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Articles of Merger
) For
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

The following Articles of Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with 5. 607.1109, 617.0302 or 605.1025,
Florida Statites.

PFIRSY: The exactname, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Enti A
AMERICA ANYWAY CORP Florida corporation

SECOND: The exact name, forfa/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction , Form/Entity Tvpe
WIBIIINC. Delaware corporation

THIRD: The amached plan of merger was approved by cach doraestic corporation,
limited i habﬂrtycompany partoérship andlorhmtedparma-shpﬂmtm a party to the
merget in accordance with the apphcable provisions of Chapters 607, 605, 617, and/or
620, Florida Statutes.
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FOURTH; The attached plan of merger was approved by each other business entity that
1s a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such othér business entity is formed, organized ar incorporated.

FIFTH: If other than the date of filing, the effective date of the merper, which cannot be
prior to nor more than 90 days atier the date this document is filed by the Flarida

Department of State: :ruly ,l 2018

Note: Ifthe date inserted in this block does not meet the applicable statutory filing
requirements, this date will net be listed as the document’s effective date on the
Department of State’s records.

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the surviver’s principal office address in its home state, coentry or jurisdiction s
as follows:

2711 Centerville Road

Suite 400

Wilmmgton, Dalawere 19808

SEVENTH: If the surviving parfy is an out-of-state entity, the surviving entity:

) Aﬁpoints the Florida Seoretaty of State as its agent for service of procesa in a
proceeding to enforce any obligation or the rights of dissenting sharebolders of each
domestic corporation that is party to the merger.

b.) Agrees to prompily pay the dissenting shareholders of each domestic corporation that
is a party to the metger the amount, if any, to which they are entitled under 5. 607.1302,
FS. . .
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director [ .
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PLAN OF MERGER

FIRST; The exact name, form/entity type, and jurisdiction for cach merging party are as

follows:
Name Jurisdiction Form/Entity Type
AMERICA ANYWAY CORP Florida corpotstion

SECOND; The exact name, fornventity type, and jurisdiction of the gurviving party are

as follows:
Names ) ) Jurisdiction Form/Bntity Type
" WIBIIING Delaware corporation

THIRD: The terms and conditions of the merger are as follows:
The sole shareholder of WITBI INC anid AMERICA ANYWAY CORP is the same persen,

Upon the effective date &f July 1, 2015, AMERICA ANYWHERE CCRP will be merged

with ai::dinanI[BI[mC. with WHBII being the surviving corporation. The Bylaws of WITBII INC.

willcénﬁnmineﬂ'e::tandthen&‘:cersauddirectomofwmmc.wﬂlminﬂmsamc.Each

oumdiugshuaufwmmmswckofmumcmumainommding and unchanged and each share

of outstanding common stock of AMBRICA ANYWAY CORP will be cancelled.

{Artach additional sheet If necessary)
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FOURTH;

A. The manner and basis of converting the interests, shares, obligations ar other
securities of each mérged party info the interests, shares, obligations or others sseurities
of the survivor, in whole or in part, into cash or other property is as follows:

The sobe sharcholder of WIIBIE INC sbd AMERICA ANYWAY CORP is the same person. Bach

oumaizd:’ng share of common steck of WIIBIL INC will remain outstanding and unchanged and cach share

of outstanding cammonh stock of AMERICA ANYWAY CORP will be canceiled

(Attach additional sheet if necessary)

B. The manner end basis of eonverting the rights to acquire the interests, shares,
obligations or other securities of éach merged party into the rights to acquire the interests,
ghares, obligatians or others seourities of the survivor, in whole or in part, into cash or
other property is as follows:

‘There gre no such rights,

(Attach additional sheet if necessary)
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1

FITEH; If a partnership is the survivar, the name and business address of each creneral
partner Is as follows:

(Attach additional sheet if necessary)

SIXT}I If a limited liability campany is the servivor, the name and business address of
each tar Thanager or mahaging member iz as fo]]ows

(Awtach additional sheet if necessary)
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT is dated as of June_& , 2015 by and between:

WIIBH INC.,, a Delaivare corporafion, having its principat office at 548 Shorebird Circle,
Unit 3102, Redwood Sheres, CA 94055 {"WIIBIT")

AND:

AMERICA. ANYWAY CORP., a Plorida corporation, having its office at 999 Ponce de
Leon Blvd, Sulte 1040, Coral Gables, FL 33134 ("AAC")

WHEREAS:

A. WIIBII and AAC are owned by the same shareholders;

B. The boards of ditectors of AAC and WIIBII desmn it advisable and in the best interests
of their respective companies and sharsholders that AAC be merged with and into
WHBL, with WIBI remaining as the surviving corporation under the pame
"WIIBIL INC.";

C. The board of directors and shareholders of AAC have adopted and approved
the plan of mérger embodied in this Agreement; and

D. The board of directors and shareholders of WIIBII have adopted and approved the plan
of merger embddied in this Agreement.

