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ARTICLES OF MERGER D gy
of 7%';
BF ENTERPRISES, INC. ‘5‘-";3
with and into 4
BFE CORPORATION

Pursuant to the Florida Business Corporation Act (the “Act”), BF ENTERPRISES,
INC., a Delaware cotporation {("BF Enterpriscs™), and BFE CORPORATION, a Flonda
corporation (the “Surviving Corporation «), hereby adopt and execute the following Articles of
Merger for the purpose of mergimg BF Enterprises with and into the Surviving Corporation (the

“Merger’).
1. The Agreement and Plan of Merger (the “Plan of Merger”) is attached hereto as

Exhibit A and is incorporaled by reference into lthese Articles of Merger as if fully restated
herein.

2. The Merger is permitted by the laws of the junsdiction of incorporation of BF
Enterprises and is in compliance with such laws. The stockholders of BF Enterprises approved
and adopted the Plan of Merper as of September 29, 2015,

3. The sole sharenolder of the Surviving Corporation approved and adopted the Plan
of Merger by writlen consent as of September 29, 2015 in accordance with Section 607.0704 of
the Act.

4. The effective time and date of the Merger shall be 11:59 p.m. on September 30,
2015.

IN WITNESS WHEREOF, each of the constituent corporations has caused
these Articles of Merger 1o be signed in its corpordte name and on its behalf by its duly
authorized officer as of September 29, 2015.

BFE CORPORATION

a Florida %ion é})ﬂ
ay: o 2 Pty ™

Name: Rrian P. Bums, Sr.
Title: Chief Executive Officer

BF ENTERPRISES, INC.

a Delaware pyrporation
A

By:
Name: BrianP. 5, Sr,
Title: Chief Executive Qfficer
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EXHIBIT A
PLAN OF MERGER

(See attached)
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (ths “Agreement”), is entered into as of
September 29, 2015, by and between BFE Corporation, a Florida corporation (“Surviving
Corporation”), and BF Enterprises, Inc., a Delaware corporation (the “Company”).

WHEREAS, the respective Boards of Directors of the Surviving Corporation and the
Company have each approved and adopted this Agreement and the transactions contemplated by
this Agreement, in each case after making a determination that this Agreement and such
trensactions are advisable and fuir to, and in the best interests of, such corporation and its
stockholders;

WHEREAS, pursuvant to the transactions contemplated by this Agreement and on the
terms and subject to the conditions set forth herein, the Company, in accordance with the
Delaware General Corporation Law (“DGCL™) and the Florida Business Corporation Act
(“FBCA™), will merge with and into thc Surviving Corporation, with the Surviving Corporation
as the surviving corporation (the “Merger™),

WHEREAS. the shares of Surviving Corparation Common Stock (as defined herein) will
be exempl ltom the registration requirements of the Securities Act of 1933, as amended, pursuant
to Rule 145(a)2) promulgated thereunder; and

WHEREAS, for US federal income tax purposes, the parties intend that the Merger
qualify as a tax-frec reorganization within the meaning of Section 358(a) of the Internal Revenue
Code of 1986, as amended;

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions
sct forth herein, and for other good and valuable consideration, the receipt and sofficiency of
which arc hereby acknowledged, the parties agree as follows:

1. Merger. Upon the terms and subject o the conditions set forth in this Agreement,
and in accordance with Section 253 of the DGCL and Section 607.1107 of the FBCA, the
Company shall be merged with and into the Surviving Corporation at the Effective Time {as
hereinafler defined). Following the Effective Time, the separate corporate existence of the
Company shall cease, and the Surviving Corporation shall continue as the surviving corporation
(the “Surviving Corporation™). The effects and consequences of the Merger shall be as set forth
in this Agreement, the DGCL and the FBCA.

2, Effective Time.

{a) Subject to the provisions of this Agreement, the partics shell duly prepare,
execute and file (i) a certificate of ownership and merger (the “Cerctificate of Owuership and
Merger”) complying with Section 253 of the DGCL with the Secretary of State of the State of
Delaware and (ii) articles of merger (the “Articles of Merger™) complying with Section
607.1109 of the FBCA, in each case with respect to the Merger. The Merger shall become
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effective at the time specified in the Certificate of Ownership and Merger and the Articles of
Mecrger (the “Effective Time").

