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&
ARTICLES OF MERGER %
(Profit Corporations) e T (
\/; o TP (“‘
The following articles of metger arc submitted in accordance with the Florida Business Corporation Agt; . 7> < N
pursuant to section 607.1105, Florida Statutes. -: s "’
v ot
First: The name and jurisdiction of the surviving corporation: N { 5.’;;
T 9
Name urigdiction Document Number el
(I known/ applicable) ’-f",
TWINS GROUP INTERNATIONAL, INC. Florida P16000022285
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Dogument Number
(If lmevry/ opplicable)

TWINS INTERNATIONAL, INC. linols

Third: The Plan of Merger i3 attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Dcpartment of State.

OR / / (Enter a sperific dote, NOTE: An effoctive dats cammot be prior 1o the date of Eling or more
than 90 days after merger file date.)

Notg: If the date inserted in this block does not mest the applicable atatutory filing requirements, this date will not be listed as the

document’s effcctive date on the Department of State’s records,

Fifth: Adoption of Merger by gurviving corpuration - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on March 13, 2016

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

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on March 15, 2016

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharehalder approval was not required.

(Attach additional sheets if necessary)
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Name of Corporation

Twins Intemational, Inc,

N

ed i Namgie o

John Kallergis, President

{

PAGE 63/e8

itle

Twins Group Imérnational, Inc.

John Kallergis, President
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AGREEMENT AND PLAN OF MERGER

OF
TWINS INTERNATIONAL, INC. QLLINOIS}
AND
TWINS GROUP ERNATIONA (FLORID

THIS AGREEMENT AND PLAN OF MERGER (this “Plan of Merger’) dated as of
March 15 , 2016, is adopted and made by and between Twins International, Inc., as Itlinois
cotporation (the “Aganired Company™), and Twing Group Intermational, Inc., a Florida
corporatiop (the “Suryiving Company™) (the Surviving Company and Acquired Company being
somctimes referred to herein cach Individually as a “Constituent Company” and togcther

collectively as the “Constituent Companies™).

RECITALS:

A. The Acquired Company is a corperation organized and cXisting under the laws of
the State of Illinois,

C. The Surviving Company is a corporation incorporated and existing under the laws
of the State of Florida.

: D. The board of directors of each Constituent Company deems the merger of the

! Acquired Company with and into the Surviving Company, under and pursuant to the terms and

f conditions of this Plan of Merger, to be desirable and in the best interests of such Constituent
Company and such Constituent Company’s stockholders, and has adopted resoluticns approving
this Plan of Merger,

E. The board of directors of cach Constituent Company has also adopted resolutions
directing that this Plan of Merger be submitted to the Acquired Company’s stockholders.

F. The stockholders of the Acquired Company deem the merger of the Acquired
Company with and into the Surviving Company, under and pursuant to the terms and conditions
of this Plan of Mcrger, to be desirablc and in the best intcrests of such Acquired Company, and
have adopted resclutions approving this Plan of Merger.

| NOW, THEREFORE, in consideration of the recitals and of the agreements contained
herein and for other good and valuable consideration, the reccipt and sufficiency of which are
hereby acknowledged, the Constituent Companies agree as follows:

ARTICLE }
TERMS AND CONDITIONS OF THE MERGER

Subject to the terms and conditions of this Plap of Merger, on the Effective Date (as
defined in Article VI hereof), the Acquired Company shall be merged with and into the
Surviving Company pursuant to the provisions of, and with the cffect provided in, 805 ILCS
5/11,35 of tbe Illinois Business Corporations Act (with respect to the Acquired Company) and

15669027.2
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Sections 607.1101-607.1105 of the Floride Business Corporation Act ("EBCA™) (with respect to
the Surviving Company) (said transaction being hereinafter referred to as the “Merger™).

Upon the Effective Date, the separats existence of the Acquired Company shall cease,
and all rights, privileges, powers, immunities, and franchises, public or private, of the Acquired
Company, the Acquired Company’s federal employer identification mumbet and S corporation
glection with the Internal Revenue Service, and all property, real, personal, and mixed, and debts
due to the Acquired Company on whatever account, a3 well as all subscriptions for shares and all
other choses or things in action, and every othcr interest of or belonging to or due the Acquired
Company, shall be taken and deemed to be transferred to and vested in the Surviving Company
without further act or deed; provided, however, that all rights of creditors and all licns on any
property of the Acquired Company shall be preserved and unimpaired, and all debis, liabilities,
duties, and obligations of the Acquired Company shall thenceforth attach to the Surviving
Company and may be enforced agrinst the Surviving Company to the same extent as if said
rights, licus, debts, liabilities, duties, or obligations bad been incurred, contracted, or assumed by
the Surviving Company.

