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ARTICLES OF MERGER oy

OF A DOMESTIC AND FOREIGN CORPORATION

Articles of Merger between RALPH DAVIS, INC., a Florida
corporation, and RALPH DAVIS, INC., a New York corporation.
Pursuant to §607.1105 and §607.1107 of the Florida Business:
Corporation Ack {(the "Act®"), RALPH DAVIS, INC., a Florida
corporation, and RALPI DAVIE, 1NC., a New York corporation, adoplL

the following Articles of Merger:

ARTICLE 1

The names of the undersignec corporations and the states under

the laws of which they are crganized are, respectively:

Name of Coyperation State

RALFH DAVIS, INC. Floxrido

RALPH DAVIS, INC. New York
ARTICLE II

The laws of the State of New York under which the constituent

foreign gorporation is organized permits such merger.
ARTICLE IIX

The name of the surviving corporation is RALPH DAVIS, INC, and

it is Lo be governed by the laws of the State of Florida.

H16000014997
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ARTICLE 1V
The Agreement and Plan of Merger dated as of cthe _3lst day of
December, 2014, betwecn RATPI DAVIS, INC., a Florida coxporation
and RALEH DAVIS, INC., a New York corporation was approved and
adopted by the ghareholders of RALPH DAVIS, INC., a New York
corporation, on December 7314 , 2014, and was approved and adopted
by the shareholders of RALPH DAVIS, INC., a Florida corporation,

on Deccempber 318t | 2014

ARTICLE V
The issued shayes of RALPH DAVIS, INC., a New York
corporation, shall be cancelled as of the effective date of the.
merger and no additional shares of stock will be issued to the

shareholders of RALPH DAVIS, INC., a New York corporation.

ARTICLE V1
There are nc changes to the Articles of Incorporation of RALPH

DAVIS, INC., a Fleorida c0rporation; as a result of the merger.

ARTICLE VII

The Agreement and Plan of Merger is attached as Exhibit "A"

and incorporated by reference as if fully set forth herein.

ARTICLE VIII
Pursuant to §507.1105(1) (B) of the Act, the date and time of
the effectiveness of the merger =zhall be upcn the filing of these

Articles of Merger with the Secretary of State of Florida.

H16000014597
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {"BRgreement") is dated as of
the 31st day of Decemher, 201§, by and between RALPH DAVIS, INC.,
a rFlorida corporation (hereinafter sometimes relferred to as the
"Surviving Corporation®), and RALPH DAVIS, INC., a New York
corporation (hereinafter sometimes referred to as the "Merged
Corporalion”) . The Surviving Corporation and the Merged
Corporation are sometimes hereinafter ccllectively referred to as
the "Constituent Corporations".

RECITALS

'the respective stocknolders and directors of rhe Constituent
Corporations deem it desirable and to the advantage, welfare and
best interest of the Constituent Corporations to merge the Merged
Corporation with and into the Surviving Corperation in order to
combine the assets and business of the Constituent Corporations and
to achieve a more efficient operation having greater resourceg in
the conduct of thelr business in a transacticn qualifying as a
reorganization within the meaning ot §368(a) (1) (F) of the Internal
Revenue Code of 1986, as amended.

THEREFORE, in censideration of the premises and the murual
covenants herein contained, the Constituent Corporations hereby
agree in accordance with the New York Business Corporation Law of
the State of New York and the piorida Business Corporaticns Act of
the State of Florida that the Merged Corporation shall be, at the
spffective Date* (a8 hereinafter defined), wmerged into a single
corporation existing under the laws- of the State of Florxida, to
wit, RALPH DAVIS, INC., and the Constituent Corporations adopt and
agree to the following agreements, terms and conditions:

2. Recitals. The recitals stated above are true and correct

and are ingorporated herein by reference.

2. Agreement to Merge. The Constituent Corporations agree

that the Merged Corporation shall be merged into the Surviving
Carporation.
3. Name, The name of the Surviving Corporation ahall be

RALPH DAVIS, INC.

1. Articles of Incorporation. The Articles of Incorporation
of the Surviving Corporation shall continue ro be cthe Articles of

Incorporation of the Surviving Corporaticen. Neo amendment to the

H16000014697
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Articles of Incorporation of the Surviving Corporation is to be
effecied as part of this Agreement.

5. Bylaws of the Surviving Corporation. The Bylaws of the
Surviving Corporation shall ceontinue to be the Bylaws of the
Surviving Corporation.

6. Prin&ipal Office. The principal office of the Surviving
Corporation shall be located at 10343 Sunset Bend Drive, Boca
Raton, T[FL  33428.

7. Purpose of Surviving Corporation. The general purpose of

the Surviving Corporation shall be to engage in any and all lawful
business permitted under the laws ol the United States and the
State of Florida.

