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FLORIDA DEPARTMENT OF STATE
Division of Corporations
BEN BAUZON

PLease Seé
A & R NAPLES, INC.
ACkSOWILE FL 2z20r O rrecl-ions
SUBJECT: A & R NAPLES, INC. )
Thank Yo )

Ref. Number: P11000091244

We have received your document and check(s) totaling $78.75. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

June 13, 2014

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

PLEASE PROVIDE EXHIBITS "B" AND "C" AS MENTIONED ON PAGE OF THE
PLAN AND AGREEMENT OF MERGER.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Darlene Connell
Regulatory Specialist Il Letter Number: 114A00012811

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee. Florida 32314



COVER LETTER

TO: Amendment Section
Division of Corporations

' suBIECT: /4 ¢ 2 /Ua,p/es TrC

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Ben Baczory

,4?2- /Uaz/)/%’s Ine
¥59) St Husustine Rd Ste S

fﬂ—cﬁSon ville , FC. 2o

City/State and Zip Code

Ben, Bawzon @ MHIe - Corr—

E-mail address: {to be; used for future annual report notification)

For further informatim] concerning this matter, please call:

Ben Bru2a s fed y 217-+433/

Name off Contact Person Ares Code & Daytime Telephone Number

D;_' Certified copy {optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Buildin P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314
Tallahassee, Florida 32301 .

FLOG8 - 05/06/2009 C T System Online
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| ARTICLES OF MERGER R
i OF i -‘.1') :’j
| COIT Services of Jacksonville, Inc. R

| INTO @

a A & R Naples, Inc. RN

!

Pursnant to the kectzon 607.1105 of the Florida Statutes, the undersigned corporatlons, A&R

Naples, Inc., a Florida corporation, and COIT Services of Jacksonville, Inc., a Florida

corporation, ad‘{pt the following Articles of Merger for the purpose of merging COIT Services of

Jacksonville, Inc. into A & R Naples, Inc.
| Plan of Merger

1. The Plan of Merger setting forth the terms and conditions of the merger of COIT Services of

Jacksonville, In¢. into A & R Naples, Inc. is attached to these Articles as an exhibit and

incorporated herem by reference.
” , ’ [’D/v” ervices of J’};df;aul//e,
Adoption of Plan ’ J.VIL
2. The Plan of Merger was approved by the board of directors of A & R Naples, Inc. at a regular
meeting of the ?)&Id heldon __ 4[15] 14 , and the approval of the shareholders of A
& R Naples, Inc. is not required to effectuate the Plan of Merger.

m doﬁ Senrvy V/ cpcfjactsen U{X{K)Effecﬂve Date

%& 3. The Plan of h'&erger shall be effective on the filing of these Articles with the Department of
State, ;

IN WITNESS \{IHCEREOF, each of the undersigned corporations has caused these Articles to be

sigmedasof | s7/y5/1/
NG o= oo

alvador Cajal, Preside{Owner

BZAvador Cajal, President andSecretary
Ben Bauzon, Wdeﬂt and Treasurer




Jacksonville Officel | ‘ Naples Office
4541 St. Augustime|Road, Ste. 5 5960 Shirley Street
Jacksonville, Florida 32207 Naples, Florida 34109

PLAN AND AGREEMENT OF REORGANIZATION
by merger of
i COIT Services of Jacksonville, Inc.
| with and into
[ A & R Naples, Inc.
under the name of
A & R Naples, Inc. d/b/a COIT Cleaning and Restoration Services

I
I
t
i
1
1
|

THIS MER&ER AGREEMENT ("Agreement") is made on this _| S%ay of May, 2014 by
and between COIT Services of J. acksonville, Inc., 4541 Saint Augustine Road, Suite 5,
Jacksonville, Florida 32207, ("COIT Services of Jax™), and A & R Naples, Inc., 4541 Saint
Augustine Road, Suite 5, Jacksonville, Florida 32207, ("COIT Cleaning and Restoraﬁon
Services”). |

On completlon of the merger, COIT Services of Jacksonville, Inc. will be dissolved leaving
A & R Naples, Inc. as the surviving business which will be known as A & R Naples Inc., d/bla
COoIT Clcamng d Restoration Services after the merger is complete. The surviving busmess is
and will be registered in the State of Florida.

RECITALS

|

|

i
COIT Services Jjof Jacksonville, Inc. (Dissolving Entity)
COIT Semces f Jacksonville, Inc. is a Coporation duly organized, validly existing, and in
good standmg der the laws of Florida.

