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TO:

Amendment Sectlon
Division of Corpovations

SUBJECT: Cendyn Corperation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to!

Bryan Cave LLP

Attention: Terrence A, Childers

1201 W Peachtree Street, NE
Atlanta, Georgia 30309

Terrence.Childers@bryancave,com

For further information concerning this matter, please call;

Terrence A, Childers at (404) 572-6820

, FJ Certified copy (optional) $8.75 (Please send an additional copy of your document If a certified copy is re'quesfed) :
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STREET ADDRESS:
Amendment Section

Division of Corporations
Clifton Building

2661 Bxecutive Center Circle
Tailahassee, Florida 32301

MAILING ADDRESS:
Amendment Section
Division of Carporations
P.O. Box 6327
Tallahassee, Florida 32314



Articles of Merger _
(Plorida) SICRI AR e
607.1109 of the Florida Business Corporation Act.

FIRST: The exact name, street address of its prinéipal office, jurisdiction and entity type
for each merging party are as follows;

Name Principal Office Address Jurisdiction | = Entity Type
Cendyn MergeCo, LLC | 980 N Federal Hwy, Suite 200 | Delaware limited liability
Boca Raton, FL 33432 _ company
Cendyn Corporation 980 N Federal Hwy, Suite 200 | Florida corporation
' Boea Rafon, FL 33432

SECOND: The exact nams, street address of its principal office, jurisdiction and entity
type of the surviving party are as follows:

Nﬁme Principal Office Address Jurisdiction Entity Type
Cendyn Corporation 980 N Federal Hwy, Suite 200 | Florida corporation
Boca Raton, FL 33432

THIRD: The laws of the state under which each entity that is a party to this merger is
formed permits such merger.

FOURTH: The Agreement and Plan of Merger is attached hereto as Exhibit A.

SEVENTH: The merger shall become effective on the date and time that these Articles
of Merger are filed with the Florida Department of State, Division of Corporations,

FIFTH: The Agreement and Plan of Merger was adopted by unanimous written consent
of the members of Cendyn MergeCo, LLC on February 4, 2016,

SIXTH: The Apreement and Plan of Merger was adopted by unanimous written consent
of the Board of Dircctors and stockholders of Cendyn Corporation on February 4, 2016.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOT, tlaﬁﬁcspectivc duly authorized officers have cpused these
Articles of Merger lo be execuied this day of |k¢gni hes” , 2016.

Cendyn Merge

Co, WLC,
a Delaware limited 71@ company
By. / /2 /

Charles De%ﬂ’ﬁsi?ﬁem ‘ '

Cendyn Corporation,

a Florida corporatij /
By: : ﬂ //

Charles Deyo, Prefijent :
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Exhibit A

Agreement and Plan of Merger

(See attached.)

Exhibit A~ Agreement and Plan of Merger
Cendyn Corp-MergeCo Articles of Merger (FL)



Agreement and Plan of Merger

This Agreement and Plan of Merger {this “Agreement”) is eniered into on
February 4, 2016, by and between Cendyn MergeCo, LLC, & Delaware limited liability
company (“Mel ger Sub™), and Cendyn Corporation, a Florida corporation (“Cendyn” and
together with Merger Sub, each a “Party” and collectively the “Parties”). .

Recitals

WHEREAS, Cendyn Group, LLC, a Delaware limited liability company
(“Group™), is the sole member of Merger Sub;

WHEREAS, in accordance with the Delaware Limited Llablhty Company Act (the
“DLLCA”) and the Florida Business Corporation Act (the “FBCA™), the Parties desire 1o
effect the.merger (the “Merger”) of Merger Sub with and into Cendyn, with Cendyn as the
swrviving corporation and wholly-owned subsidiary of Group; and -

WHEREAS, for U.S. federal income tax purposes, the Parties intend that the
Merger qualify as a tax-free reorganization within the meaning of Section 368(a){(1)(F) of
the Internal Revenue Code of 1986, as amended,

