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| TO: Amendment Scotios

. Division of Corperaticns

SUBJECT:__ . Foxcode. Ing,
— " amms of Survivng Corporaion

. The enclosed Artioles of Ml'ergt;r.and.-feq are submittéd for filing, .

" Please gofum all cofrespondence concoraing this muwar to folllovding:'

Jennifer G. Ausratas
cwwpm '

‘.‘-__mwmmmnpc

Firm/Company

55 Cambridga Parkway ST

Address

P P T

For further iﬁfoxmation conccmingthis mattér, please call:

JennlferG Ausm . "AL(_B17 ).
qudGnuthm ‘ AmgCadc&pnyﬁ;mTe‘lwhbncm.mbu

D Cemﬁcd copy (opuonal) Ss 75 (I'Imo loml va ndditfoaal copy of your decmsient Ha m-tmod copy & reqnmd).

' STREET ADDRESS: o " MAILING ADDRESS:
Amendment Section - . - . ... Amendment Section
Division of Coapdmuons ~. - -Divisionof Corporations
Clifton Building . . - POBex6327 -

. 2661 Bxecutive Ceuter Gzrcle : T Tallshasses, Florida 32314 -
Tallabassee, F_I.onda 32301 - : : _
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ARTICLES OF MERGER

_ ‘(Profit Corporations) ‘ .
The following articles of mierger are submitted in accordance w:tb the Flonda Bumuess Corporaﬂon Act,

© . pursuant to section 607. 1105, Flbnda Staiutes

Filrsl: The name and Junsdzcuox_z of the mrv’ivlng corpomnon .

The Plan of Meérger was adopted by the board of dm:cmrs of the sumwn,g corporanon on
: and shareholder approvul was not mqmrod

Stidli: Adop'don of Mezger by g_e_[gl_g coxpomuon(s) (COMPLETE ONLY ONE’ s-rumm

Thc Plan of Morger was adopted by thc ahawholdcrs of the margmg corporauou(s) on _W_ _
The Plan of Mergcr was adopted by the board of dnectom of the merging corporat:cm(s) on

and ahamhoider approval wag npt mquired

) m::ach additiana! ;kem-.’f mcc.rsar}ﬁ :

Name ) ‘ - Jurlsdiction ..+ - Docanent Nm r
) ' . . R - (ll'l_dmwalapplichb!:)
. Foxcoda lne, ~ Delawars |
~ Secong: ‘The iname and juisdiction of each merging corporation: : :
Name =~ . . Juriedicfion - - ©  Document Nuritber §
- , S F S (S kmown/ spplicable) -i'-iw
Foxeodelng. - - . . Forda __ posooopsizaa . - BT
. . _ . ' . o ) _—_— =N
. g", iy %?:"’
- 22°
= By
_ . B BT
' ‘Third: The Plan of Mcrger iv atiached. ;
-, Fourth: The merger shall becoms eﬁ'ecuve"on the dats the A.mclos of Mcrge.r are filed wnth lho Florida | i
' Depamnent ofState Lo i
OR. Y A | (Marnspeclﬂcdm.NOTE Aueffwuvedmgammthapﬂartathsdnufﬁlmgnrmnm :
' o . thmwdayuﬂarnmg«ﬂladm) ’
. Fifeki: Adupuon ochrgcrby ving corperation - (COMPLETE ONLY ONE snmmn : .
. The Plan of Merget was-adopted by the sharcholders of the surviving oorpomnon on g_mmbg ﬂ!l! :
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Seventh; SIGNATURES FOR EACH CORPORATION
Namg':ofgm ration ' rer : '
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. © AGREEMENT AND PLAN OF MI'!',RGEB‘
This Agresment and Plan of Merger (*Agroement”) is cntered isito as of the date set forih

below pursuant to Section 607.1101 of the Floxida Statutes and Section 252 of ths. General
Corporation Law of the State of Delawars, by and betwoen Foxcode, lixc., a Flarida corporation

(“FloridaCorp™), and Foxcods, Inc.,.s Delawsre corporation (“Dchorp") DelCorp dnd
: FIondaCorpm'e somet;me.shc.rmn rcfened taasﬂw“ConmmontCorpmtxons. . ,

- WITNESSETH:

WBEREAS, the Constituent Corpotations desire to mergs into a single-corporation; and
WBEREAS the 1espective Boards of Dircctors and shareholdcrs of the Constituent -

Corporations have, by unanimous writien consent, approved this Agre;mmt and the inerger
transacuon contemplated hmby (thc "Mcrgcr") .