8. Authorized and Iggued Shares. The present numbey of

shares which the Merged Corporation is authorized to issuc is One
Thousand (1,000} shares of commen atock, par wvalue One Hundred
Dollars {§100.00), of which One Hundred (100) shares are issued and
outstanding. The present number of shares which the Surviving
Corpuration is authorized to issue iz Cne Thousand tl,OUU) shares
of common stock, par value One Hundred Dollars (5100.00), of which
One Hundred (100} shares are issued and outstanding. The issued
shares of the Merged Corporation shall be cancelled as of the
Effective Date, The stockholders of the Surviving Corporation
shall receive no shares of stock of the Merged Corporation.

9. Directors and Officers of the Surviving Corporation. The

present officers and directors of the Surviving Corporacion shall

H16000014997
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continue as such until their successors are duly elected or
degigrated after the Effective Date.

10. Surrender of Sharea o©of Merged Corporation. The

stockheolders of the Merged Corporation shall surrender their
certificate or certificates te the Surviving Corporation on the
Effective Date.

11. Tax Free EBExchange. It i1s the inteation of the
Constituent Corporations that the merger contemplated by this
Agreement be a reorganiwzation referred ro in Section 368 (a) (1) (F)
of the Internal Revenue Code ol 1986, as amended.

12. Capital Stock of Surviving Corpeoration. llpon  the

congummation oI the mefyer contemplated by this Agreement, the
toral amount of authorized capital stock of the 3Jurviving
Corporation shall be One Thousand (1,000) shares.

13, ©Debts of Mcrged Corporation. Al debta and liabilities

of the Merged Corporation shall be assumed by. and merged into the
Surviving Corporation as of the Effective Date:

14. Further Instruments. ‘The Merged Corporation shall, from

time Lo time, as and when requested by the Surviving Corporation,
execute and deliver or cause tﬁ be executed and delivered to the
Surviving Corporation any and all deeds and other instruments and
documents and will take or cause to e taken any and all further or
other action as the Surviving Corporation may deem necesagsary or
appropriate and shall reguest in orxder to convey, vest, perfect or
confirm vnto the Surviving Corporation title of record or otherwise

to and possesgion of all property rights, privileges, powers and

H16000014997
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franchises succeeded to by the Surviving Corporation undey this
Agreement and in corder to otherwise carry out the intent and
purpcses of this Agreement.

15. - Filings _with Departments cf State and Effecrive Date.
Contemporaneocus with the execution af thig Agreement, the Surviving
Corporation and the Merged Cérporation ghall cause their respcctive
Preaidents to execute Articles of Merger and a Certificate of

Marger, respectively, in the formg attached hereto as Exhibics "AW

and "B". Thereupon, such Articles of Merger and Certificate of
Merger shall be delivercd for filing by the Consatituent
Corporations to the Florida Department of State and the New York
Department of State in accordance with the Florida Business
Corporation Act and the Necw York Business Corporation Law,
rospechively. AL the Fffective Date, the separate exigtence of tho
Merged Corporation shall cease and the Merged Corporation shall be
merged into the Surviving Corporation. Consummation of rhis
Agrecment shall be effective on the date on which a Certificate of
Merger in substantially the form attached hereto as Exhibig "B" is
filed in the office of the Department of State of New York and such
Articles of Merger in subatantially the form attached hereto a=
Exhibit "A" is filed in the office of the Department of State of
Florida, all after the satisfaction of the respective regquirements
of the applicable laws of said states prerequisite to such filings
{(the "EffecLive Date"} .

16. Amendment and Waiver. Any of the terms or conditions of

this Agreement may be waived at any time by the one of the

H16000014997
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Conglituent Corporations which is, or the shareholders of which
are, entitled to the benefit rthereof hy action taken by the Roard
of Directors of such party, or may be amended or modified in whole
or in part at any time pricr Lo the vote ol the shareholderg of the
Constituent Corporxations by an agreement in writing executed in the
same manner (but not necegsarily by the same peracns),. or at any
time thercafter as long as such change is in accordance with
§607.1103 of the Florida Business Corporalion Act.

IN WITNESS WHEREOF, the Constituent Carporations have caused
this Agreement to be executed by the President of each of such
corporations as of the day and yeoar first above written.

Signed, sealed and delivered

in the presence of;
e ) COorpo ion

RALPH DAVIS, INC., a Florida

'J-;w o, BREELA LENSON
"«1 Rotaty Public - $tate of Froris

£ My Comm, Expires Aug 25, 2018

-
.-...» ,,J,s Commission # FF 117512

e wmmum National Motary Assn.

o
".a
%)
.

H16000014997

Chre, ol Son
l”“"v“g T L By: <

DAVID DAVIS, President

RALPH DAVIS, INC., a New York
COYPOYY n
- I
DBAVID DAVIS, Chief Executive
Officer




