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COVER LETTER

TO: Amendment Section
Division of Corporations

LINALE, INC.
SUBIECT;

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to follawing:

JACKIE FOX

Conluct Person

AGENCTS AND CORPDRATIONS, INC.

Firm/Company

1201 N. ORANGE STREET, SUITE 600

Addidrens

WILMINGTON, DE 19801

City/State and Zip Code

JACKIZ@INCNOW.COM

E-mail address: (1o be used for fulure annual report notification)

For further information concerning this matter, plcase call:

JACKIE FOX 302 575-0877
At )
Name of Contact Penon Arca Code & Daytime Telcphone Number

[:] Certified copy (optional) $8.75 (Plense send an additianaf copy of your document if a certificd copy b requested)

STREET ADDRESS: MAILING ADDRESS:
Amendmenl Section Amendment Seclion
Division of Corporations Division of Carporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassce, Florida 32314

Tallahassee, Florida 32301
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H 12000338943

ARTICLES CF MERGER

(Profit Curporations)

The following articles of merger are submitied i accordance with the Florid

a Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Junisdiction Document Numbher
(11 known/ applicable}
LINALE, INC. FLORIDA PI7000073242

Second: The name and jurisdiction of cuch merging corporation:

Name

Jurisdiction Document Number
(IFknown/ applicable)
LINALE GLOBAL LIMITEDR NEVIS )
=
=
foe)
-
Vo)
-0
=
o
- - =
Third: The Plan of Merger is attached.
Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida
Depurtment of State,

OR / !

(Enter a specilic date. NOTE: An cffective dute cannol be

than D0 days aller merger fite date.)
Note: 1fthe dele inserlcd in this block docs not meet the applicable sistutory filing requirements, this date will not be listed as the
document’s effeetive date on the Department of Kiac's recards. .

prior lw the date of filing or myre

Fifth: Adoption of Mcrger by survivine corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The PJan of Merger was adopted by
20/19

the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Mcrger by merging corporation(s) (COMPLETE ONLY ONE §STATEMENT)
The Plan of Merger was adopted by the shareholders of the mergmg corporation(s) on

The Plan of Merger was adopted by the board of direetors of the merging corporalion(s) on
éi 2 fk)l [g and shareholder approval was not required.

(Auach additional sheeis if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of gn Officer or

Director /

T r Printed Namc of Individuval & Title

Emr&_cakadmg_mgk:uﬁwﬁo
Freorde @kg;bgg tonksy P
Frosdes

LINALE GLOBAL LIMITED

LINALE, INC.
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PLAN OF MERGER

{Mcrger of subsidiary corporation(s))

The following plan of merger is submitied in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

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

Name Jurisdictjon
LINALL, INC. FLORIDA

The name and jurisdiction of cach subsidiary corporation:

Name Jurnisdiction

LINA LOBAL LIMITED
LEG NEVIS

The manner and besis of converting the shares of the subsidiary or parent into shares, obligations, or other
securitics of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis ol converting rights to acquirc shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

SEE ATTACHED PLLAN OF MERGER.

{Attach additional sheets if necessary)
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If the merger is between the parent and a subsidiary corporstion and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

SEE ATTACHED PLAN OF MERGER,

If applicable, sharchoiders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to voie and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisa! rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions reiating to the merger arc as follows:
SEE ATTACHED PLAN OF MERGER.
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Parent-Subsidiary

Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
Between:

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”), cffective
as of September.2) . 2019, by and between LINALE GLOBAL LIMITED, a Ncvis
corporation {the “Target” or “Parent Compuny™), and LEINALE, INC., a Flonda
corporation (the “Suryiving Company™ or the "Subsidiary”).

