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ARTICLES OF MERGER

O
OUPH3 PROPEIRTLES 1, INC. ~
a Floridn verperation Pt
INTO -

OCPIAI PROPERTIES 1, INC.
a Florida carpararion

The following Articles of Mewger are subititied in wecordance with the Flonids Bosifess. =0

Cargorstion Act, pursuant to section GU2.T 103, Flofida Suutes,

—u 2D
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i The name and purisdiction of the surviving corporation: yL A

Jame duristietion Dpcument Number
13 Properties |, Inc. Fhoricly PLIOOGTEARTA
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-
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2 The name and jurisdiction of the mengding corpomtion:

Name Jurisdivtion Form/Eaity Tvpe

CHOPHE Propertes 11, Ine, Flaria Pr20000334}

3. " The Agreement and Plan of Merger (Plus of Murser™ is pitached.

i The merger shall beeome eitcetive v the Gate these Articles of Moerpar are fled
with the Plonda Neeretare of Stage,

3. The Plan of Merger was adopred by the sharcholder of the. surviving, corposation
on December 14 . .2015%

t. The Plan of Merger was adopted by the sharcholder of the merging comuoration on
December 14 L 2ts.
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Signatares of each eogxuation:

Merging corpacation .

ocrnzvmpmfﬁy@ﬂqaz T
4 R

By

[

him Befkins, i2beCior

ERERL A EESIRY

Surviving corporation:
OCPHD Proparties [ Ine. "
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s i ad
i |
By: i e,

Tim ferkiieDirector
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AGREEMENT AND PLLAN OF MERGER
OF
OCP13 PROPERTIES 11, INC.
(s Flerida corporation)
INTO
OCMI3 PROPERTIES L, INC.
{u Flerida ecorporution)

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is entered into as of
the 14th day of December , 2015, by and between OCPH3 PROPERTIES 11, INC., o
Fierida corporation (the “Merging Entity”), and OCPH3 PROPERTIES L. INC., o Florida
corporation {the “Surviving Bntity™).

RECITALS:

WHEREAS, the Merging Entity is a corporation duly organized and exisiing under the
laws of the State of Florida.

WHEREAS, the Surviving Lntity is a corporation duly organized and existing under the
faws of the State o Florida,

WHIIRLAS, the Board of Directors and Sole Sharchalder of the Merging Lntity deem it
advisuble and in the best interest of the Merging Eniity, to merge with and into the Surviving
Entity pursuant to the Florida Statutes,

WHEREAS, the Bouard of Directors and Sole Shareholder of the Surviving Entity deen it
advissble and in the best interest of the Surviving Entity. that the Merging Entity merge with and
into the Surviving Catity pursuant 1o the Florida Statutes.

WLEHEREAS, the Sole Shareholder of the Merging Entity and the Suvle Sharcholder of the
Surviving Entity have approved the terms and conditions of this Agreement and directed that the
proposed merger be approved in accordance with the terms und conditions hereinatier set forth,

WHERILIAS, the Sole Sharcholder of the Merging Entity will receive ten (19) newly
issued sharcs in the Surviving Bntily, representing fifty (50) percem ol the issued and
outstanding shares in the Sueviving Entity afler the merger,

NOW, THEREFORE, in consideration of the mutual covenants. agreements. provisions,
grants, warrantics, and representutions contained in this Agreement, and in order 10 consummaie
this transaclion, as described above, the Merping Entity and the Surviving Emity agree as
lotlows:

1. The Merging Entity and the Surviving Entity agree that the Merging Entity shall
be merged with and into the Surviving Entily, as a Florida corporation, upoa the ternns and
conditions of this Agreement, and that the Surviving Entity shali continuc under the laws of the
State of FFlorida as the surviving corporation and they further agrec as follows:

(({(EF115000300288 3)})
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2 The purpose, the repistered ageni. and the address of the regisered offive

of the Surviving Lintine shall remain the swme. From and aller the Eifective Dato {ds duiined
peiowy, und aniil further amended, altered, or restared as providest by daw, the Aticles of
Ieorportion separare ard apart from this Agreement shodl be and may be sepdrately vertitied as
the Arictes of Incorporation of the Surviving Emigy,

b The Bylows of the Surviving Fotity in efTect on the offective date, of any,
shall remauin as the Bylaws of the Surviving Entity until it shatl be atiered, smended, or repliced
ar nne new Bylaws sre udopted as provigded therein,

<. The Sale Director oF the Nurviving Fatity shall v the Sole Diveotor of the
surviving Botity on the Effective Narc.

