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Articles of Merper
Yor
Florkly Profit or Non-Profit Corporatlon

"The following Articles of Merger are submitled 10 meige the following Tlovida Profit
and/or Noa-Profit Corporation(s) in accordancs with s. 607.1109 or 617.0302, Florida
o Staliles,

FIRST: The exuct name, Torm/ontity type, and jutisdiciion for each merping party are as
follows:

Nome Jurladiction IForim/Entity Type
DESANTIS & DESANTIS, LLC NEW YORK LIMITED LIABILITY COMPANY

_R" R E@f"{mfpsl INC. FLOR DA Grporn‘{wv\

o o bt s

SRCOND: The exact name, form/entity type, and jurisdiction of the purviving party are
a5 folows:

Name Jurisdiction Form/Batity Type

RAR PROPERTIES, INC. FLORIDA CORPORATION

THIRD: The nitached plan of merger was approved by cach domestic corporation,
limited liability company, parlnership and/or limited parinership that is a party to the
merger In accordsinee with the applicable provisions of Chapiers 607, 608, 617, and/or
G20, Florida Siajutes.

lof?
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FOURTIE: ‘I'he atlached plan of incrger was approved by each other business entity that
is a parly (o tlie merger in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business cnlity is formed, arganized ot incorporated.

FARTH: 10 other than the dale of fling, the cffective date of the merper, which cannat be
prfor to nor more than 90 days after the dale this doctent is filed by the Florida
Pepariment of Staw:

SIXTH: I0the sueviving party is not formed, organized ar incorporated under the laws of
Florida, the sovvivor's prinelpal office address in its home state, country or jurisdiction is
as lolfows:

SEYENTIH: If the surviving party Is an out-of-stale entity, the surviving entity;

n.) Appoints the Florida Secretary of State s its agent for service of process ina
proceeding 1o enfores any obligation or the tights of dissenting sharcholders of each
domestio corporation that is party to the merger,

h.) Aprees to prompily pay the disseating sharcholders of each domestic corporation that

is n party 1o tho merger the amount, if any, to which they are entitted under s, 607.1302,
IS,
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BEIGITEIL Signature(s) for Each Party:

.

Name of Untity/Organization:

DESANTIS & DESANTIS, LLC

Typed or Prinied

Sigr “ture(s): " Name of Individual:
ﬂ/%; DOMINIG DECANTIS, MANAGING MEMIER,

Vit —

R4R PROPERTIES, INC. .

i e AR | T SR

" RALPH DESANTTS, PRESIDENT

Corporations:

{3encral Partnerships:

Flovida Limited Pavinerships:
Non-Florida Limited Partnerships:
Limited Liability Companies:
Fees:

L.eriified Copy (optional):

Hf"). DONROZ TR

Chairnan, Vice Chairman, President or Officer

(If no directors selected, signature of incarporator,)
Signature of a peneral partner or authorized person
Signatores ofal) gencral pariners :
Signalure of a general pariner

Signature of a member or anthorized represcntative

$35.00 Pcr Party

$8.75
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PIAN OF MERGER

fol Inw"é?
Name ' Jurisdiction Form/Entity Type

DESANTIS & DESANTIS, LLC NEW YORK LIMITED LIABILITY COMBANY

FIRST: 'Fhe exact wame, form/entity type, and jurisdiction for each merging party are as

SECONID: The exact name, forn/entily type, and jurisdiction of the surviving parly ace
2N Y | party

ns Tollawa: .

