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WITH AND INTO 20 @
XA
MARATHON PROJECTS, INC. gfx o

TO:  Florida Department ol State
Division of Corporations

The following Articles ol Merger are submitted in accordance with the Florida
Business Carporations Acl. pursuant to section 607,71 103, Florida Statutes.

E Name and Jurisdivtion of Surviving Corporation.

Marathon Projects. Inc.. a Florida corporation.  Document  Number
PHIO00100992.

2. Name and Jurisdiction of Merging Corporatinn.

Marathon Projects. Lid.. a New Jerscy corporalion.

3. The Agreement and Plan of Merger is attached,
3. The merger shall become cffective on the date the Articles of Muerger are

filed with the Florida Peparunent of Stale,

5. Adoption_of Mereer by Surviving Corporation. The Plan of Merger wus
adopted by the sharcholders of Marathon Projects. Inc. on DDecember 9, 2011.

6. Adoption_of Mereer by Merging Corporation. The Plan of Merger was
advpted by the shareholders of Marathon Projects. 1.1d. on December 9. 2011,

7. Signatures of Each Corporstion.
Namg of Corporation Sianature ol Olticcr Name and Title
Marathon Projects. Inc. Lo s8C Craig Kalter. President

il

Marathon Projects. Lid. Craig Kalter. Presudent
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Agreement and Plan of Merger

See attached,
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) daied
December 9, 2011, is by and between MARATHON PROJECTS, LTD.. a New Jersey
corporation  ("Marathon NJ™) and ‘AARATHON PROJECTS, INC.. a Floruda
corporation {“Marathon I'L7).

WITNESSETH:

WHEREAS. Marathon NJ shall be merged with and into Marathon FI. and
Marathon FL. shall be the surviving company (the “Surviving Company™):

WHEREAS, it is the intent of this Agreement that the merger provided for herein
{the "Merger™) shall take place pursuant to the applicable laws of the State of New Jersey
an the State of Florida: and

WHEREAS. the sharcholders and directors ol Marathon NJI and Marathon FL
deem the merger desirable and in the best interests of their respective corporations and
concurrently herewith. the shareholders and directors ol Marathon NJ and Marathon FL
have delivered their respective wrilten consents adopting this Agreement and approving
the Merger.

NOW, THEREFORE. in consideration of the premises and of the mutual
covenants and agreements herein contained. and for good and valuable consideration, the
receipt of which is hereby acknowledged. the parties hereto have agreed and do herehy
agree. subject te the terms and conditions hereinafier set forth, as follows:

ARTICLE L

In accordance with the provisions of this Agreement and Sccuon 14A-10 of the
New Jersey Business Corporation Act and the Florida Business Corporation Acl. section
6071101 et seq.. Florida Statutes. Marathon NJ shall be merged with and into Marathon
FFL and Marathon FL shall be the Surviving Company.

ARTICLE Il

The Merger shall be effective (the “Lifective Datg™) the dale upon which the
Centificate of Merger is filed with the Stote of Now Jersey and the Articles of Merger are

filed with the State ol Florida.
ARTICLE 111

(8 Lipon the Etfective Date, by virtue of’the Merger and without any action on
the part of the holder of any shares of common stock of Marathon NJ, all of the issued
and outstanding shares of commaon stock of Marathon NI shall be cancelled.

406200 -81 5619541
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2. Upon the Liftective Date. all ol'the shares of common stock of the
Surviving Entity in existence immediately prior to the Eftective Date shall remain in
existence. and such shares shall continue to represent all of the issued and outstanding

shares of common stock ol the Surviving Entity .
ARTICLE IV.

I'he Articles of Incorporation of the Surviving Company in eftect on the Effective
Date shall remain the Articles of Incorporation of the Suwviving Company immediately
Following the'Effecrive Date until altered, amended or repealed.

ARTICLE V.

The By -laws ol the Sury iving Compuny in etfect on the Effective Date shall be the
By-laws of the Surviving Company immediately following the Effective Date until
altered. amended or repealed.

ARTICLE VI,

This Agreement may be terminated or abandoned at any time prior to the filing ot
the Centificate of Merger with the State of New Jersey and the Articles of Merger with
the State ol Florida by mutual written agreement of Marathon NJ and Marathon FLL.

ARTICLE VII.