2 Thas Agreement wis subimited w the Board of Dircctors and the Sofe Sharehotder
aftie Merging Eneity and w the Board of Dirdetors and Sole Shareholder of the Suwrviving Entity
Yor their consent and approvad, in secordance. with Sections 607§ 105, 607.1185, 6071108,
OUTHHW and s07.11101 of te Flvida Ststies, and ivwas asdopted and approved i seeerdancy
with the-laws of the State of Flavida, and thit Agreement, the appropriate Articles of Merger, and
such other docimments are nocessary D consummte the merger shall be sigied, ackuowicized,
and filed parsuam to the Jaws of the State of Florda.

3. The effective date for all purposes herein of the merger of the Merging Cotily
with and into ihe Surviving Entity shall e upon the fiting of the Articles of Merper with the
Florida Sceretary of Siate ¢ "FiTective Dute™).

4. O the ElTestive Date, all of the Menging oaty'y tasved and outstanding shares
will he comvented fido & riglit © reevive ten i 10) newly issued slares st Survivime, iy,
citch with & par value of LSS 1840, and -as of the dute Gwereof each of the Merping Fntts's issued
and outstanding shares witl he eancelled withiny uny other consideration hatng paid therelor.

3 O the BEifeetive Date, the transier books of the Merging Botifs shall he closed
and no transder of shares of cormmn stock xhul! be made or comsummated heroafter,

o Prior te and en thie Effective Date. the Merging. Eminy amd Surviving Patlty shall
take all action secessary of appropriate in order © effectuste the mermer, [ cose at any tie
after ihe. Effective Dute the Surviving Entity shall detessvine dvi iy further SORVEYHICL.
assigunent or atber documem or amy further action is necessary or desirable 1@ vest in 1he
sSurviving, Entity Rl (itk 10 all properties. assets, rhghts, privileges and franchises of the Merging
intiee, the divecior of the Metiing Entity shall execute and deliver all instrarents and wie aid
acton the Surviving Entity may delermime W be necessury on desirable 1 order 10 vest in snd
caniimn to the Surviving Latity titde te and possesston of all those properlies, agsets, privileges
and frunchises, and alerwise 1o Gurry oul the purposes of this Agreerent

7. Onand afier the Fiiective Date, the Swrvivimg bntin shall succeed tir and Iz,
without fudlier act or deedt, al of the colme, rights, privilepes, powers, sod {raochises, oo
pubsiic al private, and all of the propensy, real, personal, and mixed, ot the Murging Emity; all
debis due o e Morging Bntity of whatever aceuuni shall be vested in the Surviving Entity; ol
clamis, Jemands, property, rights, privileges, powers, mngd franchises. of every mher interoy of

2 (((H15000300288 3)))
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cither of the entilics shall be effectively the property of the Surviving Entity: the title to any real
estate vested by deed or otherwise vested in the Merging Entity shall not revert or be in any way
impaired, by reason of the merger, but shall be vested in the Sorviving Entity: &l rights of
credilors and all Hens upun any property of cither entity shall be reserved unimpaired. limited i
licn to the property affected by such lien as of the effective dave; all debts, liabilitics, and duties
of the Merging Entity shall thenceforth attach to the Surviving Entity and mayv be enforced
agamst 1t 1o the same cxtent as if such debts, liabilities, and duties had been incurred or
contracted by it

8. The principal office of the Surviving Entity shall be 11380 Prosperity Farms.
Road, #2211, Palm Beach Gardens, Florida 33410.

9. This Agreement embodies the entire agreement between the parties with respect
to subject malter hereof. There have no: been and there are no agreements, covenants,
representations or warrantics between the parties other than those expressly stated or expressly
provided for in this Aprecment.

10.  This Agreement is made pursuant o and shall be construed under the laws of the
State of Fiorida. It shall inure to the benefit of and be binding upon the Merping Limity and the
Surviving Entity and their respective successors and assigns; nothing in this Agrcement.
expressed or implied, is intended to confer upon any other person any rights or remedies upon or
by reason of this Agreement.

This Agreement may be executed in one or mare counterparts, all of which together shall
constitute the same document. and facsimile signatures shall have the same effect as original
signatures.

[ SgnaturedBnliheliotiowinglpage]
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NOW, THEREFORE, e Mermiog fintry and Swaeviving Poidee heve sigoed this
Agrecment-and Pl of Marger on the dae Uesy written alive.

Murpdng Hauig: Surviviog Fritity:

OCPILYRpapecties TL, Iné:, OCPH3 Properties 1, Ine..
a Floridw o ipgrffilion a Florida corparation

Py M o Py :_”:;"

Mane: Iim Purkins Nume: Fim Parkins
Tile: Duestor Title:  Binfcior

ARSI A2
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