Agreement

NOW, THEREFORE, in consideration of the mutual covenants, terms and
conditions set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Merger. Upon the terms and subject to the conditions set forth in this
Agreement, at the Effective Time (as hereinafter defined), Merger Sub will merge with and
into Cendyn, whereupon the separate existence of Merger Sub shall cease. Cendyn shall
continue as the surviving corporation following the Merger (sometimes referred to herein as
the “Surviving Corporation”) as a wholly-owned subsidiary of Group and shall continue
to be governed by the laws of the State of Florida, The Merger shall have the effects
specified in the DLLCA and the FBCA, and the Surviving Corporation shall succeed,
without other transfer, to all of the assets and property (whether real, personal or mixed),
rights, privileges, franchises, immunities and powers of Cendyn and Merger Sub, and shall
assume and be subject to all of the duties, liabilities, obligations and restrictions of every
kind and description of Cendyn and Merger Sub.

2, Effective Time. Subject to the provisions of this Agreement, on the date.
hereof, the Parties shall duly prepare, execute and file (i) a certificate of merger (lhe
“Certificate of Merger”) complying with the DLLCA with the Secretary of State of the
State of Delaware with respect to the Merger and (i) articles of merger (the “Articles of
Merger”) complying with the FBCA with the Secretary of State of the State of Florida.
The Merger shall become effective upon the date and time specified in such Certificate of
Merger and Articles of Merger (the “Effective Time™).
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3.-  Certificate of Incorporation and Bylaws. The bylaws of Cendyn in effect
at the Bffeclive Time shall be the bylaws of the Surviving Corporation until thereafier
amended as provided thercin or by the FBCA, and the articles of incorporation of Cendyn
in effect at the Effective Time, as amended pursuant to the Articles of Merger, shall be the
articles of incorporation of the Surviving Corporation until thereafter amended as provided
therein or by the FBCA.

4, Officers and Directors. The directors and officers of Merger Sub shall
terminate upon the Effective Time. The directors and officers of Cendyn immediately prior
to the Effective Time shall be the directors of the Surviving Corporation from and after the
Effective Time and shall hold office until the earlier of their respective death, resignation or
removal or their 1espcctive successors are duly elected or appointed and qualified in the
manner provided for in the articles of incorporation and bylaws of the Surviving
Corporation or as otherwise provided by the FBCA.,

5, Conversion aud Exchange of Shares. As of the Effective Time, by virtue
of the Merger and without any further action on the part of the Parties or their members or
shareholders, as applicable, all of the issued and outstanding units of membership interest
of Metger Sub immediately prior to the Effective Time shall be converted into and become
one hundred (100) shares of common stock of the Surviving Corporation. Each share of
common stock of Cendyn shall no longer be oufstanding and shall be automatically
canceled and retired and cease to exist. Accordingly, following the Effective Time, Group
will be the sole shareholder of the Surviving Corporation.

6. No Third-Party Beneficiaries. This Agreement is for the sole benefit of
the Parties and their respective successors and permitted assigns and nothing herein,
express or-implied, is intended to or shall confer upon any other person any legal or
equitable right, benefit or remedy of any nature whatsoever, under or by reason of this
Agreement. :

7. Amendment, This Agreement may only be amended, modified or
supplemented by an agreement in writing signed by each Party,

8. Severability, If any term or provision of this Apreement is invalid, illegal
or unenforeeable in any _]llrlSdlCtIOIl, such invalidity, illegality or unenforceability shall not
affect any other term or provision of this Agreement or invalidate or render unenforceable
such term or provision in any other jurisdiction. Upon such determination that any term or
other provision is invalid, illegal or unenforceable, the Parties shall negotiate in good faith
to modify this Agreement so as to effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated
hereby be consummated as originally contemplaled Lo the greatest extent possible.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQCF, each of the Parlies has caused thig Agreemeut to be

executcd as of the date first written ahove, by its duly authorized officer.

6501104

Cundyn MergeCo, LLC,
a Delaware limited linbility company

m

g4 Charles ch.:o’ /" /(f’i&'a{/

Cendyn Corporatioen,
e Florida corporation

By:

Charles Dcyu&’_ﬁ’n{fﬁ&ﬁr .
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