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The enclosed Artcles o Merger and Tee are submitted Jor filing.
Ilease return all correspondence coneerning thus magter to fullowing:
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ARTICLES OF MERGLER

(Proht Corporafions)
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Fhe tallowmg artcles ol merger are submitted in accordanee with the Florida Busmess Corporation At

pursuant o seeuon 607 108, Florida Stataies.

Fivst: The name and jurisdiction of the surviving corpuration.

Namg Jurisdiction Document Nupnber

I nown? applivahbe)

S5 Blue Gun Progerty, lrc.  Flonda PI500003/958

Second: The name and jurisdiction of each merging corporation:

Name Jurisdliction 1Jocunient Number

LT ks applivaile)

5 Blug Gun Property, o (alifornii 3414085

Thivd. The Plan of Merger s otched

Feurth “Fhe merger shall become eBective on the date the Artieles of Merger are liled with the
Departnent vf State

Flomda

orR ! ! {lnter g speeific dave NOTE. An clectve date comnot be poor w tie duwe of Bling or more

than 90 s~ atlter merger file date )

Fifth: - Adoption of Merger by suryiving corporation - ([COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was udopted by the sharchodders of the surviving corporation on

The Plan of Merger wus adopted by the buatd of directiors ol the surviving coeparation an
ﬁ{}]’_ll '],J?J . and shareholder approval was nol reguired.

Sixth: Advpuion of Merger by merging carporations) (COMPLETE OXLY ONE STATEMENT)
The Plan of Merger was adopted by the shageholders ol the merging corporition(s) on

The Plan al” Merger was adopled by the board of directors ol the merging corporition(s) on
P gﬂﬁj& e ndd sharcholder approval was not reguired.

tetireteh additional sheeis §F necessary)
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Seventh: SHCNATURES FOR FACH CORPORATION
Naae ol Corporation Stenmure ol an Ofjeer or Typed g Privted Name ol Indivadual & Tyl

Director
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. Dun Sheen bt@

gc Tlonda)
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PLAN OF MERGER

(Nnn Subsidiaries)

The lfolowing plan of merger is submitied in complionee with section 607.1101, Florkls Stawes, and in accordance
with the laws of any othey upplicable funsdiction ol meorporation.

First: The nume und jurisdiction ol the gureiving corporation:

Nuyme Jurisdiction

J5 Buie. Quon Ppecty [nC.. _ FLogiDA

Seeond: The name and jurisdicuon of each meyging corporation:

Jurizdicuon

w;ﬁ-f._mf«_-__ Cadidor mia

Third: The terms and condrtions ol the merger aee as follows:

See_fttoched Agreement * Plan & HMerger

Fourth: The manner and basis of converting the shares of cach corparabion into shares, abligalions, or gther
seeurities of thie surviving corperation or any vlher corporation or, in whole or in part, into cash or other
property and the manner and hasis of converting rghts o acquite shares of each carparaiion jinto rights 1o
aequire shares, obligations, or other seeurities of the surviving or any othier corporation or, in whole or in part
it cash or other property are as folfows,

)

(Aitaeh additional sheets if necessary

H150001355%6 3
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EFOLLO GMAY BE RTHIF ICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

H15000135556 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agrecment™) is adopted as of
9" day of April, 2015, by and between JS BLUE GUM PROPERTY, INC., a California corporation
(the “Merged Entity™) and JS BLUE GUM PROPERTY, INC., a Florida corporation (the “Survivor”
or sometime hereinafier the “Surviving Entity™).

RECITALS

The Shareholdets of the Merged Entity and the Shareholders of the Survivor have determined
that i1 is advisable and in the best interests of the Merged Entity and the Survivor that the Merged
Entity be merged with and into the Survivor on the terms and subject {0 the conditions set forth
herein (the “Merger™).

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto do hereby adopt the plan of reorganization set
forth in this Merger Agreement and do hereby agree that the Merged Entity shall merge with and into
the Survivor on the following terms, conditions and other provisions:

ARTICLE ]
THE MERGER

1,01 At the Effective Time (as defined in Article V hereof), the Merged Entity shall be
merged with and into the Survivor in accordance with the Florida Business Corporation Act and the
General Corporation Law of California.

1.02  The separate existence of the Merged Entity shall cease and the Survivor shall
thereafter continue as the surviving corporation and will continue to be governed by the laws of the
State of Floride. '

——mTiaEn
THE SURVIVING CORPORATION

2.01 At the Effective Time, the Articles of [ncorporation of the Survivor, as in effect
immediately prior to the Effective Time, shall remain the Articles of Incorporation of the Survivor,

2.02 At the Effective Time, the Bylaws of the Survivor, as in effect immediately prior to
the Effcctive Time, shall remain the Bylaws of the Survivor, until thereafier altered, amended or
repealed.

2,03 Atthe Effective Time, the Board of Directors of the Survivor shall remain the Board
of Directors of the Survivor. :

{00103124.D0C T )

H15000135596 3
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ARTICLE IIl

MANNER AND BASIS OF CONVERTING
S S ERGED ENTITY

At the Effective Time, the shares in the Merged Entity shall be surrendered 1o the Survivor
for cancellation. At the Effective Time, by virtue of the Merger and without any action on the part of
any holder of stock of Merged Entity, one share of stock of the Merged Entity shall be exchanged for
one share of stock of the Survivor,

ARTICLE 1V
EFFECT OF MERGER

At the Effective Time, all property, subsidiaries, rights, privileges, powers and franchises of
the Merged Entity shall vest in the Survivor, and all liabilities and obligations of the Merged Entity
shall become ljabilities and obligations of the Survivor, including, the obligation and liability for the
payment of pll fees and franchise taxes, if any,

ARTICLE V
EFFECTIVE TIME
Ag used in this Agreement, the term “Effective Time” shall mean the date and time of filing

of the Certificate of Merger with the Secretary of Stale of the State of Florida and the Secretary of
State of Califernia with respect 10 the Merger .

