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ARTICLES OF MERGER e 2
OF "B e
SMMP HOLDINGS INC, B D Al
(a Florida corporation) T e e
WITH AND INTO " o
SMMP HOLDINGS INC. 2L A
(a Delaware corporation) «% '333 e
The following articles of merger arc belng submitted In accordance with Seotm %

607.1105 of the Florida Business Corporation Act.

FIRST: The exact name, strest address of its principel office, jurizdiction and entity type
for each merging party are as follows:

Name Principal Office Address Jurisdiction Entity Type

SMMP Holdings Inc. 13155 SW 134 Street, Ste, 107 | Florida corpotation

Miami, FL 33186

SMMP Holdings Inc. 13155 SW 134 Street, Ste. 107 | Delaware corporation
Miami, FL 33186

SECOND: The exact nams, street address of its prinoipal office, Jurisd!cnor: and enmy
type of the surviving party arc as follows:

Name Principal Office Address _Jurisdiction Entity Type
SMMP Haldings Inc. 13155 SW 134 Street, Ste. 107 | Delaware corporaticn
' Miami, FL,_33186

THIRD: The Plan of Merger is attached heroto as Exhibit A.

FOURTfI: The Plan of Merger was adopted by unanimous written censent of the Board
of Directors of SMMP Holdings Inc., a Florida corporation (“SMMFP Florida™) on Qctober 16,
2012, and by the sharcholders of SMMP Florida on October 16, 2012,

FIFTH) The Plan of Merger was rdopted by unenimous written consent of the Board of
Directors of SMMP Holdings Inc., & Delaware corporation (*SMMP Delaware") on October 18,
2012, and by the stockholders of SMMP Delaware on October 16, 2012,

SIXTH: The merger shall become effective on October 16, 2012,

SEVENTH: SMMP Delaware is deemed to have appointed the Secretary of State of

Florida as its agent for service of process in a proceeding to snforce any obligation or the rights
of dissenting shareholders of SMMP Florida.

EIGHTH: SMMP Delaware has agreed to promptly pay to the dissenting sharcholders
of SMMP Florida the amount, if any, to which the shareholders are entitled under section
607.1302 of the Florida Business Corpotation Act.
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"IN WITNESS WHEREOF, the respective 'duly authorlzed officory huve caused these
Articles of Meraer to be txecuted this |4 day of Ootober, 2012,
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SMMP HOLDINGS INC., 4 Dsloware
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Title: Prsxiduns, CEO end Chalrman of the Boord
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EXHIBIT A
PLAN OF MERGER
OF
SMMP HOLDINGS INC., a Florida corporation
WITH AND INTO
SMMP HOLDINGS INC., a Delaware corporation

This Plan of Merger (“Plan™} is entered into on QOctober 16, 2012, by end betwoon SMMP

Holdings Inc., a Flotida corporation and SMIMP Holdings Inc., a Délawaro corporation,

105838.1

1. . Partles

SMMP Haldings Inc. a corparation formed under the laws of Florida (“SMMP Florlda™); and
SMMP Holdings Inc. 2 corporation formed under the laws of Delaware (“SMMP Delaware”™).
2, Surviving Corporation

As a result of the merger of SMMP Florida with and into SMMP Delaware, the surviving
cosporation shall be SMMP Delawere,

3, Morger

A Certificata of Marger will be filed with tho Delaware Secretaty of Stte (“Delaware
Certificate™ and Anicles of Merger will be filed with the Floride Secretary of State (*Florida

Artlcles™. The geparats existence of SMMP Florida shall cease upon the flling of the Flovida .

Articles pursuant to the provisions of the Floride Business Corporation. Act. SMMP Delawars
shall continue its existance pursuant to the Genernl Corporation Law of Delaware,

4, ' Conversion and Exchange of Shares

The outstending shares of the corporations participeting in the merger will be converted and
exchanged as follows: ’

(8)  Merging Corporation. Each share of common stook of SMMP Florida owistanding
immediately prior to the merger shall bs changed and converted into 9,999 shares
of fully paid and nonassesseble cornmon stock of SMMP Delaware,

(8)  Surviving Corporation. SMMP Delaware’s shares will continue without modifieation as a
result of the merger, '

8, Certificate of Incorporation and Bylaws

The Certificate of Incorporation and Bylaws of SMMP Dolaware a5 in effect prior to the merger
shell be the Certificate of Incorporation and Bytaws of SMMP Delaware,
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6. Officers and Directora

The curront Officers and Board of Dircctors of SMMP Florida shall terminate upon the effective
tims of the merger, and the current Officsts and Board of Directors of SMMP Delawarc shall
continue to remain In thelr respective positions until thelr suceessors are elected and quallﬂed
under the bylaws of SMMP Delaware.
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