Dec 30 11

[ =1}
Eleciromc Fﬂmg Cover Sheet
Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.
(((H11000305143 3)))
H110003051433ABCS
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Domg so will generate anothcr cover shcet
“ 00 {
Division of Corporations (
Fax Number : (B50)617-6380 el
- From:
Account Name ¢ FLORIDA RESEARCH & FILING SERVICES, INC.
- Account Number : I20030000083
Phecne : {B50)656-0446
Fax Number * 1850}942-6446
[}
d : ﬁ "f::(r)
£ ?% ter the email address fcr this business entity to be used for futurg? grcli
-5 apnual repoxt mailings. Enter only one email address please.*# 0O2=E
o ’T#J« . w [Fm
\:}:‘1 :‘:’1 .\- + Email Addrass: o 83::1
e <5 o Zep
nl o = 37
. ‘:"..c}::‘ . as 2
i) % oy :_-‘5 MERGER OR SHARE EXCHANGE N o= l
G- - ”:L RP 50, inc. s C&
[g_er:iﬁcate of Status |
ICertiﬁed Copy
[Igge Count 06 ] . ; /
Estimated Charge + §78.75 —' l H 5
Electronic Filing Menu  Corporate Filing Menu Help

https:/efile.sunbiz.org/scripts/efilcovr.exe 12/30/2011



Dec 30 11 09:24%

4

FLORIDA RESEARCH AND FILI 8509426446 p.2

Hi 1900305143

ARTICLES OF MERGER

" EFFECTIVE DATE

A
s

OF MG 50, INC,, a Florida Corporntion . i l {
INTO RP 50, INC., a Florida Corporation ’ 6{ .:90

v e ,

" ARTICLES OF MERGER between MG 50, INC,, a Flarida corporation, and RP 50,
TNC., a Florida corporation.

Pursunnt to Section 607.1105 of the Florida Business Camporation Act, MG 50, INC., and
RP 50, INC., adopt the following Arlcles of Merger,

1. The Agreement and Plan of dferger executed on the 30™ duy of December, 201 1, was
approved by and adopted by the stockholders of MG 50, INC. on the 30" day of
December, 2011 and was approvexdt and adopted by the sole stockhokder of RP 58,
INC.onihe 30™ day of December, 201 1.

2. Pursuant to the Agreement and Plan of Merger, on the effective date of the meyger all
issned and outstanding common stock of MG 50, INC, will be notionally converted
into angd exchanged for RP 50, TNC. common stock as set forth in the Agresnient and
Plen of Merger. By operation of law, all of MG 50, TNC.'s common stock so
converted and exchanged for RP 50, INC. comman stock shall be cancelled erd MG
50, TNC. shall cease to exist as o corporate entity. Upan this merger of MG 56, INC.
and RP 50, INC., the surviving corporation shail be RP 50, INC.

3. The Agrcuncﬁt and Plan of Merger is allached and incorpornted by relerence as if
fulty set forth. .

4. Purshant to Section 607.3105(1){b) of the Act, the date and time of the effectiveness
of the Merger shall be the 31* of December, 2011,
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Articles of Merger .
Merging MG 50, INC., a Florida corporation
inte RP 50, INC., a Florida corporation
Page 2

IN WITNESS WHEREOF, the parties have set their hands this 30" day of December,
2011.

RP 50; TNC.,
g Florida corporation

By
RENE DE PICCIOTTO, President
MG 50, INC,,
a Florida corporation
By: -
RENE DE PICCIOTTO, President
whwpdaiiirascrnhergt IM04\p 30 - mg 50 - art merger2 doc
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AGREEMENT AND PLAN OF MERGER
MERGING MG 50, INC., a Florida corporation
INTO RP 50, INC,, a Florida corporation

Merger of MG 50, TNC., g Florida corparation {hercinafter “MG 50, INC.™), into RP 50, INC., a

Florids corporation (hereinafter “RP 50, ENC.™). This merger is being effected pursuant o this Agrecment and

Plan of Merger (“Agreement myd Plan™) in accordance with Section 607.1101 of 1he Florida Business

Corporation Act.

Articles of Incorporation. Except as stated in item four {4) belosy, the Articles of RP 50, INC.

shall, without any changes, be thé Articles of the swviving corpomtion from and nfter the date
this Agreement and Plan becomes effective, which date shall be the date on which Articles of

Merger are filed with the Secrctavy of State of the Srate of Florida, until amended as permitied

by law.