WITNESSETH:

WHEREAS, the Board of Directors of Parent Company deeins it advisablc and in
the best interesis of Parent and its stockholders that Purent Compuny be merged with, and
consolidated into, Subsidiary, under s. 607.1109, 617.0302 or 605.1025. Florida Statutes,
and under Treas. Reg. §1.368-2(b)(ii{A), Exampic 12, and IRS PLR 201214013, a5 o
“Downstream Merger”, not as a “liquidation™ within the meaning of Commissiancr v.
Estate of Websier, 131 F.2d 426 (5th Cir. 1942} Comnissioncr v, Estate of Gilmore, 130
F2d 791 (3d Cir. 1942), acq.. 1945-2 CB. 2, Edwards Motor Transit Co. v
Commissioner, T.C. Memo 1964-317; Rev. Rul. 70-223, 1970-1 C.B. 79, and as &
“statutory inbound Type “A” merger, pursuant to Section 897(e)(2), and Temp. Treas.
Reg. section 1.8397-6T(a)(1), for FIRPTA purposes.

WHEREAS, the Board of Dircctors of Subsidiary deems it advisablic and in the
besl intcrests of Subsidiary and its stockholders that Subsidiary be the Surviving Entity
pursuant io the terms and conditions hereinafier set forth;

WHEREAS, immediately prior to the Effective Time (as hereinafler defined),
Target shall have uan authorized capitalization consishng of 1,000 sharcs of Commaon
Stock, no par value {the *Common Stock™), of which 1,000 of Target shares shall be
issucd and outstanding;

WHEREAS, immediately prior to the Effective Time (as heremafier defined),
Subsidiary shall have an authorized capitalization consisting Common Stock, par vaiue
$0 per share (the "Commoa Stock”), of which 100 shares shall bc issued and
outstanding.

WHEREAS, the Board of Dircctors of Subsidiary und the Board of Directors of
Parent have approved this Agreement and directed that this Agreement be submitied 1o
their respective stockholders,

NOW THEREFORE, in consideration of thc premises and the mucual
agreements and covenants herein contained and in eccordance with the applicable
provisions of the Florida Statute, and pursuant to the provisions of the applicable Novis
Business Corporation Ordinance, 2017, as amended, the parties hereto have sgreed and
covenanicd, and do hercby agree and covenant, as follows:

Downsiream Parcat Sub Morger Agreement
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1. Terins and Conditions of Merger. At the Effective time (as hercinafter defined),
Parent shull be merged with and inio Subsidiary pursuant to the provisioms of s.
607.1109. 617.0302 or 605.1025, Florida Statutes, and the Nevis Business Corporation
Ordinance, 2017 (the “Merger™), and Subsidiary shall be the surviving corporation {the

“Surviving Corporation™).

The dale ond hour on which the Merger occurs and becomes cifective is
hereinafter referred to as the “Effcetive Time”. The Merger shall occur and be ettective
on the hour and on the date that this duly exccuted and acknowledged Agreement, or a
Certificate of Merger with respect therelo, has been filed with cach of the Secrctary of
State of the State of Florida as pravided in Florida law, apd the Registrar of Carporate
Affairs of the Nevis, as provided in the Nevis Business Cerporation Ordinance, 2017,
each of which shall 1ake place as soon as practicable following the approval of this
Agreement by the directors of the Parent and Subsidiary Corporations.

2. Name, Charler, Bylaws, Directors and Officers. From and after the Effective
Time:

2.1 The name of the Surviving Corporation shall be: LINALE, INC,, 3
Florida corporation.

22 The current Mcmorandum and Articles of Association ef Parent shall be
the Certificate of Incorporation or Anicles of Organization of the Surviving Corporation.

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

2.4 The directors and officers of Subsidiary at the Lifective Time shafl be
unchanged and remain the directors and officers, respectively, of the Subsidiary
Cuiporation from and afict the Effective Time until the expiration of their current terms
and unti} their successors are elected and qualify, or prior resignation. removal ar death,
subject to the Certilicaie of Incorporation ar Articles of Organization and/or Bytaws of
the Surviving Corporation,

3. Succession. On the Effective Date, Subsidiary shall succeed to Parent in the
manner and as more fully set forth in s. 607.0109, 617.0302 or 605.1025, Flonida
Siatites, and Sections 169 10 173 of the Nevis Company Act.