NOW, 'I'_HER.EFORE, in cons:deratwn of the mumal covenants, agreements aud-
provisions hereinafter contained, ths Constituent Carporations do hereby prescribe the terms end -

- cond:ﬁmsofmdMergersndmodcofcan’ymgthesamemtoeﬁbctasfollows

- sncrion 1. MERGER

. On the Effective Date (as defined below), FloridaCarp shall be merged with and into

DelCorp. with DelCorp as the surviving corporation (the “Surviving Corporation”). The separate -

existence of FloridaCorp shall cease, and both DelCorp and FloridaCorp shall be a single

. corporation that shall be the Surviviig Corporation. All property, rights, privileges, franchises,
patents, tradeinarks, licenses, registrations, agreements and other assets of every kind and nature

of FloridaCorp shail be transferred to and vested in DelCorp as the Swiviving Corporation

. withdut reversion or impairinent, and without further act or deed, and all property, rights, and
cvery other interest of DelCorp and FloridaCorp shall be as effectively the property of the -

Sufviving Curparation as they were of DelCorp and FloridaCorp, respectively. -The Surviving

Corporation shall assume all franchise taxes, liabilities and obligations of the Constituent -

Corporations as of the Bffective Dete, Any- proceeding -pending against a Constituent
Corporation may be continusd as if the Merger did not oceur, or the Surviving Corporamn may.

be substxtutod in tlw proceeding for FloridaCarp,

| SEC‘I'ION 2. SHAREHOLDER APFROVAL _
Each of FloridaCorp end DelCmp has submitted thig Plan of Merger to its shmzholders - '

nnd obtained the unanivioys approval of such shareholders in accordence with the Floride.

. Business Corporation Act pursuant to. Section 607.1103 of the Florida Statutes and-the General

Corparation Law of the State of Delaware pursuant to Section 252 thereof, respoctively.

SECTION 3, EFFECTIVE DATE

© " Thi'mesget of FloridaCarp with and into. DelCorp shall be effective upon the filing of the
. 8ppropriate execuled Articles of Merger in accgrdanoe with the Florida Bmipqss Corporation

‘-.-g!-_-g_,ﬂ-,.....,!.y. e
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Act with the Sccmta.ry of State of Florida and & Certificate of Merger In accordance with the

" General Corporation Law of the State of Delaware with tha Smretaxy of State of Delaware (such
~ date of filing, the “Eﬁ’ccuvc Date™. -

K SECTION 4. SHARES OF STOCK; C‘ONVERSION

. (a) Mﬁm. OnthnEﬂ‘ectchaxcofﬂwMergcr,byVMucoftheMugcrand
without any further action, cach share of FlorideCorp's common stock, $0.01 par value
(“FloridaCorp Comimon Stock™), -that is issued and outstending immediately prior to such

 Effective Daté shall cease to exist and shall be converted into one (1) share of the Surviving
* Corperation’s comumon stock, $0.01 par value (“Surviving Corporation Common Stock™). - All
" outstanding shares of FloridaCorp Common Stock and all cextificates representing such shares
" will be décmed cancelled, andthmsha!lnotbcanyxssuedmdoutsmndmgshamof
- FloridaCorp Commeon Stack that wilknot be sa converted. - .o

Treasury smg Fach shate of the capital stuck of PlnrldaCmp, if any,. that sha!lj

®
then be held in the treasury of FloridaCorp on the Effective Date shall, by virtue of the Merger

andwithnutfmﬂwracuon,mbmtmmlcmﬁmmmmungmwhshmshaube -
. cancelled, .