TEEREFORE, in conideration of the mutuel agreements and covenants set forth herein, the
partiss herero do hereby agree to mergs on the rarms and conditions herein provided, as follows:

1. THE MERGER

11  The Merger

Upan the erms and subject v the conditons hareof, on the Bffective Date (as heveinafar
defined), AAC shall b& merged with and inte WIIBTI in accordance with the applicable Jaws of
the Statz of Delaware and the State 6f Florida (the "Merger™. The separate existence of AAC
shall ceasa, and WIIBII shall be the survxvmg corporation and shall be governed by the laws of
the State of Delaware.

1.2 Bffeciive Dats
The Merger shall becotoe effective on Suly 1, 2015 (the "Effective Date") provided that:
(a) the Ardcles of Masger, in subsiandally the form annexed hereto as Appeadix A, that the
parties hereto Intend to deliver to the Secretary of State of the State of Delaware, are

filad and acceptad by the Secretary of State of the State of Delawars; and
(b) after satisfaction of the requiremments of the laws of the Srate of Florida.

On the Effective Date, the Artlcles of Incorporation of WIIBI, as in effect immediately prior to
the Effective Date, shail continue in full force and effect as the Articles of Incorporation of the

Surviving Corporation.

{00053844;1}
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1.3 Bylaws
On the Effective Daiz, the Bylaws of WIIBI, as in effect immediately pricr to the Effective
Date, shall continue 1n full force and cffect.

1.4  Directors and Offlcers '

The directors and officers of WIBII immediately prior to the Effective Date shall be the
directors and officers of WIIBII, until their successars shall have been duly elected and qualified
or until othezwise provided by law, tha Articlss of Incorporation or Bylaws of WIIBII.

2. TREATMENT OF SHARES

2.1 Common Stock of WIIBIL '

Upon the Effective Dats, by virtue of the Merger and without any action on the part of the holder
thereof, each share of common stock of WIIBTL, issued and outstanding nnmcchatcly prior to the
Effective Date shall :emam issued end outstanding unchanged.

22 Common Stock of AAC

Upor the Effective Datz, by viriue of the Merger and without any action on the part of the holder
thereof each share of common stock of AAC, issued and ouistanding mecmmly prior to the
Effectivs Date shall be ¢ancelled.

3. EFFECT OF THEMERGER

3.1 Rights, Privileges, etc,

On the Effective Date of the Merger, WIIBII, without further act, deed or other transfer, shall
retain ot succeed to, e the case may be, and possess and be vested with all the rights, privileges,
immomnitics, powers, frafchises and anthériey, of a public as well as of a private natore, of AAC

and WIORII; all propesty of every deséription and every inferest therein, and all debts and other
obligations of or belonging to or dus to each of AAC and WIIBH on whatever acconnt shall
thereafter be taken and diemed to be Meld by or transferred to, as the case may be, or vested in
WIBI without further act or deed, title 1o any real cstate, or any interest therein vested in AAC or
WIEBII, shall not revert or in any way be impaired by reason of this merger; and all of the righis
of creditors of AAC and WIIBII shall be preserved nnimpaired, end all liens upon the property of
AAC or WHBII shall be preserved usimpaired, and all debis, liabilities, obligations and duties of
the reapective corporations shall thencaforth remain with or be attached to, as the case may be,
WIIBI and may be enforced againdt it to the same extent as if ail of said debes, Msbilities,
obligations and duties had been incurred or contracted by it.

32 FURTHER ASSURANCES )

From time to time, as and when requiréd by WIIBII or by its successors and assigns, there shall

be executed and delivered on behalf &f AAC such deeds antd other instruments, and there shall ba
‘taken or caused to be taken by it such forther other action, as shail be appropriate or necessary in
order t0 vest or perfect in or to confirm of record or otherwise in WIBII the titls to and
possession of all the property, interest, dsscts, rights, privileges, immminities, powers, franchises’and
authority of AAC and otherwise to carry one the purposes of this Acreement, and the officers
and directors of WIIBII are fully authérized in the name and on behalf of AAC or otherwise to
taks any abd all sech actlon and to execote and deliver amy and 2B such deeds and other instruments.

P.
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4. GENERAL

4,1  Abandonment

Notwithstanding any appraval of the Merger or this Agresment by the shareholders of AAC or
WIIBL or both, this Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Tims, by mutual written agreement of AAC and WIBYL

42  Amendment
At any time pricr to the Effective Date, this Agroenoent may be amended or modified in writing by the
board of directors of both AAC and WIIBIT.

43  Governing Law
This Agreement shall bé governed by and construed and enforced in accordance with the laws of the State
of Delaware, excludmg that body of law known as conflicts of law.

4.4 Counterparts
In arder to facilitate the filing and recording of this Agresment, the same may be executed in any number

of counterparts, each of which shall be déémed to be an original. -

4.5  Elsctronic Means
Delivery of an executed opy of this Agreement by electronic facsimile transmission or other means

of electronic communication capable of producing a printed copy will be daemed 10 be execution and
delivery of this Agreementas of the dats hereof.

TN'WITNESS WHEREOF, the parties hereto have entered into and signed this Agreement as of the date
set forth above,

Title: President

{00063644;1} 3
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SEVENTH: Amy statements that are required by the laws under which each other
business entity is forined, erganized, or incorparated are as follows:

(dtiach additional sheet If necessary)

EIGHTH; Other provision, if dny, relating to the merger ara as follows:

(Arrach additional sheat if nacessary)
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