(b)  The Merger shall have the cffects sct forth in the DGCL, including
without limitation, Section 259 of the DGCL, and Section 607.11101 of the FBCA. Without
limiting the generality of the foregoing, from the Effective Time, (i) all the propertics, rights,
privileges, immunities, powers and frunchises of the Company shall vest in the Surviving
Comoration, as the Surviving Corporation, and all debts, liabilitics, obligations and dutics of the
Company shall become the debts, liabilities, obligations and duties of the Surviving Corporation,
as the Survlving Corporation,

3 Organizational Documents. The Bylaws of the Surviving Corporation in effect at
the Effective ‘Iime shall be the bylaws of the Surviving Corporation until thercafter amended as
provided therein or by the DGCL, and the Articles of Incorporation of the Surviving Corporation
in effect at the Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation until thereafter amended as provided therein or by the FRCA.

9, Directors and Officers. The directors and officers of the Surviving Corporation
imroediately prior to the Effective Time shell be the directors of the Surviving Corporatien from
and afler the Effective Time and shall hold office until the earlier of their respective death,
resignation or removal or their respective successors are duly elected or appointed and qualitied
in the manner provided for in the Articles of Incorporation and Bylaws of the Surviving
Corporation or as otherwise provided by the FBCA.

5. Copversion of Sccurities. At the Effective Time, by virtue of the Merger and
without any action on the part of the Surviving Corporation or the Company or the holders of
shares of capital stock of the Company:

(a)  each share of common stock of the Company, par value $0.10 per share
{“Company Common Stoek™}, issued and outstanding immediately prior to the Effective Time
shall be converted into the right to reecive one validly issued, fully paid and non-assessable share
of common stock, par value $0.10 per share, of the Surviving Corporation (“Surviving
Corporation Common Stock™); and

(t) cach share of capital stock of Surviving Corporatiop issued and
outstanding immediately prior to the Effective Time shall automatically be canceled and retired
and will ¢ease to exist, and no consideration will be delivered in exchange therefor.

6. Stock Certificates. Upon surrender by the siockholders of the Company of
the certificate or certificates (the “Certificates™) that immediately prior to the Effective Time
evidenced outstanding shares of Company Common Stock to Surviving Corporation for
caneellation, together with a duly executed letter of transmittal and such other documents as
Surviving Corporation shall require, the holder of such Certificates shall be entitled to receive in
exchange therefor one or more shares of Surviving Corporation Common Stock representing, in
the appregate, the whole number of shares that such holder has the right to receive pursuant to
Section $ afier taking into account all shares of Company Common Stock then held by such
holder. Each Certificate surrendered pursuant to the previous sentence shall forthwith be
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canceled. Until so surrendered and exchanged, cach such Certificate shall, after the Effective
Time, be deemed to represent only the right to receive shares of Surviving Corporation Cemmon
Stock pursuant to Sectiom 5, and until such surrender or exchange, no such shares of Surviving
Corporation Common Stock shall be delivered to the holder of such outstanding Certificate in
respect thereof.

7. Lost, Stolen or Destroyed Certificates. If any certificates representing Company
Common Stock shall have been lost, stolen, mislaid or destroyed, upon receipt of (i) an affidavit
of the fact from the stockholder claiming such certificate to be lost, stolen, mislaid or destroyed,
(i) such bond, security or indcnnity as the Surviving Corporation may reasonably require and
(iii) other documentation requirzd by the Surviving Corporation to evidence and effect the bona
fide exchange thereof, the Surviving Corporation shall issue to such stockholder the number of
shares of Surviving Corporation Common Stock equal to the number of shares of Company
Common stock formetly represented by such lost, stolen, mislaid or destroyed cemtificate.