(¢)  Exchange nf' Shgrea, After the Effectwe Date, each hoﬁer of g ce;t:ﬁéaw
representing sheres of PloridaCorp Commeon Stock shall surrender the same to the Surviving
Corporetion end cach holder shell be eatitled upon such surrender to receive certificntes for

shares of Surviving Corporation Common Stock as provided in subsection () above. Until s0.

- surrendered, the outstanding shares of FloridaCorp Common Stock to be converted inio shares of

. Surviving Corporation Common Stock ss provided herein shall be treated by the Surviving
‘Corporation’ for all corporate parposes as evidencing the ownership of shares of Surviving
Corporation Common Stock as though said surrender and exchange had taken place, and any -

issuance of shares ofSumwngCo:porauonCnmmon Stock hereunder shall bcpromtatothe
holders of FlondaCorp Common Stock. _ ]

@ - ' s Bachshateofstockofl)elﬂorpthatlsxssued

: Qws_llam:.nf.mmnm
-and outstanding ai of the Effective Date shall be cancelled end extmgwshnd m the Merger and

. all wuﬁcmampmsanungsuch sharcs shall be cancelled.
" SRCTION 5. ORGANIZATION

(a) Qg@qm_nﬂhmm. The Certificate oi; Incorporation of DelCory, &g in

" effect immediately prior to the Effective Date, shall be the Cemﬁcate of Immpomnan of the

Surwvmg Corporation following the Merger.

©* " (@ Bylmws The By-laws of DelCorp, as in effect mmedxately prior to the Eﬁ‘ecuve '
Date, shnll be the By-laws of thc Surviving Corporation following the Merger. . ‘

f Di The Board of Dzmctms of the Sumvmg

: () Mm
' Corporauon following the’ Mergor shall consist of the persons who were mombers of the Board

""m"ﬁth‘v--'nr-'rrr"-" - . -
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of Directors of DcICorp immediately prior to ths Effective Date, and they shall hold officé until

their successors have been clected and qualified. The officers of the Survivirg Corporanm

following the Merger shall e the persans who were the officers of DelCorp irimediately priorto - -
- the Bffeciive Date, and they aha]l hold ofﬁcc atﬂwpleasuze of the Boardofbuwtursoftha
Summg Corpomﬁmz.

@ Q@jﬁgmig_g 'I‘hc Survwmg Coa'pomuan hereby (i) agrees that it may be sarved

. with process in the State of Florida in ey procesding for the enforcement of any cbligation of

FloridaCotp and in any proceeding for ths enforcement of the rights of a dissenting sharcholder

"of FloridaCorp pursuant to the Florida Business Corporation Adt, ahd (i) irvevocably appoints
the Secrotary of State of the Stats of Flarida as its agent 10 accopt service ofproccss in anty such .

proceeding,
SECTION 6. ABANDONMENT, AMENDMENT
Anything lwmm or olsewhere to tho contrary nohmlhmdmg, thia Agmcmmt may ‘be

" terminated and abandoned by the Boards.of Directors of the Constituent Corporations at any time

prior to the date that the Articles of Merger are filed in the office of the Secretary of State of the

-State of Florida and the Certificate of Merger is filed in the Secretary of Stute of the State of
Delaware, respectively. This Agreement may be amended by the Boards of Directors of the -

Constitient Corpordtions at any time prior to the date on which the Articles' of Merger and

'CmﬁcateofMuuermﬁled,m«m@tha!myanmdmentmadembsequmttotheappmvnlof o )

this Agreement by the sharcholders of FloridaCorp and DelCorp shall be mads in ‘accdrdance

with the Florida Business Oorporauon Act aud Gcnera.l Corporahon Law of the Staw of -
Delaware, respscuvely to
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XN WITNESS WHEREOF, thi parties to this Agreenient and Plan of Mesger, pursiiant

0 the approval and authority duly given by resolutions sdopted by their respective Boards of

Directors and shirsholders, have caused thiy Agreement and Plan of Merger t be excouted by
their respective duly avthorized officers, as the respective act, deed a.nd agmemsnx of eu.ch of

" sald corporations, as of the 47 day of Now.mg , 2011,

. Foxoode, Inc.,

# Florida cmnoration

By:
Foxmdc, Ine,
a Delaware coxperatxon
. By’
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