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The following atticles of merger are being submitted in at:_!;i:hﬂa??éc with Sections
6507.1104 and 607.1109 of the Florida Business Corporation Act o% :

FIRST: THE SURVIVING CORPORATION

The exact name, street.address of lts principal office, jurisdiction, and entlty type of the surviving,
party (fhe "Surviving Corporntion") are as follows:

Namec and Strest Address - Jurisdiction Entity Type
JACK FOREST, INC; Florida Corpotation.
2900 NW [6th:Street

Citmn, FL, 32113

Florldn Document/Ragistration Numbers P12000103612 FEI Numboer: Applied For
The Surviving Corpdiation is the sole shareholdor of the Merging Corporation,
SECOND: THEMERGING CORPORATION

The exact name, street address of its principal offics, Jurlsdiction, and entity type for the merging
party (the "Mérging Coirporation”) are as follows!

rosg Jiivdsdiction . Eptity Typo
JACK FOREST, INC, Now York Corporation
2000'NW 16th Street
Citra, FL 32113
#lorida Document/Registration Number: 818471 ‘FEE Number; 11-0995608

THIRD: PLAN OF MERGER

The attached Plan of Merger ("Plan of Mei’ghn"'j {8 attached,

FOURTH: PERMITTED BY LAW AND GOVERNING DOCUMENTS

The merger is perinilted under the laws of the State of Florida (including, without Hmitation,
Section 607.1104 of the Floridn Business Corporation Act) and the laws of the State of Now
York (*including, without limitation, Section 907 of the.Néw York Business Corporation Law), .
anct is not prohibited by the Bylaws or Articles of Incorporation of either party to the merger.

These Articles of Merger comiply with and were executed i ‘eeeordance with the laws of the
State of Florida and the laws of the State 6f New York.
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No amendments to tho articles of incorporation of the Surviving Corporation are to be. effected
by the merger.

FiFTH: ADOPTION OF THE PLAN OF MERGER

T Wf Merger was adopted by the Board of Directors. of the Survlvmg Corporation on
Oﬂéﬁ 2012 and upproval of the shareholders of the Surviving Corporation was not
required pursuant {o the: prov:smns of Section 607.1104(1)(8) of the Florida Buslnecss
.Corporation Act.

The P an of Mmgel was adopted by the Boatd of Directors of the Mevging. Corporation en
| 2012, and approve! of the sharéholders of the Merging Corporntion was iot
| requited pursuam to the provisions of Sectlon 905 of the New. York Business Corporation Law.,

} SIXTH: EFFECTIVE DATE

The merger shall become effective as of tho date these Articles of Merger arc filed with the
Florida Department of State.

MERGING CORPORATION:

.» 8 New York corporation

SURVIVING CORPORATION:
| J REST, ?, a Florida corporation

Janet Verville, President

252243210} H12000306122 3
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PLAN OF MERGER
This Plan of Merger (the "Plan of Mnrgor"), which was-adopted and approved as of the
__ day of October, 2012, by ench party that is a party to the merger as described below,

pmsuant to the provisions of Scctions 905 and 907:of the Now York Business Corporation Law
and Section 607.1104 and 6071107 of the Florida Buisiness Corporntion Aet.

FIRST; THE MERGING PARTY

The exact name and Jurisdiction of the morging corpomtlon (the "Mcrging Corporation”) is as:

follows:
Name Jurisdiction
JACK FOREST, INC. New York

SECOND: THE SURVIVING PARTY

The exact name and jurisdiction of the surviving corpoeration (the "Surviving Corporation") is

us follows:
Name © Jwisdiction
JACK FOREST, INC, Fiorida.

THIRD: THE MERGER

1. On: the Effective Date, the separate exfs!cuce of the Merging Corporation shall
cease, and the Mcrgmg Corporauan shall be metged into the Surviving Carporation in
accordance with the provisions of Sections 905 and 907 of the New York Business Carporation
Law and Scctions 607.1104 and 607.1107 of the Ploridn Business Corporation Act, The
Surviving Corporation shall possess all the rights, privileges, immunities, powers, and
franchises of a' public and privale neture, and shall be subject 1o all of tho resteictions,
disabilitios, and duties of the Merging Corporation, Additionally, title-to all. ptoperty, whether
renl, personal, or-mixed, tangible or intangible, of the Merging Corporation shell vest in the
Surviviug Corparation. AII and overy olher ‘properly and intercst of the Merging Corporalion
shall be the properly and interest of the Surviving Corporation to the same extent as the
Merging Corporation. The title 10-any real property, whether obtained by deed or otherwise, (hat
is vested in the Marging Corporation shail not revart.or in any:way be impaired by reason ofithis
merger, provided thint pll rights of creditors and all liens upoit the property shall be preserved