A & R Naples, hnu (Surviving Entity)
A & R Naples, Inc. is a Corporation duly organized, validly existing, and in good standing under
the laws of F]orida.

n
A & R Naples, Inc. (Final Entity)

A & R Naples, Inc. is to be the surviving business entity, as that term is defined in the state
statute, to the merger described in this agreement.

ARTICLE L. IJIIERGER
|
1.01.  Surviving Business Entity.

Subject to the terzrms and conditions of this Agreement, on the effective date mentioned above,
COIT Services bf Jacksonville, Inc. shall be merged with and into surviving entity under the
laws of the State of Florida. As a result of the Merger, the separate corporate existence of COIT
Services of Jacksonville, Inc. shall cease and the entity shall continue as the surviving business
entity, A & Rai;;les Inc. The Surviving Corporation shall succeed, without other transfer, to

all the rights and property of COIT Services of Jacksonville, Inc. and shall be subject to all the

3



Jacksonville Offi ! ' ‘ Naples Office

4541 St. AugustingRoad, Ste. 5 5960 Shirley Street
Jecksonville, Florida 32207 Naples, Florida 34109

debts and liabili{ties of the Merging Corporation in the same mamner as if the Surviving
Corporation had itself incurred them. All rights of creditors and all liens on the property of each
constituent corporation shall be preserved unimpaired, limited in lien to the property affected by
the liens immediately prior to the merger. The Surviving Corporation will carry on business with
the assets of C(%IT Services of Jacksonwille, Inc. as well as with the assets of A & R Naples, Inc.

1 02 Articles and Certificate of Merger.

A & R Naples, fnc shall file the articles of merger with the Secretary of State, as required by the
[aws of the State of Florida. The articles shall be signed and acknowledged by the required
number of partners or members of all constituent entities. Certified copies of the certificate of
merger shall be filed in the office of the recorder in all counties in which A & R Naples, Inc.
holds real property (if any). The articles of merger are attached hereto as Exhibit A

J

1.03. Effectixfe Date of Merger.

The merger shai] be effective on the date of filing of the articles of merger.
|

1.04. Securitiel,s Law
|

The parties willJmlrtually arrange for and manage all necessary procedures under the
requirements ofifederal and Florida securities laws and the related supervisory commissions to
the end that thisplan is properly processed to comply with registration formalities, or to take full
advantage of any appropriate exemptions from registration, and to otherwise be in accord with
all antifraud ictions in this area.

ARTICLE iI. TERMS AND CONDITIONS

2.01, Negativé Covenants.

Between the da}e of this Agreement and the date on which the merger becomes effective, cach
constituent ennty will not (except in the ordinary course of business and for adequate value)
dispose of any of 1ts assets.

2.02. Further Asmgnments or Assurances.

If at any time CbIT Services of Jacksonville, Inc. considers or is advised that any further
assignments or assurances in law are necessary to vest or to perfect or to confirm of record in A
& RNaples In¢. the title to any property or rights of disappearing entity, or otherwise carry out
the provisions of this Agreement, the entities agree that the managers of COIT Services of
Jacksonville, Ing., as of the effective date of the merger, will execute and deliver all proper
deeds, assignments, confirmations, and assurances in law, and do all acts that the surviving entity
reasonably dete*’mjnes to be proper to vest, perfect, and confirm title to such property or rights in
A & R Naples, Inc, and otherwise carry out the provisions of this Agreement.

|



Jacksonville Officd ' ' ' Naples Office
4541 St. Augustine Road, Ste. 5 5960 Shirley Street
Jacksonville, Florida 32207 Naples, Florida 34109
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ARTICLE HI. [VALUATION OF ASSETS
|
3.01. Valuatign of Assets for Dissolving and Surviving Companies

The valuation ok’ assets for both entities has been disclosed privately to each enftity in
consideration of this Agreement. The partners or managers of the surviving entity shall have the
sole and excluswe control of the business assets, subject to any limitations in the articles and
operating agreement of the surviving entity.