Nane Jurisdictinn Form/lintity Typo

RdR PROPERTIES, INC. FLORIDA CORPORATION

LHIERD: "The terms and conditions of the merger are as follows:

PLEASE SEE ATTACHED PLLAN OF MERGER

e L e e e e e e ¢ e S A

e

(Attach welditional sheet if necessary)
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FOURM:

A. The manner and basis of converling the inerests, shares, obligatious or other
seeuritics of cach merged party into the interests, shares, obligalions or others sceurities
of the suevivar, in whole or in part, Indo cash or other properly is as follows:

PLEASE SEE PARAGRAPH 3 ATTACHED PLAN OF MERGER

— T A e e e

e, e e T B b Tk T

{Atrnch additional sheet if necessary)

B, The manner and basis of converting the rights to_acquire the interests, shares,
obligations or other securitics of cach merged parly into the rights to acquirg the interests,
shargs, obligations or others securitics of the survivor, in whole or in part, inlo cash or

other prapesty is as follows:

PLEASE SEE PARAGRAPH 3, ATTACHED PLAN OF MERGER

(And;:h additional sheet if necessary)

50f7
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FLFTH: 1f a partnership i the survivor, the name and business address of cach gencral
pariner is as follaws:

N/A

(Attach aedditional sheet if necexsary)

SIXTIL Ifalimited linbility copany is the survivor, (he name and business addrcss of
cach mannger or manaping mcmber is ps follows:

N/A

$ A ts g ot e 73 S LT 4 R Ain

Wt 1 e -

(Attach addivional sheet ifnecessary)
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SEVENTH: Any stalements that ace required by the laws under which each other
- business enfily is (formed, organized, or Incorporated are as follows;

N/A

b e

NP S

(Aitcoh wdditional sheet if necessary)

ERGIITH: Othcr provision, if aiy, relating to the merger are as follows:

“PLEASE SEE ATTACHED PLAN OF MERGER

..... ——r.

- v —— -

s e s L L L Syvpav e,

(Attach additivnal sheet if necessary)
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Plan of merger dated Decomber 15, 2012, between R4AR
PROPERTIBS, INC., hereinafter referred to as the "qurv1v1ng
cforporation, " and DESANTIS & DESANTIS, JJ.C, hercinafter referred
to as the "absorbed corporation.” .

WHEREAS, RAR_PROPERTIES, INC. is a corporatien organized and
existing undor the lawe of the State of Florida, with its
principal office at 500 WEST 29" STREET, NIALFAH, FL 33012 and

WUEREAS, RAR PROPERTIES, INC, has a capitalization of ONE
MILLION {(1,000,000) authozl7ed shares of 01/XX DOLLAR (&.01)
common atock, of which TWENTY THOUSAND (20,000) shares are issued
and outstanding. The authorized number of shares will be
inereased Lo { ) prior to the effective
date of the merger; and

WHEREAS, DESANTIS & DESANTIS, LIC is a limited liability
conpany organized and exlsting under the laws of the State of New
York with its principal office at B MACINTOSH JANE, WAPPINGERS

'i.".l'\.LTIS, NY 1?590"’3826;’ and

WIERFAS, DISANTIS & DESANTIS, LLC has a capitalization of
Twio (2) membership intorosts which all are issued and
outatanding; and

WIIEREAS, Yhe boards of directors of the constituent
companics deem it desirable and in the best business interests of
Lhe companies and their shareholders/members that DESANTIS &
DESANTISE, LLC be merged into R4R PROPERTIES, INC. pursuant to the
provis lnnr of Sections 607.1101 et seq. of the Florida Busihess
CORVORATION Act in order that the transaction qualify as a
"reorganization” within the meaning of Sectilon 368(a) (1) {A) of
t.he Internal Revenue Code of 1986, as amended;

NOW, THEREFORE, in consideration of the mutual covenants,
and subjeel teo the terms and conditions set forth below, the
coustituent corporations agree as follows:

1. Mexrgexr. DESANTIS & DESANTIS, LLC shall merge wiih and
inte RAR PROPERTIES, INC., which shall be the surviving
corpnrabion,

2. Texms and Conditions., On the e¢ffective date of the
mevgeyr, the separate cexistence of the absorbed company shall
cease, and Che surviving corporation shall succeed to all the
righyvs, privileges, immunilies, and (ranchises, and all the
property, real, personal, and mixed of the abscrbed company,
without the necessity for any separate transfer. The surviving
carporation shall then be responsible and liable for all .
liahilities and obligations of tha absorbed company, and neither
thae rights of creditors nox any liens on the properly of the
absorbed company shall be impaired by the merger,

