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COVER LETTLER

TO: Amendment Section
Division of Corporations

SUBJECT: Row Sham Bow. Inc.

37009

Fax Server

Narme of Surviving Corporation

. The enclosed Articles of Merger and {ee are submitted for filing,

Please return ali correspondence concerning this matter to following:

Aliison H, Black

Contact Person

Hutchison Law Group
Firm/Company

5410 Trinity Reoad, Suite 400
Address

Raleigh, NC 27607
City/State and Zip Code

ablack@hutchiaw.com
E-mail address: (to be used for future annwal report notification)

For further information concemning this matter, please call;

Allison H. Black At 19

820-4284

v e -aNamcolContact Persen.. .. ... vt oo

i —Area Code. & Daytime TelephoneNumber. . . .

Certified copy {optional) 38,75 (Plense send an additional copy of your document if a certified copy is requested)

STREET ADDRESS:
Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, Florida 32301

MAILING ADDRESS:
Amendment Section
Division of Corporations
P.O. Box 6327
Tallahasses, Florida 32314
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ARTICLES OF MERGER 2 s
(Profit Corporations) O i,
4‘ -1‘0_{:,_
The following articles of merger are submitted in accordance with the Florida Business Corporation Act, 2 "%j—.:ﬂ
pursuant to section 607,1105, Flotida Statutes. % K
First: The name and jurisdiction of the swrviving corporation:
Name Jurisdiction Document Number
{If knowry applicable)}
Row Sham Bow, inc. Delaware
Secomd: The name and jurisdiction of each merging cerporation:
Narne Jurisdiction Document Number
(!f kmown/ applicablze)}
Row Sharm Bow, Inc. Florida
Third: The Plan of Mcrger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.
OR ' ! (Enter a specific date. NOTE: An effective date cannot be prior 1o the date of filing or more

than 90 days afler merger file date.)

——-————-Kifth:— Adoption.cf-Merger by surviving-corporation--(GOMPLETE ONLY ONE STATEMENT) - —— om0 oo

The Plan of Merger was adopted by the shareholders of the surviving corporation on April_15, 2011

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on ___April 15, 2011

"fh_e Ptan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Atiach additional sheels if necessary)
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Seventh: SIGIV, CORPORATIO
i Name of Corporation Signature of an Officer or T or Printegd Name of Individual itle
-’ : Digector
)

Row Sham Bow, Ine. . Philip Halt, Prasident

\ :
Row Sham Bow, nc. jr Philip Holt, President

280337
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AGREEMENT AND PLAN OF MERGER
April 15, 2011
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is submitted in
compliance with Section 607.1104 of the Florida Statutes and in accordance with the Delaware
General Corporation Law and is made by and between Row Sham Bow Inc., a Florida
corpotation (“FL Company™), and Row Sham Bow, Inc., a Delaware corporation and a wholly-
owned subsidiary of the FL Company (“DE Company™).

NOW, THEREFORE, in consideration of the representations, warranties and covenants
contained herein, the parties hereto agree as follows:

ARTICLE I
1.1 Names and Jurisdictions of Pareat and Subsidiary Corporation.
() Parent. The name and jurisdiction of the parent corporation owning
100% of the outstanding shares of the subsidiary corporation is Row Sham Bow, Inc., a Florida

corporation.

(b) Subsidiary. The name and jurisdiction of the subsidiary corporation is
Row 8ham Bow, Inc., a Delaware corporation,

ARTICLE I¥
2.1 Merger of FLL Company with and into DE Company.

(a) Agreement to Acquire FL Company. Subject to the terms of this

Agreement, FL Company shall be merged with and into DE Company (the “Merger™).

(b} Effective Time of the Merger. The Merger shall become effective upon
the filing of a Certificate of Merger with the Delaware Secretary of State and Articles of Merger

with the Florida Secretary of State. The time of such filings is referred to as the “Effcctive ‘

Time”.

() Surviving Corporation, At the Effective Time, FL. Company shall be
merged into DE Company and the separate corporate existence of FL. Company shall thereupon
cease. DE Company shall be the surviving corporation in the Merger (the “Surviving
Corporation™) and shall succeed, without other transfer, to all the rights, privileges, powers,
franchises and property of FL. Company (including, without limitation, any and all of FL
Company’s right, title and interest in the FL Company Intellectual Property) and shall be subject
to all the debts and liebilities of FL Company in the sarne manner as if the Surviving Corporation
had itself mmcurred them.  TFor purposes of this Agreement, “FI. Company Intelectual
Property” means and includes, without limitation, any patent, patent application, invention
(whether or not patentable), invention disclosure, know-how, irade secret, information,

HLG: 280343
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proprietary right, trademark (whether or not registered), any and all agreements or armangements
pertaining thereto, and any other inlellectual property right of any kind or nature.

