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REF: P15000013476

We received your electronically transmitted document. Howevaer, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

PLEASE COMPLETE SECTION SIXTE OF THE ARTICLES OF MERGER.

Please return your document, along with a copy of this lettex, within 60

days or your filing will be considered ahandoned.
If you have any questions concerning the filing of your document, please

FAX Aud. §: H15000038125

call (850) 245-6050.
Letter Number: 015A00003166

Darlane Connell
Regqulatory Spacialist III
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COVER LETTER
TO:  Amendment Section v
Division of Corperations
SUBJECT: Desod Capital Manogement ncoppomted
Nume of Surviving Corporation

The enclosed Articles of Merger and fea are sybmiitted for filing.

Please return all correspondence concerning this matter to following:

Patricia L. Mormrison
Coninct Perion

DLA Plper LLE (US)
Finn/Cempany

6225 Snith Avenue
Addrosx

Baltintore, MD 21209
Clty/ints and Zip Codo

patricle.morrison@dlapipercomn
E-mm! address: (fo be used for ftuge annunl reporl nofificotion)

For further information concerning this maiter, please call:

Putricia L, Morrison At( HC 580-4411
Neowe of Contnet Person Aten Code & Daytime Tolephone Number

U Centified copy (optional) $8.75 (Please send nn additlonal copy of your docuaant Ifa cortiflul copy i requested)

STREET ADDRESS: MATILING ADDRESS:
Amendment Section Amendmsut Section

Division of Corporations Division of Corporations '
Clifion Building P.O. Box 6327

2661 Executive Center Circle Tallahasses, Florida 32314

Tallahassee, Florida 32301

FlLoss . OMIER C T Syrsem Culir
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ARTICLES OF MERGER

{Prefit Corporntions)

The following articles of merger are submitted in accordonce with the Florida Business Corporation Act,
pursuant to section 607.1105, Floridn Statitos.

First; The name end jurisdiction of the gurviving corporation:

Name Lutisdicsion Docyment Number
{1f known/ applicable)
Dcsai Copital Management hicospornied - Florida

Second: The name end jutisdiction of each merging corporation:

Name Lurisdiction Dooument Number
{IT known/ npplicable)
Dusut Cuplal Muongeioznt lncurporated New Yark MNA

Third: The Plan of Merger is attached.

Fourth: The merger shali become effective on the dote the Articles of Merger are filed with the Florida
Department of Siate.

oRrR / / (Enter o specific dete. NOTE: An effeciive dare cannol be pricr to the dete of filing ar more
thun 90 days uller merger file date.)

Filths Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adapted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporntion{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _02/05/2015

The Plan of Merger was adopied by the baerd of directors of the merging corporation(s) on
and sharcholder approval was not required,

(Attach additional shests [f necessory)

PLIME- ASAWI04 € T Syehem Ot
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer oz Tvped or Printed Naine of Individual & Titla
Dirgcior

Desul Cupital Monagement &M . Rohit M. Desai, President

) ncorpomted (NY)

Desai Capitnl Mansgement R

ncorporsied (FL) : _Kzﬂﬁhcu . Robit M, Dose, President

FLOM - SSAWIC0¥C T § rytecy Qnline
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AGREENMENT AND PLAN QF MERGER
By and between

DESAI CAPITAL MANAGEMENT INCORPORATED
a New York corporation,
as the Merging Entity

and
DESAI CAPITAL MANAGEMENT INCORPORATED,
a Florida corporation,

a3 the Surviving Entity

Fcbruary 9, 2015

Recitals:

WHEREAS, Desai Capitel Management Incorporated, a New York corporation (the
“Merging Entity”) was formed as a New York corporation pursuant to a Cenificate of
Incorporation filed with the Sceretary of State of the State of New York on June 6, 1984;

WHEREAS, Desai Capilal Management Incorporated, a Florida corporation (the
“Surviving Entliy’")y was formed as a Florida corporation pursuant to Articles of Incorporation
filed with the Department of Statc of the State of Florida on February 9, 2015;

WHEREAS, the merger of the Merging Entity with and inlo the Surviving Entity (the
“Merger”) has been approved by (i) the sole stockholder and alf of the directors of the Surviving
Entity in the manner and with such vote as required by the Florida Business Corporation Act, the
New York Business Corporation Law and the Charter of the Surviving Entity, and (ii) the sole
stockholder and all of the directors of the Merging Entity in the manner and with such voie as
required by the New York Business Corporation Law, the Florida Business Corporation Act and
the Charter of the Merging Entity.

NOW, THEREFORE, in consideration of the promises and the mutual agreements
hereinafier set forth, the parties hereby agree as follows:

FIRST: The Merging Entity shall merge with and into the Surviving Entity, and
the Surviving Emity shall survive the Merger.

SECOND:  The Surviving Entity shall continue as a corporation under the Florida
Busincss Corporation Act.

EAST\$9501024.2




2/17/2015 12:32:06 From: To: 8506176380

THIRD: The manner and basis of converting or exchanging issued and outstanding
stock of the Mexging Entity inte different stock or other consideration shall be as follows: Each
share of stock of the Merging Entity issued and oulstanding immedistely prior (o the Merger
shall, automatically and without the requirement of any further acl, be converted into one {1)
shure of the common stock of the Surviving Entlty. All of the stock of the Surviving Entity
issued rnd outstanding immediately prior to consummation of the Merger shall be cancelled and
retired as a result of the Merger.

FOURTH: The Arlicles of Incorporation of the Surviving Entity in effect at the time
of the Merger shall remain the Articles of Incorporation of the Surviving Entity, until amended in
sccordance with the Florida Business Corporation Act.

FII'TH: The Surviving Entity shall file, or cause to be filed, articles of morger with
the approprinte governmental authoritics and meke all other filings or rccordings necessary,
advisable or convenient under the laws of the State of Florida to cany out and give full offect to
the Merger.

SIXTH: The Surviving Entity shall file, or cause to be filed, a certificate of merger
with the appropriate governmental authorities and maks all other filings or recordings necessary,
ndvisable or canvenient under the laws of the Stete of New York to carry out and give full effect
to the Merger,

SEVENTH: The Merger shall become effective at such time as is specified in the
Articles of Merger,

EIGHTH: Each of the Surviving Entity and the Merging Entity intends that this
Agreement and Plun of Merger constitute a “plan of reorganization” for purposes of Sections
354(n) and 361(n) of the internal Revenue Code of 1986, as amended (the “Code™), and iniends
further that the Merger qualify as a “reorganization” within the meaning of Section 368(a)(1)[T)
of the Code.

[stgnaiwres appear on folfowing page
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N WITNESS WHEREQF, the parties hereto have bereby exccuted and adopted thia
Agreement and Plan of Merger,

ATTEST/WITNESS: MERGING ENTITY:

DESA] CAPITAL MANAGEMENT
INCORPORATED, ¢ New York corporation

By} 5 __( "
Rohit M., Desat
Its: President

harine B. Desal, Secretary

SURYIVING ENTITY:

DESAl CAPITAL MANAGEMENT
INCORPORATED, a Flovida corporation

By: "
Rohit M. Desal
Its: Pregident

atharine B, Desai, Sccretary

BAST\BOS501024.2




