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October 28, 2C19
FLORIDA DEPARTMENT OF STATE

Thvision of orati
GABE 1204 INC. ' of Comoratiens

10600 ISLAND BLVD.
1204
AVENTURA, FL 33160US

SUBJECT: GABE 1204 INC.
REF: P16000028242

We received your electronically transmitted document. However, the
document haes not been filed. Please make the [ollowing corrections and
refax the complete document, including the electronic filing cover sheeat.

The document submitted does not meet legibility requirements for
electronic filing. Please do not attempt to refax this document until the
quality has bkeen improved.

For each corporation, the document must contain the date of adoption of
the plan of merger or share exchange by the ghareholders or by the board
of directors when no vote of the sharaholders 1s required.

The articles of merger must contain the provisions of the plan of marger
or the plan of merger wmust be attached.

Pleaen include the attached documents that you refer to in your document.
If you have ary questions concerning the filing of your document, please
call (B50) 245-6050.

Claretha Golden FAX Aud. #: H190003167¢6
Regulatory Specialist II Letter Number: 31%A00022178

P.O BOX 6327 — Tallahuassee, Flonda 32314
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ARTICLES OF MERGER 2
=
{Profit Corporations) 3
The [ollowing articles of inerger are submitted in accordance with the Florida Business Corporation Act, —o
pursuant to section 607.1105. Florida Statutes. f) s
First: ‘I'he name and jurisdiction of the surviving corporation: ? =
Namg Jurisdiclion Ducument Nuraber
(11 known/ applicable)
OABE 1204, INC. FLORIDA P160000258242
Second: The name und jurisdiction of each merging corporation:
Namne Jurisdiction Document Number
(il known/ applicable)
GARE GLOBAL, 1T, BRITISH VIRGIN ISLANDS
Third: The Plan of Merger js attached.
Fourth: ‘The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State,
OR / !/ (Enier u specific date. NOTE: An effective date cannprt be prior 1o the date ot tiling or more
than %4 days atter merger tile date.)
MNote: Ifthe dute inserted in this block does not meet the applicable stalutory filing requirements, this date will not be tisted as the
dacument's ¢ilective dule oo the Depanment of State’s records.
Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY (ONE STATEMENT)
The Plan of Merger was adopted hy the shareholders of the surviving corporation on
The }a Merger was adopted by the board of directors ¢f the surviving corporation on
é and shareholder approval was not required.

Sixth: Adoption of Merger by merging comoration(s} (COMPLETE ONLY OhL STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporatlon(s) on

The Plgn of Mcrger was adopted by the board of directors of the merging corporation(s) on
é{ and shareholder approval was not required.

{dticeh additional sheets if recessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Jame of Comomtion ignature of an Qificer or Typcd 'Ur Printed Name of Individual & Titie

Disector
GADL GLOBAL,LTD. . .
’LwaL Vaoe O codkalic v 6 0@t belia Dit=<tg ¢
GABE 1204, INC. w
£ Koherio crd et o van kin Qlesident
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The foltowing plan of merger is submitted in complisnce with section 60711104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incarporalion.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each

class of the subsidiary corporation:

Name Jurisdiction

CARE 1204, INC FLORIMA

The name and jurisdiction of cach subsidiary corporation:

Name Junisdiction

GARE GLORALL LTD. BRITISH VIRGllN ISLANDS

The manncr and basis of converting the shares of the subsidiary or parent into shares, obligations, ar other
securitics of the parent or any other corporation or, in whole or in pant, inta cash or other property, and the
manner and basis of converting rights to acquire shares of cach corpo‘rat.io:i| into rights o acquire shares,
obligalions, and other securities ot the surviving or any other corporation or, in whole or in part, into cash or
other property arc as follows:

SFE ATTACHED PLAN OF MERGER.

{Artach additional sheets if necessary)
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If the merger is between the parent and a subsidiary corporation and the parent is nol the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary (o the holdérs of the shares of the parent
corporation upon surrender of any certificates is as follows:
SEE ATTACHED PLAN OF MERGER.

1f applicable, sharcholders of the subsidiary corporations, who, except for tlhc applicability of section 607.1104,
Fiorida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, it they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
sharcholders, w be paid the fuir value of their shares.