ARTICLE IV. jREPRESENTATIONS AND WARRANTIES OF CONSTITUENT
CORPORATIONS

4.01. RepreseLtations and Warranties

COIT Services th Jacksonviile, Inc. and A & R Naples, Inc., except as specifically noted, each
represents and varrants to the other Party with respect to the representing and warranting Party’s
organization as follows:

a. that COIT Services of Jacksonville, Inc. is incorporated as a profit corporation in the
State of Florida] is current in all reporting obligations to the State of Florida, and is in good
standing in it:aiz:te of incorporation; that A & R Naples, Inc. is incorporated as a profit
corporation in the District of Columbia, is current in all reporting obligations to the State of
Florida, and is 1{1 good standing in its state of incorporation;

b. that eech Corporation is current in all obligations to file reports or returns, has no
pending IRS i lnqmry about, or challenge to, its exemption status or its reports or returns due to
IRS; and has nq reason to believe there is any valid basis for such a challenge;

c. that e)sch Corporation has full unconditional and unqualified authority to enter into and
sign this Agreement, subject to any legally-required Board of Directors or membership voting as
specific condlt;?ns to the effectiveness of the Merger;

d. that eizch Comporation has provided accurate and complete information requested in the
course of due dlhgence legal and financial inquiries including, but not limited to, reports on
assets and liabilities and on operating revenues and expenditures; tax and tax exemption filings;
governing doc ments including articles of incorporation, bylaws, policies and procedures
including human resources policies; meeting- and trade show-related contracts, contracts with
other business partners; license contracts, leases, insurance policies, employee benefit plan
documents, and other material contracts; lawsuits, complaints, claims, or other private or
governmental legal challenges to policies or programs;

e. that there has been no material change fo any of the documents or information
P



Jacksonville Office ‘ ‘ ' Naples Office

4541 St. Augustine Road, Ste. 5 5960 Shirley Street
Jacksonville, Floril 32207 Naples, Florida 34109

provided on bellalf of each Corporation in the course of due diligence legal and financial
inquiries since t:ile documents and information were provided,
|

f. that th{ere have been no other material changes to the financial or legal condition of
each Corporation since the due diligence documents and information were provided;

g. that t}lere are currently no known private claims or lawsuits, including employee
claims, claims My members, claims by vendors or service providers, or claims by others, pending
or threatened agamst either Corporation except as fully disclosed in response to the due diligence
legal and finan Ii.al inquiries;

h. that there are currently no known governmental claims, inquiries, or lawsuits pending
or threatened against either Corporation, including but not limited to Government of the District
of Columbia, the Government of the State of Florida, the U.S. Federal Trade Commission, the
U.S. Department of Justice, or the U.S. Federal Election Commission except as fully disclosed in
response to the tdue diligence legal and financial inquirtes,

i. that fjch Corporation has free and clear ownership of all intellectual property in its
possession or that it is using including but not limited to trademarks, patents, and copyrights;

|
j. that there has been no undisclosed inurement to individuals as defined by pertinent

Code provisiongl; and IR S regulations;
[

k. that tﬁere have been no undisclosed violations of the Employee Retirement Income
and Security Adt and pertinent IRS or U.S. Department of Labor regulations;

1. that tere have been no undisclosed payments by either Corporation to employees,
independent coﬁtractors, consultants, directors, officers, or other volunteers or agents except in
the normal course of business pursuant to existing compensation arrangements, employment
contracts, or other contracts or policies disclosed in the course of due diligence tegal and

financial inquirf:s;

m. that t%here is no undisclosed material conflict of interest on the part of any employee,
independent cml]tmctor, consultant, director, officer, or other volunteer or agent of either
Corporation; and

n. that tiflere are no obligations to employees, independent contractors, consultants,
directors, officers, or other volunteers or agents for future payments by, or benefits from, the
either Corporaﬂon other than as disclosed on behalf of the Corporation in the course of due -

diligence legal hnd financial inquiries.

|
ARTICLE V. THE TRANSACTION
5.01. Deposits.

| _
: 4



Jacksonville Office Naples Office
4541 St. Augustine Road, Ste. 5 5960 Shirley Street
Jacksonville, Floriv.i"ia 32207 Naples, Florids 34109

Within three (3j business days, following the execution of the Agreement by both the dissoiving
and surviving companies, A & R Naples, Inc. will enter into a promissory note to pay in
consideration of this Merger and said conditions to COIT Services of Jacksonville, Inc. the

amount of $1 70 000.00 as referenced and MM

5.02. ClosingT:

The closing of t#le Agreement and Merger will take place at offices of _ Danie | Law
on May I§7", 2014 or as soon as reasonably practicable after the satisfaction or waiver of all of
the conditions to the obligations of the parties to consummate the transactions contemplated
hereby as set forth herein, subject to an extension by the Surviving corporation, upon written
notice given no (later than thirty (30} days, for a period not to exceed (1) one calendar year.