8. Stock Options and Ingentive Plans. By virtug of the Merger apd without any
action on the part of the holder. each right or option to purchase shares of Company Commaon
Stock granted under the Company’s 2015 Stock Incentive Plan which is outstanding immediately
prior to the Effcctive Time shall be convented into and become s right or option tc purchasc the
same number of shares of Surviving Corporation Common Stock at the same oplion price per
share and upon the same terms and subject to the same terms and conditions as are in effect at
the Effective Time. The Surviving Corporation shall reserve for purposes of the options shares of
Surviving Corperation Common Stock equal to the number of shares of Company Common
Stock reserved by the Company for issuance under the options as of the Effective Tinte. As of
the Effective Time, the Surviving Corporation: shall assume the Company’s 2015 Stock Incennve
Plan and the optmns and other obligations of the Company thereunder.

0, Submission to Service of Process, The Surviving Corporation agrees that it may
be served with proscss in the State of Delaware in any proceeding for enforcement of any
obligation of any constituent corpora'aon of Delaware, as well as the enforcement of any

~ obligation of the Surviving Corperation anising from this Merger and irrevocably appoifits’ the

Secretary of State of Delaware as its agent to accept services of process in any such suit or
proceeding. The Secretary of State shall mail a copy of any such process to the Surviving
Corporation at 231 Bradley Place, Suite 201, Palm Beach, Florida 33480,

10. Entire_Agreement. This Agreenient together with the Cenificate of Ownership
and Merper constitutcs the sole and cntire agreement of the parties to this Agreement with
respect to the subject matter contained herein, and supersedes all prior and contemporaneous
understandings, representations and warranties and agreements, both written and oral, with
respect to such subject malter,

11.  Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the partics hereto and their respective successors and permitted assigns.

12.  No Third-Party Beneficiarics. This Agrecment is for the sole benefit of the partivs
hereto and their respective successors and permitted assigns and nothing hercin, express or
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implied, is intended to or shall confer upon any other person any legal or equitable right, benefit
or remedy of any nature whatsoever, under or by reason of this Agreement.

13,  Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

14.  Amendment and Modification; Waiver, This Agreement may only be amended,
modified or supplemented by an agreement in writing signed by each party hereto. No waiver by
any party of any of the provisions hercof shall be effective unless explicitly set forth in writing
and signed by the party so waiving. Except as otherwise set forth in this Agreement, no failurc to
exercise, or delay in exercising, any rights, remedy, power or privilege arising from this
Agreement shall operate or be construed as a waiver thereof, ner shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege.

15.  Sevembility. If any term or provision of this Agreecment is mvalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not afftct
any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the purties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in a mutually
accepteble manner in order that the ransactions contempluled hereby be consummated as
originally contemplated to the greatest extent possible.

16. Gevemning Law. This Agreement . and all transactions contemplated by this
Agreement shall be governed by, and construed and enforced in accordance with, the internal
laws of the State of Florida without regard to principles of conflicts of laws.

17.  Jurisdiction angd Venue. The parties acknowledge that a substantial portion of the
negotiations, anticipated performance and execution of this Agreement occurred or shall occur in
Palm Beach County, Florida. Subject to Saction 9, any civil action or legal proceeding arising
out of or relating to this Agreement shall be brought exclusively in the courts of record of the
State of Florida in Palm Beach County or the United States Distriet Court, Southern District of
Florida - West Palm Beach. Each purty consents to the exclusive jurisdiction of such Florida
court in any such civil action ar legal proceeding and waives any objection to the laying of venue
of any such civil action or lega! proceeding in such Florida court. Service of any court paper may
be cffected on such party by mail, as provided in this Agreement, or in such other manner as may
be provided under applicable faws, rules of procedure or local rules.

18,  Counterparis. This Agreement may be executed in counterparts, each of which
shall be deemed an oripginal, but all of which together shall be deemed 10 be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of
¢lectronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement,

[Signature Page Follows]
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IN WITNESS WHEREOF, the partics hereto have executed this Apreerent and Plan of
Merger as of the date first above written.

BF ENTERPRISES, INC.
a Delaware corporation

By:
Name: Brian P, Bums, Sr.
Title; Chief Executive Officer

BFE CORPORATION
a Florida corporation

. Y2, Porvipg S

Name Bfian P. Bums, Sr.
Title: Chief Executive Officer
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