Other provisions relating to the merger are as follows:
SEE A ITACHED PLAN OF MERGER.
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Parent-Subsidiary

Agreement and Plan of Merger
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AGRFEMENT AND PLAN OF MERGER

Between:

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”’), effective
ag of Septemberza, 2019, by and between CABE GLORAL, LTD.., a Dritish Virgin
Islands Company (the *Target” or “Parent Company'7, al;d GABE 1204, INC. a
Flonda corpecration (the“Surviving Company” or the “Subsidinry™).

WITNESSETH:

WHEREAS, th¢ Booard of Directors of Parent Company, deems it advisable and in
the best interests of Parem Company and its stockholders that Parent be merged with, and
consolidated into, Subsidiary, under s. 607.1109, £17.0302 or 605.1025, Florida Swatutes,
and under Treas. Reg, §1.368-2(b)ii)(A), Example 12, and IRS PLR 201214013 as a
~Downstream Merger™, not as a “liquidation” within the mc:{ning ot Commissioner v.
Estate of Webster, 131 F.2d 426 (5th Cir. 1942); Commissioncr, v. Estate of Gilmore, 130
F2d 791 (3@ Cir. 1942), acg., 19462 CB. 2, Edwards Motor Transit Co. w
Comprissioner, T.C. Memo 1964-317; Rev. Rul. 70-223, 1970-1 C.B. 79, and as a
“statutory inbound Type “A’ merger, pursuani o Section R97(e)2). and Temp. Treas.
Rep. section 1.897-6T(a)( 1), for FIRPTA purposes.

WHFEREAS. the Board of Directors of Subsidiary dccp*.s it advisablc and in the
best interests of Subsidiary and its stockholders that Subsidiary be the Surviving Entity
pursuant 10 the terms and conditions hercinafler set forth;

WHEREAS, immediately prior to the Effective Time (as hereinafter defined),
Target shall have an authorized capitalization consisting of 50,000 shares of Common
Stock, no par value (the “Common Stock™), of which 50,000 of Target shares shall be

issucd and outstanding;

WHEREAS, immediatcly prior to the Effective Timc (w3 hercinafter Jdefined),
Subsidiary shall have an authorized cupitalization consisting Cummon Stock, par value
%0 per share (tbe “"Common Stock™), of which 100 shares shall be issucd and
outslanding. :

WHEREAS, the Board of Directors of Subsidiary and|the Board of Direciors of
Parent have approved this Agreement and dirccted that this Agreement be submitted to
their respective stockholders;

NOW THEREFORE. in consideration of the premises and the mumal
agreements and covenpnts herein contained and in accordance with the applicable
provisions ot the Florida Statute, and pursuant to the pmvisionﬂl of Scctions 169 to 173 of
the British Virgin Isiands Company Act, as amended. the pariics bereto have agreed and
covenanted, and do hergby agree and covenant, as lollows:

Downstresm Purcet Sub Merger Agrecnent
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L. Terms and Conditions of Merger. At the Effective time {as hereinafier defined),
parent shall be merged with and into Subsidiary pursuanl‘ to the provisions of s.
607.1109. 617.0302 or 605.1025, Florida Statutes, and Sections 169 o 172 of the British
Virgin Islands Company Act (the “Merger™), and Subsidiaty shall be the surviving
corporalion (the “Surviving Corporation™.

The date and hour on which the Merger gccurs nnd becomes effective is
hercinaficr referred to as the "Effective Time™. The Merger shall pecur and be effective
on the hour and on the dale tial this duly cxecuted and acknowledged Agreement, ot a
Centificate of Merger with respect thereto, has been filed with cach of the Secrelary of
State of the State of Florida as provided in Flonda law, and lhc Registrar of Comorate
Affairs of the British Virgin Islands, &s provided in the Bnush Virgin Islands Company
Act, each of which shal) take place as soon as practicable folldwing tho approval of this
Agreement by the directors of the Parcnt and Subsidiary Corporations.

1 Name, Charter! Bylaws, Dircctors and Officers. From and afler the Effective
Time:

2.1 The namic of the Surviving Comporation shall|be: Gabe 1204, Tnc, 2
Florida corporation.

2.2 The curen: Memorandum and Articles of Assoc:anon of Parent shall be
the Ccrtificale ol Incorporation or Articles of Organization of thie Surviving Corporation,

23 The current Bylaws or Operating Agreement of Subsidiary shall be the
Bylaws of the Surviving Corporation.

24 The dircctors and officers of Subsidiary at the Effective Time shall be
unchanged and remain the directms and officers. rcspct.llvcly ef the Subsidiary
Corporatien [rom and after the Effcctive Time until the expirafion of their current terms
and until their successors are clected and qualify, or prior resignation, removal or death,
subject o the Certificate ol Incorporation or Articles of Organization and/or Bylaws of
the Surviving Corporation,

3 Succession. On the Effective Date, Subsidiary shall lsuccced to Parent in the
manner and as more fully sct forth in s. 607.1109. 617.0302 or 605.1025, Florida
Starutes, and Sections 169 10 173 of the British Virgin Istands Company Act.

