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Januagy 2, 2013 N - .
FLORIDA DEPARTMENT OF STATE
HONC ENTERPRISES, INC. Dvision of Corporations
1130-1 PONDELLA RD,

CAPE CORAL, FL 33903USB

SUBJECT: HONC ENTERPRIBES, INC.
REF: P08000008707

We recalved your electronically transmittaed document. Bowaver, the
decument hag not been filad. Pleage make the following ocorreations and
refax the somplete dosument, lncluding the elastrxonic filing oover sheat.

In the agrasment and plan of merger the first paragraph and 1lst line tha
date is hlank.

Pleape raturn Iou: document, along with a copy of thls letter, within 60
days or your filing will be conpidared abandoned.

If you have any gquastions concerning the filing of your dooument, pleaae
oall (850) 245=-6030,

Darlene Connell FAX Aud. #: H12000305532
Ragulatory Specialist IT Letter Number:; 613200000003
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HONC MARINE SERVICES, INC, B w] O

: AND % W e

HONC MARINE CONTRACTING, INC. -

__INTO A BREY

HONC ENTERPRISES, INC. B T g

A o p_: L

g "_;‘

HONC MARINE SERVICES, INC,, HONC MARINE CONTRACTING, INC., and
HONC ENTERPRISES, INC,, each a Florlda corporation, acting In compliance with the provisions
of Section 607.1104, Florlda Statutes, hereby certify as follows:

L. The name and Jjurisdiction of the parent corporation is Honc Enterprises, Inc.

(“Enterpriseg™), a Florlda cotporation (Florida Document No, PO8000008707), which Is the
Surviving corposation.

2. The names and jurisdictions of the subsidiary corporations, which sre the merging
corporations, are as follows:

(a) Hone Marlne Services, Ing, ("Destruction™), » Florlde corporation (Florida
Document No. P02000015282),

(d)  HoneMarine Contracting, Inc. {"“Conlracting™), a Florida corporation (Florlda
Document No. P97000038783).

3. The manncr and basis of converting the shares of the subsidiarics into sheres of the
parent es follows: Pursuant to the merger, all of the outstanding sheves of stock of Destruction and
Contracting will be cancalled. No new shares of stock In Enterprises will be issued, Each shore of
common stock of Enterprises that is Issued and outstending on the Bffective Dato shall contitue and
remaln tnchauged as one shars of common stock of Enterprisas,

4, The Agreement and Plan of Morger, merging Destruction and Contrecting into
Enterpriges, was approved by all of the members of the boards of divectors of Enterprises,

Destruction and Contracting and all of tha shareholders of Enterprises, Destruction and Contracting
on Dcccmbeb'ﬁ 2012.

5. Ths merger sball become effective on December 31, 2012 at-11:59 p.m.

H12000305532 3
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HONC MARINE SERVICES, INC,

Présidént *

HONC MARINE CONTRACTING, INC,

Ll e )
eaident

"HONC ENTERFRISES, INC.

/Lot

Rifeaident

H12000305532 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER Is made and entered into this 31 dny
of December, 2012, by and hetween HONC MARINE SERVICES, INC., ("Destruction'), HONC
MARINE CONTRACTING, INC. ("Marine”) and HONC ENTERPRISES, INC, (“Enteiprises™),
all being corporations organized and existing under the laws of the State of Fiorida, Destruction,
Contracting and Enterprises are soinetimes collectlvely refened 1o in this Agreement ag the
“Constituent Corporations and ere sometimes referred to individually es a "Constiluent
Corporation”. C

WIINESSETH:

WHEREAS, the Board of Direttors of each Constituent Corporation deems it advisable and
for the general welfare of such corporation end its sharcholdets that Destruction and Countracting
morge with and Into Enterpriscs and that Bnterprises merge Destruction and Contracting with and
into itself, pursuant to this Agreement and the applicable laws of the State of Florida; and

WHEREAS, the Constituent Corporsatlons desire to adopt this Agreement as & plar of
reorganization and to consummate the merger in eccordance with the provisions of Section
368(a)(1)(A) of the Internal Revenue Code of 1986, ns amended; ond

WHEREAS, Destruction, by its Articles of Incorporation, has an authorized capitalization of
10,000,000 shares of common stock, $.01 pur value, of which 100 shares are now Issued and
outstanding; and

WHEREAS, Contracting, by its Asticles of Ineorporation, has an authorized capitalization of
100,000 sharos of common stock, 3.01 par value, of whick 100 shares are now issued and
outstanding; and '

WHRREAS, Bnterpriscs, by its Articles of Incorporation, has an authorized capitalization of
750 shares of cominon stock, no par value, of which 100 shares are now issucd aad outstending.

NOW, TEEREFORE, the Conatituent Corporations, in consideration of the premizea and
the mutuel covenants, agreements and provisions hereinafter contained, do hercby agree upon and
prescribe the terms and conditions of said merger and the method of carrying the same into effeet in
this Agreement as follows: '

‘1. ' PLANOF MERGER.

