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The following, Articles of Mergef ars being submittod in accordance with Section 607.1105, “
Florida Statutes and pursuant to Section 450.1707, Business Corporation Aot of Michigan? ¥
‘ &

A

. ARTICLES OF MERGER

sl FE
FIRST: The exact.name, sireet address of its principal office, jurisdiction, and entity typéofthe,,, —
surviving corporation are as follows: ’

Neme and Sireet Addiess : Jurlzdiction ntity T
Vital Element, Inc. Florida Carporation
11205 Adora Court

Fott Myers, Florida 33912 .

Plorida Dooument Number: P130000S2811

SECOND: The exact.nams, street address of Its princlpal offlce, jurisdiction, and entity type for
‘each merging corporation.are ag. follows:

(as
F=
Ex

Name and Street Addross Jurisdiction Entity Tyne
Vital Eloment, Ine. ‘Michigan Corporation
8067 Biblana Way, Suite 501

Fori Myers, Florida 33912

Michigan Corporate ID: 00399R
Florida Document Number: F10000002441

THIRD: The attached Agreement end Plan of Merger meets tho requirements of Section
607.1101, Tlorida Statutes and Section 450.1701, Michigan Statutes, and was approved by each
corporntion that is a party to the merger in accordance with Florida and Michigan Statutes.

FOURTH: The attached Agresment and Plan of Mergor was approved by Vital Element, Ing.,
in accordance with the laws of Michigan and by Vita) Blonient, Inc., in accordence with the laws
of Florida.,

FIETH: The merger is permitted under the respective laws of all applicable jurisdictions,
SIXTH: The:merger shall be.effeclive as of July 31, 2013,

SEVENTH: Tho Articles of Merger comply and were executed in accordance with the laws of
each party's applicable jurisdietion,

E1GHTH: The Arniclea of Merger and Agreement and Plan of Merger were unanimously
approved by all.of the shareholders and directors of both corporations which are erging on the
26 . dayof 2013,

48TO708v. 1
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The.undersigned. officer of each eorporation dml_nr’e.thht the facts herein mTed.m true as

ofsﬂ;‘_z_s_._ 2013.

Vital Blement, Inc.,
a Florjda cotporation

o, Président”

Vitel Blement, Inc.,,.
a Michigan corporation

B}':_%A——w_—“
Grogory J J, President _
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" "AGREEMENT AND PLAN OF MERGER

This Agrecment and Plan of Merget (“Merger Agreement™), is dated as o I'thez 26 aay of
"y . 2013, by and betwean: (a) Vitn! Blomont, inc,, s Michigdn corporation.
{hereinalter referred to as “Michigen Carporation”), and. Vital Element, Idc., & Florida
corparation (herelnafter referred to as*'Florida Corporation”).

‘WITNESSETH:

WHEREAS, Michigan Carporation and Florida. Corporation desire to offect a merger of
Michigan Corpoeration with and into Flordda Corporation pursuant 10, and.in comp#@t:ﬂ- with the
provisions of Section 607.1101, Florida Statutes and Section 450.1735, Business Corporation
Aot of Michigan; '

WHEREAS, Michigan Corporation has 60,000 authorized common shares of no par
value, of which 2,000 are- igsued. and outstanding, and Florida Corporation has 1,000 authorized
common shares of $1,00 par-value, of which 1,000 are issued and outstanding;

WHEREAS, Michigan Corporation and Florida Corporation desire | this Merger
Agreement to comply with the provisions and requirements of the Florida Statutes and the
Michigan Statutes; and

NOW, THEREFORE, in considerstion of the mutual agreements herein ¢ontained, the
partles agree that Michigan Corporation shall be merged with and Into Florida Corporation and
that the terms and conditions of the merger, the mode of carrying the merger ifto affect and
certain other provisions relating thereto shall bo as hereinafier sct forth,

ARTICLEI
THE MERGER

Seetion 1.01, Surviving Corporation. Subject to the terms and provisions of this
Merger Agresment, and in accordance with the laws of the State of Florida and the Stats of
Michigan, Michigan Corporetion shall be mergsd with and into Florida Corporation {the
“Merger'”), Vital Element, Inc., a Florida corporation shall be the surviving corporation
(bereinafter sometimes-called the “Surviving Corporation™) of the Merger and. shall continue its
exigtence under the laws of tho State of Florida.

‘Section 1.02. Effects of the Merger. At the Effective Date, as: defined. herein, the
Merger shall have the effects proyided for hereln and in Florida Statutes and Michigan Statutes.
As of the Effective Date, as defined herein, the zeparate exlstence of Michigan Corporation shall,
ccase and shall be extinguished, Without limiting the generality of the foregoing, and subject
thereto, on the Effective Date: the scparate existence of the Michigan Corporation shall cease;
oll assets and property (real, personal and mixed, tangible and intanpible, choses in getlon, rights,
and credits) then owned by each corporation, or which would inure to either of them, shall

187075be. vt
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immediately by operstion of law-and witiwm-any conveyance; transfor, or further
the nssets and property of the Surviving Corporation.

ction, become

All rights and obligations of the

corporations shall romain unimpaired and the Surviving Corporation shall suecded to all such

rights and pbligations.