2.2 Effects of the Merger; Additional Actions. The Merger shall have the effects

set forth in §607.1106 of the Florida Statutes and §259 of the Delaware General Corporation

Law.

ARTICLE IIY

3.1 Name of Sarviving Corporation. The name of the Surviving Corporation shall

be “Row Sham Bow, Inc.”.

32  Certificate of Incorporatien of Surviving Corporation. At the Effective Time,

the Certificate of Incorporation of the Surviving Corparation shall remain unchanged.

3.3 Bylaws of Surviving Corporation. At the Effective Time, the Bylaws of the

Surviving Corporation shall be the same as the Bylaws of DE Company immediately prior to the
Effective Time, until thereafter duly altered, amended or repealed as provided by applicable law,
the Certificate of Incorporation or such Bylaws of the Surviving Corporation.

34  Officers and Directors of Sarviving Corporatien. At the Effective Time, the

officers and directors of the Surviving Corporation shall be the same as the officers and directors
of DE Company immediately prior to the Effective Time, until their successors shall have been
elected or mppointed and qualified. '

ARTICLE IV
4.1 Effect on the Capital Stock

{a) FL Company. At the Effective Time, by virtwe of the Merper and

without any action on the part of any party herete or any holder thereof:

(i) Common Stock. Each share of the Common Stock, $0.0001 par
value per share, of 'L, Company issued and outstanding immediately prior to the

Effeciive Time shall be exchanped for and converted into Seven Hundred Forty-Two and

one-half (742.3) fully paid and nonassessable shares of the Cemmon Stock of the
Surviving Cerporation, par value $0.0001 per share.

(i) Stock Certificates. Following the Effective Time, each stock
certificate of FL. Company evidencing ¢wnership of any such shares shall represent the
right to receive such shares of capital stock of the Surviving Corporation as they are to
receive in the Merger. Each stockholder shall promptly deliver to the Surviving
Corporation certificates evidencing shares of FL. Company whereupon the Surviving
Corporation shall deliver to them certificates evidencing such shares in the Surviving
Corporation.

NLG: 280343 2
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(b) The Suryiving Corperation. The outstanding shares of the Surviving
Corporation prior to the Merger shall be cancelled or terminated as of the Bffective Time without
consideration received in exchange therefor.

() Dissenters’ Rights, if applicable.

(i) If applicable, shareholders of FL Company, who, except for the
applicability of §607.1104 of the Florida Stanutes, would be entitled to vote and who dissent
from the merger pursuant to §607.1321 of the Florida Statutes may be entitled, if they comply
with the provisions of Chapter 607 of the Florida Statutes regarding the- rights of dissenting
shareholders, to be paid the fair market value of their shares.

(ii) Notwithstanding any provision herein to the contrary, if for any
reason any holder of shares of the capital stock of FL. Company shal! become entitled to payment
of the value of such shares pursuant io the provisions of §607-1301 et. seq. of the Florida
Statutes by reasoun of the transactions contemplated by this Agreement, then soch holder shall be
entitled to receive such payment only and shall not be entitled to receive the consideration
deseribed in this Article.

ARTICLE V

5.1 Termination.  Notwithstanding the approval of this Agreement by the
shareholders/stockbolders of FL Company and DE Company, to the extent permitted by law, this
Apgreement may be lerminated and abandoned at any time prior 10 the Effective Time by mutual
consent of the Board of Directors of FL. Company and DE Company.

52  Amendment. To the extent permitted by law, this Agreement may be amended
by the Board of Directors of FL Company and DE Company at any time before or after approval
hereof by the shareholders/stockholders of FL Company and DE Company but, afier such
approval, no amendment shall be made which by law requires the further approval of such
shareholders/stockholders  without obtaining such approval. This Agreement may not be
amended except by an instrument in writing signed on behalf of each of the parties hereto.

53 Counterparts. This Agreement may be execuled in onc or more counterparts,

"""" each™of which shall-be deemed-to be-an-original; but-all-of which together-shali constitute one

agreement.

HLG: 280343 . 3
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N WITHESS WHEREQF, the parties herelo have executed this Agreement as of the date

{ first above written.
| .
' ROW SHAM BOW, INC., ROW SHAM BOW, INC,,
' a Florida corporation a Delaware corporatinn
By: %\W By: ﬁ"' M
1g’hilip Holt, President hPhi]ip Holt, President
I
i
g
- e e e e e -
i
]
!
|
HLG: 280343 Row Sham Bow, lac.

Agreemint and Flan of Merger
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