ARTICLE VI. MANAGEMENT OF SURVIVING ENTITY
6.01. Manage?sent and Control.

The partners or managers of surviving entity have the sole and exclusive control of the business,
subject to any limitations in the articles and operating agreement of the surviving entity.

6.02, Du'ecto and Officers.

The initial Boar!d of Directors of the Surviving Entity will consist of two (2) Directors.
Disappearing entity shall be entitied to nominate 1 member to the Board of Directors of the

surviving entity)
6.63. Bylaws 6f Surviving Corporation.

The bylaws of A & R Naples, Inc., as existing on the Effective Date of the merger, shall continue
in full force as tile bylaws of the Sumvmg Corporation until altered, amended, or repealed as
provided in the bylaws or as provided by laweuseiummer i)

6.04. Attachnflents.

The Attachmenls (i.e. exhibits) to this Agreement are integral to its terms and conditions, and
each Attachment is made a part of this Agreement. If any provision or feature of any document
related to the mErger of COIT Services of Jacksonville, Inc. and A & R Naples, Inc. is
inconsistent vntP in conflict with, or different from a term or condition of this Agreement or its
Attachments, the term or condition of this Agreement and its Attachments wﬂl prevail,



' Jacksonville Officé

' Naples Office
4541 St. Augustine Road, Ste. 5 5960 Shirley Street
Jacksonville, Florida 32207 Naples, Florida 34109

i
ARTICLE VII' INTERPRETATION AND ENFORCEMENT
1
7.01. Notices.
Any notice, request, demand, or other communication required or permifted under this
- Agreement may be delivered in person, delivered by certified mail, return receipt requested, or
delivered by fagsimile transmission. Deliveries by certified mail or by facsimile transmission

will be sent to the address of the respective party as first indicated above or as may be updated in
the future in wn‘tmg by either party.

7.02. Counter[part Executions.
1

This agreement imay be executed in any number of counterparts, each of which shall be deemed
an original. |

7.03. Partial LMiﬁw.

If any term of tlils agreement is held by a court of competent Junsdlctlon to be void and
unenforceable, the remainder of the contract terms shaill remain in full force and effect.

7.04. Apphcable Law.

The validity, interpretation, and performance of this agreement shall be controlled by and
construed under? the laws of the State of Florida.

7.05. Approv:gls

The office bearers and members of each constituent entity to this Merger Agreement have
approved by the voting percentages required by the articles, operating agreement, and law the
terms and condinons of this Agreement.

|
7.06. Modifications.

This Agreement reflects the entire understandings, commitments, rights, and obligations of the
Parties with respect to the subject matter of the Agreement; it may not be modified orally, but
only by a written amendment signed by all Parties.

7.07. Counteri)ans.
l

This Agreement may be signed in counterparts.
|

7.08. Termination.



Jacksonville Offics Naples Office
4541 St. Augusting Road, Ste. 5 5960 Shirley Street
Jacksomviile, Floric}a 32207 Naples, Florida 34109

1
{

. ! . ]
This Agreement may be terminated and the merger abandoned any time before the approval
thereof by the directors and members of both, COIT Services of Jacksonville, Inc. and A& R
Naples, Inc., res"pecﬁvely.

[

7.09, Arbiﬁation.

Any dispute ariéing under, or related in any way to, this Agreement which cannot be resolved
between the Pa&tles will be subject to binding arbitration in which COIT Services of
Jacksonville, Inc and A & R Naples, Inc, will each appoint one nominator and the nominators
will select the arbxtrator who will be instructed to resolve the dispute in the fastest, most
efficient, most ¢confidential way possible, with no discovery or the most minimal discovery, with
the arbitrator e;zbhshmg all procedures and assessing costs, including potentially attorneys’ fees
for the nonprevalhng Party, and with the arbitrator’s award to be final and not subject to appeal

to any body. |

|
|
|
|
|
i
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; —
IN WITNESS WHEREOF, this Agreement was executed on May /% , 2014,

COIT Services of Jacksonville, Inc.

Salvador Cajal, ident/Owner

A & R Naples, Inc.

| By 9&/{/&%

/S_'ﬂvador Cajal, President and Sééretary

| By o
Ben Bauzon, Vice Pr‘&fd‘e@fgasurer