1. The dircctors of the Surviving Company immediately prior 1o the Effective
Date shall be the directors of the Surviving Company immediately ollowing the
Eftective Date. until such time as their respeclive successors are duly elected or
appointed and qualified, or their earlier death, resignation or removal in accordance with
the Articles of Incorporation and By-laws of the Swrviving Company.,

2. The officers of the Surviving Company immediately prior to the Elfective
Date shall be the directors ot the Surviving Company immediately following the
Effective Date, until such time as their respective suceessors are duly elected or
appointed and qualified. or their earlier death. resignation or removal in accordance with
the Articles of Incorporation and By-laws of the Surviving Company.

ARTICLE VI,

On the Eftective Date. the separate existence of Marathon NJ shall cease. and the
existence and the identity of Marathon FL, as the Surviving Company. shall continue,
The Surviving Company shall thereupon succeed. without other transfer. to all of the
rights and property of Marathon NJ and shall be subject to all of the debts and liabilitics
of Margthon NJ in the sume manner as i the Surviving Company bad tselt incurred

2
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them. All rights of creditors and all liens upon the property of Marathon NJ shall be
limited to the property affected thereby immuediately prior 1o the Effective Date. Any
action ur proceeding peading by or against Marathon NJ mas be prosceuted to judgment.
which shall bind the Surviving Company. and the Surviving Company may be proceeded
against or substituted in the place ol Marathon NJ.

ARTICLE IX.

Surviving (.ompan) or h_\ s SUCCCSSOrs OF assigns. Marathun N Shd“ execute and
deliver or cause 1o be exceuted and delivered all such deeds and other instruments, and
shall take or cause 10 bhe taken all such further or other actions. as the Surviving
Company, and its suceessors or assigns. may deem necessary or desirable in order to vest
in and conlirm o the Surviving Company, and ils successors or assigns, utle 1o and
possession ot all the rights and property referred to in Article VI hereot and otherwise
to carry owt the intent and purposes of this Agreement, 1 the Surviving Company shall at
any time deem that any further assienmients or assurances of law or any other acts are
neeessary or desirable to vest. perfect or confirm of record or otherwise the title w any
properly or to enforce any claims of Marathon NI acquired by the Surviving Company
pursuant to this Agreement, the officers of'the Surviving Company at that time are hereby
specificallv avthorized as attorneyvs-in-fact of Marathon NJ (this appointment being
irrevocable as one coupled with an interest) o execeute and deliver any and all such
proper deeds. assignments and assurances of law and to do all such other acts. in the
name and on behall of the Surviving Company or otherwise. as such ofticers shall deem
necessary or appropriate to accomplish such end.

ARTICLE X.

I For the convenience of the parties hercto. anv number of’ counterparts
hereol may be exceuted. and each such counterpart shall be deemed 1o he an original
instrument and all such counterparts shall together constitute the same agreement. This
Agreement may be signed by "pdf or fucsimile.

3. This Agreement shall not be alicred or otherwise amended except pursuant
te an instrument in writing executed and delivered on behalf of cach of the parties hereto.
which instrement, when so executed and delivered. shall thereupon become a part of this
Agreement as of the date hereol. Any amendment to this Agreement shatl be approved
by Marathon NI and the Surviving Company.

-

3. This Agreement and the legal relations between the parties hereto shall he
soverned by and construed in accordance with the laws ol the State of New Florida, The
filing requirements of the State of New Jersey and/or the State of [lorida, as apphicable,

L)
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shall govern all filings necessary or advisable to effect the intent and purposes ol this
Agreement,

4. bxeept as otherwise specifically provided herein. nothing expressed or
implicd in this Agreement 35 intended. or shall be construed. to confer upon or give amy
person. lirm or company, other than the partics hereto and their respective members or
sharcholders, any rights or remedies under or by reason of this Agreement oxeept as
allowed by applicable laws of the State of New Florida.

5 This Agreement embodies all of the representations. warrantivs. covenants
atd agreements of the parties in refation to the subject matler hereofl and no
representations, warranties, covenams. understanding or agreements, oral or otherwise. in
relation thereto exist between the parties erL[() except as expressiy set lorth in this
Agrecment.
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IN WITNESS WHEREOF. the parties have executed this Agreement and Plan of
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Merger the day and  ear first above written.

JRAT0AERE S o IR

MARATHON PROJECTS, LTD.. a Now
Jersey corporation

By (e S

Name: Craig Kalter
Title: President

MARATHON PROJECTS, INC.. 0 Now
Florida corporation

By, _ o sl

Name: Craig Kalter

Title: President
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