Section 1.03. Conversion of Stock Intcrest, On the Effective Date, each sharc of

common stock of the: Michigan Corporation issued and outstanding immediate
Effective Date shall, by virtue of the Merger and without any setion on the p
thercof, be cancelled, retired, and shall ccaso to exist, and no commaon stock of

prior to the
-of the holder.
the Surviving

Corporation will be issued in yespect thereof. ‘

Section 1,04, Effective Date. Tho merger shall be effective on July 31, 2013 (the
“Bffective Datc™).

Soction 1.05. Articles of Mergor. Upon approval of the Agreoment| end Plan of
Merger, the Surviving Corporation shall file Articles of Merper with the Florida Department. of
State and the Michigan Corporatlon shall file a Certificate of Maorger with the Michigan
Department of Licensing and Reguldtory Affairs, '

Section 1,06, Additlonal Actions. If, at any time afier the Effective Date, [the Surviving
Corporation shall consider or-bs ndvised that any Rorther decds, assignmenis. or assurances In law
ar any other acts are'necessary or desirable (2) to vest, perfect.or confirm, of record or otherwise,
in the Surviving Corporation, title to emd possession of any property .or rightiof Michigan
Corporation acquired or to be acquired by reason of, or as a result of, the Merger, or (b)
otherwise to-camry out the purposes of this Merger Agreement, Michigan Corpoguﬁon and iis
shareholders and directors shall be decmed 10 have granted hereby to the Surviving Corporation
an irrevocable power of attorney to axocuts and déliver all such proper deeds, assignments and
essurances in law and to do all acty necessary and proper to vest, perfect or confirm title to and
the possession of such property or rights in the Surviving Corporation and otherwise o carry out
tho purposas of this Merger Agreement; and the proper officers of the Surviving Cérporau'on fire
hersby fully suthorized in the name of Mijchigan Corporation or atherwiss to take any and all
suich action. '

ARTICLEQD
APPROVYAL; AMENDMENT; TERMINATION; MISCELLANEQTUS

Section 2.01. Approval, Pursuent to‘th.e f‘iorida Stafutes and the Michigan |Statntes, thiy
Merger Agresment. shall be submitted for approval by all the directors and shIeholdm of

Michigan Corporation and Florida Corporation.

Sovction 2.02, Amcadment. Subject to applicable law, thia Mergor 4 : ent may be
smended, modified or abandoned by written epreement of all the shargholders of Michigan

2

TOTEY v

H13000169286 3




07730420713 12:52 (FaX) P.DOB/00B

. : H13000169286 3

COrporaﬂon and Florida Corpumtmn. at any time prior to the date the Morger takes effect,

Section 2,03, Counterpnrta Th!s Merger Agreemam mny be axecutcd n one or mora
counterpants, cach of which. shall be deerned to bo a duplicate original, but all of which, taken
2 together, shell be deemed to constitute a single instrument,

| i Scction 2,04, Registered Agent in Florida. The Surviving Corporution has named
! Grag Johnson, 11205 Adora Court, Port Myors, County of Lec, State of Florida 33912, as Its
i Agent to accept service of process within the Stata of Florids,

Secfion 2.05. Regisiered Agont In Michigan, Pursuant to Michigan Statutes, the
Surviving Corporation agrees that it may. be served with proocess in tho State of Michigan in any
action, sujt or procecding for thé enforcement of any obligation of Michigan Corporation and
irrevocably appoints the Michigan Departmient of Licensing and Regulatory Affairs as its agent
to accepr service of process in any such action, suil or procceding. A copy of such process shall
be mailed to the Surviving Corporation by the Michigan Dopartment of Licensing and
Regulatory Affairs 10 Attention; Greg Johnson, 11205 Adora Court, Fort Myers, Flprida 33912,

Scction 2.06. Miscellaneous:

n, A copy of this Merger Agreement is on file at a place of business ofithe Surviving
Corporation located at.11205 Adora Court, Fort Myers, Florida 33912,

b, A copy of this Merger Apgrecment shall be fumished by the Surviving
~ Corporation, oh ‘Toguest #ind 'without cost, to any shareholder of any corporation pr any person
! holding an; interest in any other business entity which {a to merge or consolidate.

i c The address of the Surviving Corporation’s chicf executive office shall be 11205
Adora Court, Fort Myers, Florida 33912,

IN WITNBSS WHEREOF, the undersigned have exscuted this Merger Agréemont as of
the date {irst Rbove written.

Vital Element, Ing., Vital Element, Inc.,
: a Michigan corporation,

AL LI
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