ARTICLE1l
CONSENT TO SUTT AND SERVICE OF PROCESS

Surviving Company bereby consents to service of process in the State of Florida in any
proceeding for the enforcement of any obligation of Acquired Company. The address of the
Surviving Company’s registered agest in the State of Florida is 3660 Rum Row, Naples, FL
34102, The name of the registered agent at such address is Jobn Kallergis.

ARTICLE ITL
ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Incorporation and the Bylaws of the Surviving Company on and after the
Effective Date shall be the Surviving Company's existing Articles of Incorporation and Bylaws
until changed or amended as provided therein or by the FBCA.

"~ ARTICLE IV
BOARD OF DTRECTORS

The directors of the Acquired Company shall be the directors of the Surviving Company
on and after the Effective Date.

ARTICLE YV
CONVERSION

As of the Effective Date, the 1,000 shares of stock of the Acquired Company issued and
outstanding on the Effcctive Date shall be converted into 1,000 shares of stock of the Surviving
Company (fractional units to be issued as well), which stock shall be subject to the same
contractual restrictions, if any, applicable to the shares of the Acquired Company being

156600772
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converted. Each share of swck of the Acguired Company issued and outstanding on the
Effective Date shall be cancelled, and all rights in respect thereof shall cease,

As of the Effective Date, each share of the stock of the Surviving Company that was
issucd and outstanding prior to the Effective Date shall be cancelled, and all rights in respect
thereof shall cease.

ARTICLE V]
EFFECTIVE DATE OF MERGER

Subject to the provisions of this Plan, a certificate of merger evidencing the Merger
(“Certificate of Merpex'} shall be delivered to cach of the Secretaries of State of [llinois and
Florida for filing. The Merger shall be offective immediately upon the later of (i) the filing of 8
Certificate of Merger evidencing the Merger with the Florida Secretary of State, and (ii) March
__, 2016 (the “Effective Date™).

ARTICLE VII
FURTHER ASSURANCES

If at any time the Surviving Company shall consider or be advised that any further
aggignments, CONVCYances, Or Assurances are nceessary or desirable to vest, perfect, or confimm in
the Surviving Company title to any property or rights of any Acquired Company, or otherwige to
carry out the provisions of this Plan of Merger, the officers and board of directors of such
Acquired Company as of the Effective Date, and thereafter the officers of the Surviving
Company acting on behalf of any Acquired Company, shall execute and deliver any and all
property assignments, conveyances, and assurances, and do rll things necessary or desirable to
vest, perfect, or confirm title to such property or rights in the Surviving Company and otherwise
to carry out the provisions of this Plan of Merger.

ARTICLE VIl
MISCELLANEQUS

(A)  Prior to the filing of the Certificate of Merger, this Plan of Merger may be
amended or supplemcnted by mutual agreement of cach of the Constituent Companies. Any
such amendment or supplement must be in writing and approved by the board of directors of
each of the Constituent Companics, and to the cxtent required by applicable law, by any
necessary vote of the stockholders of the Constituent Companies. In addition, this Plan of
Merger may be terminated by the action of the boards of directors of the Constituent Companies
at any time and for any reason prior to the filing of the Certificate of Merger.

(B)  This Plan of Merger together with the Certificate of Merger constitutes the sole
and entire agreement of the Constituent Companies with respect to the subject matter contained
herein, and supersedes all prior and contemporaneous understandings, representations,
warranties, and agreements, both written and oral, with respect to such subject matter.

(C)  The headings in this Plan of Merger are for reference only and shall not affect the
interpretation of the Plan of Merger,

156609272
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(D)  Ifany term or provision of this Plan of Merger is determined to be invalid, illegal,
or unenforceable, such invalidity, illegality, or uncnforeeability shall not affect any other term or
provision of this Plan of Merger.

(E)  For the convenience of the Constituent Companies and to facilitate the filing and
recording of the Certificate of Merger, this Plan of Merger may be cxecuted in several
counterparts, each of which shall be deemed the original, but all of which together shall
constitute one and the same instrument.

[signare page follaws]

156695272
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IN WITNESS WHEREOF, each of the Constituent Companies has executed this Plan
of Merger as of the date first set forth above.

ACQUIRED COMPANY

Twins Internation ., an Tllinois corporation

By:
Name: I6hn Kallergis
Tts: President

SURVIVING COMPANY

Twitis Group International, In¢., a Florida
corporation

By:
Name: John Kallergis
Its: President

15669927_)