H120003055323
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The Constituent Corporations have agread and do hercby ogree each with the other that
Destruction and Contracting shall be marged with and into Enterprises, and that Enterprises shall
merge Destruction and Contracting with and into liself, Entetprises shall be the surviving
corporatian In the mecger and shall be governed by the lawe of rhe Stats of Florida, which stete shsll
continue to be its domiclle.

2, EEFECYIVE DATE.

The merger provided for In this Agreement shall become effective and the Constituent
Corporations shall be deemed to have mexged as of Doccmbchl 2012 at 11:39 p.m. (the “Effective
Date"),

3. MANNER OF CONVERTING SHARES,

Immedisately prior to the merger, stock ownership of Destructlon, Contracting and of
BEnterpriscs is as shown below:

Stock Ownership Prior to Merger

Shares of Sharesof  Shares of
Deetruction | Controeting  Enterprises

Enterprises 100 1ao

Davld 8. l\'{ul!cka. a8 Trustee of t.he
- Davld 8, Mulicka Trust dated
October 4, 2005 30

Cheryl S. Honz and John P, Hong,

a3 Trustees of the Chery) 8. Henc

Revocnble Living Trust Agreement

U/A dated September 28, 2004 35

John P. Hone and Cheryl S, Hone,

ns Trustees of the John P, Hone -

Revocable Living Trust Agreement

U/A dated September 28, 2004 3s

H12000305532 3
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Pursuant to the merger, all of the outstandlng ghares of stock of Destruction and Contracting

will be cancelled, No new shares of stock in Enterpriscs will be issued. Ench share of common
stock of Enterprises that Is lssued and outstanding on the Effective Date ghall continue and remain
unchanged a5 ooe share of common stack of Entetprises.

4,

5I

EFFECT OF THE MERGER,
(n)  Existence of Deatrnction and Contraeting. On the Effective Date, the

separate existences of Destruction and Contracting shalt cease and they shall be merged with
and into Bnterprises. Thereupon, all the propetty, real, personal, and mixed, and oll interest
therein, of Deatruction and Contracting and all debts due to &ach of them, shall be transferred

to and invested in Enterprises without further act or deed and without reversion or -

impairment. Enterprises shall thenceforth be responstble and lisble for all the liabilitles and
obligations of Destruction and Contracting.

(b}  Articles of Incorporation. The Articles of Incorporation of Enlerprises, in
effect on the Bffective Date, shall continuc In full force and effect a3 the Artices of
Incorporation of Enterprises and shall not be changed or amended by the merger.

()  By-laws, The By-lnws of Enterprises, s in effect onthe Effective Date, ahall
continue in full force and effect a8 the By-laws of Enterprises and shall not be changed or
amended by the merger.

(d) Board of Directars; and Offivers. Until altered by the sharsholders or
directors, as the cass may be, of Enterprises, the duly elected Bonard of Directors and offlcers

of Enterprises shall continue to serveas the offlcers and directors of Enterprises and shall not
be changed or othorwise affected by the merger.

CONDITIONS OF MERGER,

This Agreemsnt shall promptly be submitted ta the sole shareholder of Destruction, to the

sole shareholder of Contracting, and to the shareholders of Enterprises for npproval, The uhanimous
affirmative vote of the holder of all of the shares of Destruction entitled (o vote, the unanimous
affirmatlve vote of the holder of all the shares of Coutracting entitled to vote, and the unanimous
affirmative vote of the holder of all of the shares of Bnterprisaa antitied to vots aha!l be required for
such approval, .

Gl

RESENTATION D WAR T B ON.
Destruction hereby represents and warrants to Enterprises that;

-

H120003055323



01/02,2013

10: 53

(FAX)

P.008/011

H12000305532 3

()  Orpanization and Stavding, Destruction s a corporation duly organized and
validly existing, with a status of active, under the laws of the State of Fiorlda,

(b)  Deatruction’s Anthorized Capitnl Stack, Destruction's authorized capital

stock consists of 10,000,000 shares of common stock, $.01 par value, of which 100 shares
are Issusd and outstanding, fully pald and non-essessable. There ave no optlons, warrantics
or vights outstanding to purchase gheres of the commen stock of Destruction.

{c}  Subsldiaries. Destruction has no subsidlarics.

()  Authority. Thaexecution, delivery and performunce of this Agx:eemem.have

been duly authorized and approved by the Board of Directors of Destruction. Except forthe

sharehalder approval as required in Section 5 of this Agreement, no further corporate action
i3 required of Destruction by the Flosida Business Corporation Act or otherwlise to make this
Agreement a vnlid and binding agreement of such corporation, enforceablc against such
corporation in nccordance with its terms,

(¢) No Viglation. The execution and delivery of this Agreement, and
consummation of the merger, will not canstitute or result in 8 breach, default or violation of
any law, or the Articles of Incorporation or By-laws of Destruction, or any indenture,
mortgege, lease, agreement, order, judgment, dearee, law or regulation to which any property
of Destruction is subject or to which Deatruction s a party.

itles, Except to the extent previously disclosed to Enterprises,
Destruction has no Jinbliities or obligatlons (sscured, unsecured, contingent or olhurwise) of

| any nature,
REPRESENTATIONS AND WARRANTIES OF Contracting,

7.