ARTICLE V1
MISC, EQUS

601 Termination. Atany time before the Effective Time, this Merger Agreement may be
terminated and the Merger abandaned by the Directors of the Merged Entity or the Directors of the

—————Survivorrnotwithstanding the approval of this Merger Agreement by the Shareholders of the Merged
Entity and the Shareholders of the Survivor. T ~ ==

6.02 Amendmep), This Agreement may be amended by the parties hereto, at any time
before or after approval hereof by the Shareholders of the Merged Entity and the Shareholders of the
Survivor, but, after any such approval, no amendment shall be made without the further approval of
such shareholder that would (a) alter or change the amount or kind of shares, securities, interest,
cash, property and/or rights to be received in exchange fot or upon conversion of any shares in the
Merged Entity; (b) alter or chanpe any of the principal terms of this Metger Agreement if such
alteration or change would adversely affect the holders of any Interests.

6.03  Wasiyer, Atany time prior to the Effective Time, the parties hereto may (a) extend the
time for the performance of any of the obligation or other acts of the other parties hereto; (b} waive
any inaceuracies in the representations and warranties contained herein or in any document delivered
pursuant hereto; or (¢) walve any compliance with any of the agreements or conditions contained
herein. Any agreement on the part of a party hereto 10 any such extension or wajver shall be valid if
set forth in writing signed on behalf of such party.

{00103124.00C ¢ |

H15000135596 3



IUN/08/2015/M0K 09:26 AM  Katz Baskies LLC FAX No. 561-910-5701 P.

.

6.04 Notices. Any notice required ot permitted to be delivered to any patty under the
provisions of this Agreement shall be deemed (o have been duly given (a) upon hand delivery
thereof, (b} upon telefax and written conlirmation of transmission, () upon receipt of any avernight
deliveries, or (d) on the third (3") business day after mailing United States registered or certified
mail, return receipt requested, postage prepaid, addressed to each party at such address as on record,

6.05 Entire Agrecment. This Agrecment constitutes the entire agreement between the
parties and shall be binding upon and inure to the benefit of the parties hereto and their respective
legal representatives, successors and permitted assigns. The parties and their respective affiliates
make no representations or warranties to each other, except as contained in this Agreement, and any
and all prior representalions and statements made by any party or its reprasentative, whether verbally
or in wriling, are deemed to have been merged into this Agregment; it belng intended that no such
representations or stalements shatl survive the execution and delivery of this Merger Agreement.

6,06 Non-Waiver, The failure in any one or more instances of a party to insist upon
performance of any of the terms, covenants or conditions of this Agreement, to exercise any right or
privilege conferred in this Agreement, or the waiver by said party of any breach of any of the terms,
covenants ar conditions of this Agreement, shall not be construed as a subsequent waiver of any such
terms, covenants, conditions, rights or privileges, but the same shall continue and remain in full force
and effect as {F no such forbearance or waiver had occurred, No waiver shall be effective unless it is
in writing and signed by an authorized representative of the waiving party.

6.07 Counterparts. This Agreement and any amendments hereto may be executed in
counterparts, each of which shall be deemed an original, and such counterparts shall constitute but
one and the sume instrument. Photocopied, facsimile or pdf copies may be reiled upon as originals,

6.08 Seversbility. The invalidity of any provision of this Agteement or portion of a
provision shall not affect the validity of any other provision of this Agreement or the remaining
portion of Lhe applicable provision.

008/010
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609 Governing Law, This Merger Agreement shall be construed in accordance with the
laws of the State of Florida applicable to contracts made to be petformed entirely therein,

6.10  Successors and Assipns, This Agreement and uny amendments hereto shall be
binding upon and, to the extent expressly permitted by the provisions hereof, shall inure to the
benefit of the Shareholders, their respective heirs, legal representatives, successors and assigns.

6.11  No Third Party Benefigiary, This Agreement is made solely and specificaily among
and for the benefit of the parties hereto, and their respective successors and assigns subject 1o the

express provisions hereof relating to successors and assigns, and no other person shall have any
rights, intercst or c¢laims hereunder or be entitled to any benefits under or on account of this
Agreement as a third party beneficiary or otherwise.

612 Headings, The headings of the various sections of this Agreement are intended solely
for convenience of reference, and shall not be deemed or construed to explain, modify or place any
construction upon the provisions hereof.

{00103124.D00 1 }

H150001355%6 3



JUN/08/2015/MON 09:27 AM  Katz Baskies LLC FAX No. 561-810-5701 ?.0i0/010

~

H15000135596 5

IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of Merger on
the date first above written.

JS BLUE GUM PROPERTY, IRJC., a California
corporation

_/ " "_:‘? -
By: pd .

" Dan Shei@erg,/\ﬂ&ie‘(cv\‘

JS BLUE GUM PROPERTY, INC,, a Florida
corporation
./f /""

——— -
s

T e

g 3 . \

Dan Shciﬁ\berg, Viw .

By

(00F03124.00¢ / |
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