4, Further Assurances. From time to time, when and as required by Subsidiary ot
its successors and assign, there shall be cxecuted und delivered on behalf of Parent such
deeds and other instruments, and there shall be taken or caused to be taken by or on
behalf of Parent such further 2nd other action, as shall be appropnate or necessary 10 vest.
perfect or confirm, of record or otherwise in Subsidiary, the title to and possession of all
the property, interests, assels, rights, priviluges, bomunities, powers, franclhises and
authority of Parent, and otherwise (o carry cut the purposes of this Agrecment, and the
officers and the directors of Suhsidiary are fully autherized by and on beholf of Parent 10
take any and all such action to exccute and deliver any and all such deeds and other
instruments.

Downstream ¥arcat Sub Merger Agreement
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5, Stuck and Stock Certificates, At the Cffective Tune:

51 All of the issucd and outstanding shares of Common Stock of

Subsidiary heid by Patent immediately prior to the Merger. shall, by virtuc of the Merger
and without any action on the part of the holder thereof, be cancelled, and exchanged as

set forth in 5.2 below.

52 All of the shines of Commoun Stock of Parent held by any
stockholder immedately prior to the Merger shall. by virtue of the Merger and without
any action on the part of the holder thereof, be converted, share for share, into shares of
Common Stock, par value $O per share, of Subsidiary ('Subsidiary Common Stock™).

5.3 Al ofthe options and warrants 1o acquirc shares of Common Stock
of Parent held by any person other than Subsidiary shall. by virtue of the Merger and
without any action ¢n the part of the holder thereof, he converied, share for share, inlo
options and warrants, respectively.

From and after the Effective Time, all of the outstandimg certificates which
immedigtely prior to the Effective Time represented shares of Common Stock of Parent
shall be deemed for all purposes o evidence ownership of, and 10 represent, shares of
Common Stock, par value SO per share, of the Surviving Corporation inte which the
stiares of Parent Common Stock formerly represenied by such certificates hove been
converted as hercin provided. The registered owner on the books and records of Parent
or its transfer agent of any such outstanding stock certificates shall, until such certificates
shall have been surrendered for transfer or othcrwise accounted for to the Surviving
Corporation or itg transfer agent, have and be able to exercise any voting and other rights
with tespeet 1o and receive any dividend or other distributions upon the Commen Stock,
par value $0 per sharc of the Surviving Corporulion cvidenced by such outstanding
certificates as provided.

6. Amendment and Termination. Subject (o apphicable law, this Agrecment may
be amended by written agreement of the partics hereic at any time prior to the Effective
Time, Subject to applicable law, this Agreement may Le terminated by the Board of
Directors of Parent or Subsidiory aL any time prior to the Effective Time,

7. Miscellancous. For the convenience of the partics and to facildate any filing and
recording of this Agreement, any number of counterpans hercof may be executed cach of
which shall be deemed to be an original of this Agreement but all of which together shall
constitute one and the same instrument.

IN WITNESS WHERFOF, the partics of this Agrecement, pursuant to the
approva!l and authority duly given by resolutions adopted by their respective Bowrd of
Directors and/or Managers have caused this Ayrecnient 1o be executed by the President
and/or Manager as of the day and year fisst above written.

Downstream Purent Sub Morger Agrecment
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PARENT/ TARGET COMPANY:

LINALE GLOBAL LIMITED,.- _ -
RS

- By: / ’// .

Is: Director /42"
SUBSIDIARY/S U'RVIV]NG COMPANY:

LINALE, INC.. a Flarids ¢ororation

A -~
- _//
(o
By: N Eale A
Lis: Presideny” -~
1 l_//%‘—/
;L

L]

Downstream Parcot Sulk Merger Agreement