. unimpaired. All debts, liabilitics, dutles, and obligations of the Merging Corporation shall be the
debts, liabilities, duties and obligalions of the Surviving Corporation. Such debis, Jinbilities,
duties, and abligations may be enforced against the Surviving Corporation Lo tho same exient as
if saidd debis, linbilitles, and oblipations lind been incurred or contracted by tho Surviving
Corporation.

(2822432131 H12000306122 3
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2. On the Effective Datc, the Aiticlcs, of Incorpioration of the Surviving Corporation,
s in effect itnmediately prior to the Bffective Date, shall continue to be the Articles of
Incorporation of the Surviving Corporation, untl] thercaftet amended,

3. On -the Bffective Date, the Bylaws of the. Surviving Corporation, as in effect
immediately prior (o the Effective Date, shall continue to. be {lis Bylaws of (he Surviving
Comoration, until thercafter altered, amended or repealed.

4. On the Effective: Date, the sharcholders of the Surviving Corporation shall
continue to be the shareholders of the Surviving Corporation until additional shareholders are
oclded or substituted.

s. The Surviving Corporation shall pay all expenses incident to the merger,

6. Subsequent to the Bffective Date, the Merging Corporation shall not issue, gell, or
issue tights to subacribe to, any shares of'ils capital stock or declare eny dlvidends on its capital
stock.

7. Subscquent to the Effective Date, the Merging Corporation shall not Incur any
obligations, whether by conlract or otherwiss, except those iIncurred pursuant to -existing
agrcomenis and arrangements end ‘those incurred In the mdlnm'y course of business.
Addltmnally, subsequent to the Bffeetlve Date, the Merging Corporation shail not dispose of any
materirl portion of lis business or property.

8. If at any time the Surviving Cotporation deems jt sdvisable thal any further
assignmenis or assurances inn jaw or any other actlons are necessary or desirable to vest in the
Surviving Corporation, according to the terma of this Plan of Mefper, the title to any property,
interest or rights of the Merging Corporation, the appropriatc officers and dircctors of the
Merging Corpotation shall execute and make all such assignments and assurances to vest title in
such property, interests, or rights iv the Sugviving Corporation.

FOURTH: MANNER AND BASIS OF'CONVERTING OWNERSHIP INTERESTS
{. On the Effeclive Date, all shares of common:slock of the Mergleg Corporation

(the "Shares™). which shall be.outstanding shall, by virtue of the merger and without any aclion
on (he part of ihe holder thereof, be.canceled and extinguished.

2, On the Effective Date, cach right to acquire additional Shares of the Merging

Corporation, to the extent thet any such righta exist, shail, by virlee of the merger and without
any action on the part of the holder thereof, be eanceled and extinguighed,

12522432120) H12000306122 3
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FIFTH: SHAREHOLDER APPROVAL / DISSENTER'S RIGHTS

Pursuant to Sections 904 snd 907 of the New York. Business Corporallon Law and
Section 607.1104(1)(a) of the Florida Buginess Corporation Act, approval by the sharcholdérs of
the -Swrviving Corporation and the Merging Corporation was not required to ‘authorize the
merger.

Notwilhistanding the foregoing, shareholders of the Merging Corporation (if any) who,
except for the applicability of Section 607.1104 of the Florida Business Corporation Act; would
be entitled to vote and who dissent from the merger pursuant to Section 607.1321 of the Florida
Business Corporatlon Act, may be cntitled, if they comply with the provisions of Section
607.1320 through 607.1333 of the of the Florida Business Corporation Act regarding appraisal
rights, be paid the fair value of their shares,

The Surviving Corporation, as the sole sharcholder 6f the Merging Corporeation, hereby
waives ail rights to notice andall rights to clissent with respect to-the merger,

SIXTH: EFFECTIVE DATE

The merger will become effective (the "Effective Date") uposi the. issuance of the
certificate of merger by tlic Scoretary of State of Now York, In accordance with the provisions of
Section 907 of the Now York Business Corporatlon Law, aud upon filing Articles of Merger with
the Sccretary of State of Floride, in accordance with Section 607.1109 of the Florida Buainess
Corporation Act,

{2s22432831)
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