4. Farther Assvrances. From tme to time, when und as required by Subsidiary or
ity successors and assign, there shall be cxecuted and dchvcrcd on bchalt of Parent such
deeds and other instruments, and there shall be raken or w.uscd 1c be taken by or on
behalf of Parent such further and other action, as shall be appropnatc or ncegssary o vest,
perfect ar confirm, of rqeord or otherwise in Subsidiary, the title to and possession of all
the property, intcrests, ossets. rights, privilcges, immunities, powers, franchises and
authority of Parent, and otherwise to camry out the purposes of this Agreement, and the
officers and the dircctors of Subsidiary are fully authorized by and on behalf of Parcut to
take any and all such amon to exccute and deliver any and lall such deeds and other

instruments.

Downstream Parent Sub .‘\rl;cr;:cr Agreement
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5. Stock and Stoci& Certificates. At the Effcetive Time:

5.1 A Il of the issued and oulstanding shares of Commen Swek of
Subsidiary held by Parent inuncdintely prior w the Merger, shalf by virtue of the Merger
and without any action on the part of the holder thereof. be cancelled, and exchanged us

set forth in 5.2 below.

5.2 {\l] of the shares of Common Stock of Paremt held by any
stockholder immediatcly prior 10 the Merger shall, by virtue of the Merger and without
any action on thz part q~f the holder thereol, be canverted, sharc for share, into shares of
Comman Stock, par n]._'uc £0 per share, of Suhs:dmry (“Subsxdlax‘) Common Stock™).

5.3 f\ll of the options and warrants to acquire shures of Common Stock
of Parent held by any porson other then Subsidiary shall, by|virtue of the Merger and
without any action on the part of the holder thereof, be converted, share for share, into

options and warrants, réspectively.

From and n{‘ler the Effective Time, all of the outstunding certificates which
immediately prior to the Effective Time represcuted shares ofjCommon Stock of Parent
shall be deemed for .1]1 purposcs to cvidence ownership of, and to represent, shares of
Commeoen Slock, par valuc $0 per share, of the Surviving Corparation into which the
shares of Parent Cummun Stock formerly represented by sucl. certificates have been
converied as herein prowdcd The registered owner i the bdoks and records of Parent
or its transfer agent of dny such oulstanding stock certificales shall, until such certificates
shall have been surrendered for transfer or otherwise accour'ﬂed for to the Surviviag
Corporation or its tranbfer agent, have and be able lo exercise :my voting and other rights
with respect to and TLCCIVL any dividend or other d)-.trnbuhuns|up0n the Common Stock,
par value 30 per share of the Surviving Corporation evidenced by such outstanding
certificates as provided.;

6. Amendment vnd Termination. Subject to applicable law, this Agreement may
be amended by written jpgreement of the parties hercto al any hmc prior to the Effcclive
Time. Subject to applicable law, this Agr(.cmLm may be t(,rmumtcd by the Board of
Directors of Parent or Sub:ndmr) at any time prior o the E(Tective Time.

7. Miscellancous. IFor the convenicnee of the panies and o facilitate any filing acd
recording of this Agrcm'ncm any number of counrerparts hcroor may be executed cuch of
which shall be deemed to be an ariginal of this Agreement but pll of which together shall

consttuic one and the qame instrument,

IN WITNESS IWHERF,OF. the parties of this Agreement, pursuant lo the
approval and authority Iduly given by resolutions adopted by [their respective Boord of
Directors and/or Managers have caused this Agrcement to be executed by the President
and/or Manager as of th!: day and ycar first sbove writlen. .

Dowastream Parcot Sub Merper Agreement
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PARENT/TARGET COMPANY:

GABE GLOBAL, LTD., a Brilish Virgin
Istands Company

—_
By: __ L/"’//

Tts: Director

SUBSIDIARY/SURVIVING COMPANY:

GABE 1204, INC., a Florida corporation

By: I“"%/

Tis: President

Nowastream Parent Sub Merger Agreement