Distribution to Stockholders of the Constituent Corporatipns. Upon the date this Agreement

and Plan becomes effective, each share of MG 50, TNC.*s commion stock that shalf be issued
and outstanding at that time shall withou.t more be notionally converted nto and exchanged for
RP 50, INC. common stock as set forth in Exhibit "A™. By operatian of law, all of MG 50,
WC.’S common stock so converted and exchanged for RP 58, INC. common stock shall be
cancelled and MG 50, INC. shall cease to exist as a corporate entity. Each share of RP 359,
INC.’s common stock that is issned and outstanding on the date this Agreancat and Plan
becomes effective shall mmain outstanding. MG 50, INC. and RP 50, INC. may hercinafier be

referred to collectively as the “Constiluent Corporations.*

H11000305143
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. Agreement and Plan of Merger
Merging MG 50, INC., a Florida corporation
inte RP 50, INC,, a Florida corporation

Page 2

3.

Satisfaclion of Rights of MG 50, TNC,'s Stockholders. All shares of RP 50, INC. stock into

which shares of MG 50, INC. shall have been converted, and for which MG 50, INC. shares
become exchangeable pursuant to this Agreement and Plan shall be decmed to have been paid

in full satisfaction of soch converted shares.

Effect of Merper, On the date this Agreement and Plan becomes cffective, the separate
existence of MG 50, INC. shall cease, and RP 50, INC. shall be fully vested in MG 50, TNC.'s
rights, privileges, immunitics, powers, and franchises, subject to its restrictions, liabilities,

disabilitics, and duties.

Supplemental Action. 1Fat any time after this Agreement and Plan becomes effective, MG 50,
TNC. or RP 50, INC. shall determine that any further conveyances, agreeinents, docuinents,
instruments, and assurances or any further action is necessary or desirable 1o carry ont
provisions of this Agreement and Plan, the appropriate officers of MG 50, INC. or RP 50, INC.
as the case may be, whether past or remaining lin office, shall execule and deliver upon the
rcqué:t of MG 50, INC. or RP 50, INC. any and all! proper conveyances, agreements,
documents, instruments, gnd assutances and perform afl necessary or proper acts, 1o vest,
peefect, confirm, or record such title thereto i RP 50, TNC,, or to otherwise carry out the

provistons of this Agreenient and Plan.

Filing With the Secretary of the Siate of Florida. MG 50, TNC. nna RP 50, INC. shafl causs
their Presidents to cxecuto, acknowledge and file Articles of Merger with the Secretary of State

of the State of Florida, pursuant to Section 607.1105 of the Florida Business Corporation Act,

H11000305143
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Agreement and Plan of Merger H11000305143

Merging MG 50, INC., a Florida corporation
into RP 50, INC., a Florida corporation
Page 3
7. Amendment end Waiver. Ay of the termis or conditions of this Agreement and Plan may be
wnived at any time by any ane of the Constituent Corporations which is, or the stockholder of
which Is, entitied to the benefit thereof by action taken by the Board of Directors of such parly,
or may be amended or modified in whole o in part at any time prior 1o the vote of the

stockholders of the Consthuent Corporations by an agreement in writing execnted in the same

marnner.

2. Formination. At any (ime before the date this Agreement and Plan becomes effective, s
Agreemrent end Plan may be terminated and the merger abandoned by mutual conseat of the
Boards of Directors of 'both Constituent Covporations, notwithstanding favorable action by the
stockholders of the respective Constituent Corporations.

Daled this 30™ day of December, 2011,

RP 50, INC,,
a Flovida eorporation
RENE DE PICCIOTTO, Dircctor
MG 50, INC,,
2 Florida corporation
By:

RENE DE PICCIOTTO, Director

H11000305143
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Agreement snd Plan of Merger ' ' H11000305143
Merging MG 50, INC., a Floridd corpomtion

irrto RP 50, INC., a Florida corporation -

Page 4 )

Exhibit “A™

The issued and cutstanding common stock of RP 50, INC. shall be held as follows upen the date this
Agreement and Plan becomes effective: '

1 SOUHAL TRADER LTD., & British Virgin Islands company, shall own fifty percent (50%) of
the issuved and outstanding common stock of RP 50, INC.

2 MEADE MANAGEMENT LTD., a British Virgin Islands company, shall own thirty three and
thirty four hurdredths percent {33.34%) of the issued and outstanding common stock of RP Sh,
INC. ' '

3. WALTON TRADER LTD., a British Vitgin lslands company, shall own sixtsen and sixty six
hundredths percent (16.66%) of the issued and outstanding common stock of RP 50, INC.
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