Contractlng hereby :epiesent.s opd wartans to Boterpriscs that;

{w) Organizatlon angd Standing. Contracting is a corporation duly organized
and validly oxisting, with a status of active, under the laws of the State of Fiorida,

(®)  Contracting's Authorj apital . Contracting's authorized eapital
stock consists of 100,000 shares of common stogk, $.01.par velue, of which 100 shares are
Issued and outstanding, fully pald and non-assessable. There are no options, warantics or
rights outsiending to purchase shnres of the common stock of Contracting.

(¢)  Subsidiaries, Contracting hasno subsidiaries,

H12000305532 3
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{d)  Avthorlty. The execution, delivery and performance of this Agreement heve
been duly authorized and approved by the Board of Directors of Contracting, Bxcept for the
shareholder approval as requited in Seetion 5 of this Agreement, no further corporats action
(s required of Contracting by the Florida Businoas Corporation Act or otherwise to make this
Agreement a valld and binding agreement of such corporation, enforeeable againat such
corporation in accordance with its larms,

(¢) No Violation, The execution and delivery of this Agroement, and
consummation of the merger, will not constitute or result in a breach, defoult or violation of
any law, or the Articles of Incorporation or By-laws of Contracting, or any indenture,
Iostgage, leuse, agresment, order, judgment, deciee, law or regulation to which any property
of Contracting Is subject or to which Contracting is s party.

(f) - No Liablilitles, Except to the extent previously disclosed to Enterprises,

Contracting has no linbllities or obligations (secured, unsecured, contingent or otherwise) of
ony nature.

REPRESENTATIONS AND WARRANTIES OF Enterprises.

Enterprises hereby represents and warrants to Destuction and Coniracting that:

()  Organizatlon and Standing, Enterprises s a corporation duly organtzed and
validly existing, with a status of active, under the laws of the Stote of FIon'it:!n.

(b) Authorized Capital Stoels. Enlerprises’s authorized capital stock congists of
750 shares; of cominon stock, no par value, of which 100 shares ave issued and outstanding.

(c)  Authority., Theexecution, delivery and performance of this Agreement have
been duly authorlzed and approved by the Bonzd of Directors of Enterprises, Except for the

. sharcholder approval es required by Seetion 5 of this Agreement, no further corporate action

is required by the Flocrida Business Corporation Act or otherwlse to meke this Agreement a’
valid end binding agreement of Enterprises, enforceable against Enterprises in accordance
with its terms,

(d) No Violgtign, The cxccution and delivery of this Agreement, and
consummation of the merger, will not aonstititte or result In & breach, default or violation of
any Inw, or the Articles of Incorporation or bylaws of Enterprises, or any hidenture,
mortghge, lease, agreement, ovder, judgment, deeree, law ot regulation to which any property
of Enterprises is subject or to which Bnterprises is a party,

H12000305532 3
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GENERAL FROVISIONS,

(1)  Entire Apreement, This Agreement constitutes the entlre Agreement
between the parties and supersedes nnd cancels any other ogresment, representation or
cornmunicntion, whether oral or written, nmong ths parties hereto relating to the transactions
contsmplnted hetein or the subject matter hereof,

(b)  Headings. Theheadings Inthe Agreement are inserted for convenlence only
and shall not effect in any way the meaning or interpretation of this Agreement.

(c)  Expenses, Enterprizes shall pay ail expensea of carrymg this Agrcement into
effect and of accomplishing the merger.

(d) Amendment; Terminatiog. This Agresmeit may be terminated or amended
by the mutual conrent of the Boards of Directors of the Constituent Corporations, whether
before or after approval of this Agreement by the sole shareholder of Destruction, by the sole
sharcholder of Contmcting or by the sole ahareholder of Enterprises,

(¢)  Counterpnris, This Agresment may he simultaneously executed ln saveral
counterparts, eech of which as executed ghall be deemed to be an orlginal; and such
counterparta shall together constitute ono and the same instrument.

Further Assurances, Destruction and Contracting agree that from time to
tims following the Eftective Date, a3 nnd when requested by Eaterprises, they will execute
and detiver, or cause to be executed and delivered, all such deeds and other Instruments, and
wlil tuke or caute Lo be tuken such further or other ection, as Enterprives mnay deem necessary
or dealrable, in order more fully to vest In and confirm to Enterprises tltle to and possession
of all of Its sald property, rights, privileges, powers and franchiscs and otherwise to carry out
the intent and purposes of this Agreement.

H12000305532 3
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IN WITNESS WHEREOF, cach corporation that Is o party hereto has caused its duly
awtharized officet to exccute this Agreement and Plan of Merger,

HONC MARI ERVICES, INC.

" By

Preshiént

HONC MARINE CONTRACTING, INC,

By:_ga;&' F:)J‘ﬂ
resident

HONC ENTERPRISES, INC.

By:_%w
ident N4
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