3. Convarsion of Shares, [he manner and basis of converting
ihe shares of Lhe absorbed corporation into shares, [rights,

MIAmmreneS4al
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obligationg, and other securitiea) of the surviving corporation
is as follows:

() Each membership interest of DESANTIS & DESANTIS,
LG issued and outstanding on the effective dalbe of the
merger shall be converted into 10,000 shares of the 8.01
common st.ock of R4R PROPERTIRS, INC. which shares of c¢ommon
slock or he surviving ¢orporation shall then be issued and
ountstanding. However, in no cvent shall fractional shares
of the surviving corperation be issued. In lieu of the
issuance of fractional shares to which any holder of the
common stock of the absorbed corporation would otherwise be
aentitled agz a resnlt of tho conversion, a payment in cash
shall be made equal to the value of such fraction, based on
the market value of tha common stock on the cffective date
of the merger.

(b) - 'fhe conversion shall be cffected as follows: After
the effegtive date of the merger, cach holder of
certificates {oxr shares of common stock in the alsorbed
corporation shall surrender them to the surviving
corporation or its duly appeinLed agent, in the manner that
the surviving corporation shall legally roegquire, On receipt
of the sharo certificates, the surviving corporation shall
issue and exchange certificates for shares of common stock
in the surviving corpeoration, re¢presenting the number of
shares of stock to which the holder is entitled as provided
above. The surviving corporation shall issue Lo an agent
for tha holders otherwise entitled to fractional share
interestlsy, a certificate for the number of whole shares
representing the aggregate of the fractilonal share
interests, and the agent shall sell the whole shares and pay
over the procesds to the entitled sharcholders in proportion
ta thelr fractional share interests.

(¢} llolders of cortificates of common stock of the
abaorbed covporalt:ion shall not be centitled to dividends
payable on shares of stock in the surviving corporation
until cortificates have been ilssued to those shareholders,
Then, each such sharehclder shall be entitled to receive any
dividends on shares of stock of the surviving corporation
issuable to them under this plan which may have been
declared and paid botween the effective date of the merger
and the issuance to those shareholdors of the certiflcate
for his or her shares in the surviving corporation.

. 4, ‘Changes in Artigles of Incorporatioen. The articles of
incorporation ol the surviving corporation shall continue to be
fta articles of incorporation following the effective date of the
norger,

5. Changns in Bylawa, "The bylaws of the surviving
corporation shall continue to be its bylaws following the
effeceblive date of the merger [or "are amended and changed as
Follows: "] .

M4 oo 3035802
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6. Directors and Officers, The directors and officers of
tho' surviving corporation on the effeclive date of the merger
shall continue as the directors and officers of the surviving
corporation for the f£ull uvnexpired terms of thelr offices and
unt il thelr successors have been elected or appointed and
cpialified,

7. Approval by Shaxsholdera, This plan of merger shall be
asubmitted for the approval of. the shareholders/membors of the
constituent c¢orporations in the mannor provided by the applicable
lawvs of the Sltate of Florida and the State of New York at
meckings to bae held on or before December 34 2012, or at such
other :ime as to which the boards of directors of the constituent
corporations may agree,

i, Effective Data of Merger., The effeclive date of this
merger shall be the date when artieles of morger are filed by the
Flnrida Department of State,

9. Exeouticn of Agreement. This plan of meorger may be
exacuted in any number of counlorparts, and each counterpart
shall constitute an original instrument.

Frecuted on behalf of the parties by their officers, sealed
with Bheir corporate seals, and attesated by their respeclive
nocretaries pursuant to the authorization of their respective
bourds of directors on the date flrst above written.

R4R ERSPERTIES, INC.
{Corporato Seall]

Dy

“Ehggﬂﬁﬁﬁtis, Pres.
Atluat-

PR Ny

E—————

(‘ ’{r'&?
Ticy Dedantis, fecretary

DESANTIS & DESANTIS, LIC

[Corporate Seall

vy Do M fo

Pominlic De8antis,
Managing Member

.UCC752/5hIE", “Manager/Secretary
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