

s

Joffrey D. Kigheb, ¥ecretary

“Merging Corporation”
Bibby Pinancial Services (CA), Inc., a
California corporation

Ll .

1an Watson, President

Ian Downing, Secretary
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