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BRINKLEY
SMORGAN

/\tto rmevs at Law
William T. Coleman, Fsy.
william.colemanfabrinkleymorgan.com

Bourd Certifivd Tux Lawver

February 15,2018

Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee. FL. 32314

Re:  Wilson Street Realty 11, Inc. (Parent)
Wilson Street Realty, Inc. (Subsidiary)
Articles of Merger and Agreement and Plan of Merger

Dear Sir/Madam:

One Financial I’I'u 1

100 SE 3 svenue. 23 Floor
Fort Laderdale, Florida 33394
(U541 222222000

(954} 2229123 Facsimiie

2255 Gludes Roud, Suite 340w
[Bova Raton, IF], 33431

(360 241-3113

(3600 24 1-3226 Facsimile

01 Nanh Federal Highway
Lake Park. Florida 33:H13
(5611 863-34t0

(3611 803-3420 Facsiniie
waw hrinklevmorgan.com

Please reply to Furt Lauderdale

You will find enclosed the Articles of Merger with the attached Agreement and Plan of
Merger (and one copy thereof for certification) whereby Wilson Street Realty. Inc. (the

“Subsidiary™) merged with and into Wilson Street Realty, 11 (the “Parent™).

Also enclosed 1s a check for $78.75 for the filing fee of $70.00 and $8.75 for a certified

copy. If you have any questions, please contact me at your convenience.

Very truly yvours,

WILLIAM T. COLEMAN

WTC/wtc
cc: Steven Lempel, CPA (w/enclosure)
Robert J. Browne (w/enclosure)
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TO: Amendment Seetion Cos
Division of Corporations
_ o WILSON REALTY STREET 11, INC.
SUBIECT:
Name of Surviving Corporation
The enclosed Articles of Merger and fee are submutted for filing.
Please return all correspondence concerning this matter to following:
WILLIANU T, COLENMAN "
Cuniact Person
BRINKLEY MORGAN
Fum'Company
ONE FINANCIAL PLAZA, 10 SE 3RD AVE, 23RD FLOOR
Address
FORT LAUDERDALE, FE 33393
CiyfStsie and Zip Code

willinm.coleman@brmkleymorgan.com

E-miail address: (10 be used for future annpal report notfication}
For further information concerning this mater, please call:
WILLIAM T COLEMAN Y54 322.22(8)

At )
Name ol Contact Person Ares Code & Dinvtime Telephone Number

rﬁ Certified copy (Upii()nill) S$8.73 (Please send an additional copy of vour decument if u certified copy is requested)

STREET ADDRESS: MAILLING ADDRESS:
Amendment Section Amendment Section
Diviston of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Exceutive Center Circle Tallahassee. Flonda 32314

Tallahassee, Florida 32301



ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation
pursuant to section 607.1103, Florida Statutes.

First: The name and jurisdiction ot the

Act
-
=
. . J
surviving corporation: !
Name Junisdiction Document Number e
(I known/ applicable) s
WILSON STREET REALTY ILL INCL FLORIDA PIFOO0T00R0S ;; .
Second: The name and jurisdiction of cach merging corporation:
Name Jurisdiction Docuwment Number
Hif known/ applicabic)
WILSUN STREET REALTY . INC, NEW JERSEY 0100871306 /’7 5&7& kY
: - i 2L 2

Third: The Plan of Merger s attached.

Department of Siate.

03 1] RIS
! /

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

{Enter a specitic date. NOTE: An effective date cannot be prior o the date of filing or more
than 9 days witer merger tile date)

Nute: B ibe date insested in this block dovs not meet the applicable statsory filing requirements, this date witl not be hsted as the

Jdocument's citective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
e Plan of Merger was adopted by the sharcholders of the surviving corporation on #2/15/2018

I'he Plan of Merger was adopted by the board of directors of the surviving corporation vn

and sharcholder approval was not required.

Sixth: Adoeption ol Merger by merging corporation(sHCOMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on 92/13/2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

and sharcholder approval was not required.

(Anach additional sheets if necessaryy



Seventh: SIGNATURES FOR EACH CORPORATION

Namwe of Corporatien Signature of an Officer or Tvped or Printed Name of Individual & Tule
Director

Wilson Street Realty B Inc. Mr—v}; Robert J. Browne, Sole Director, President and

Sule Sharcholder

Wilson Street Realty. Ine, /L,M’Wnbm J. Browne, Sole Director and President




PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 6071101, Florida Statutes. and in accordance
with the Taws of anyv other appticable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

second: The name and junisdiction of cach merging corporaton:

Name Junisdiction

Third: The terms and conditions of the mierger are as follows:

Fourth: The manner and basis ol converting the shares of cach corporation into shares. obligations, or other
securitics of the surviving corporation or any other corporation or. in whele or in part. into cash or other
property and the manner and basis of converting rights to acquire shares of cach corporation inte rights to
acquire shares. obligations. or other securities of the surviving or any other corporation or, in whole or in part,

into cash vr other property are as follows:

(Astach additional sheets if necessary)



THE FOLLOWING MAY BE SET FORTH [F APPLICABLE:

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

0

Restated artictes are attuched:

Other provisions relating to the merger are as follows:



PLAN OF MERGER

{Merger of subsidiary corporation(s))

The following plan of merger is submitted in comphance with section 607.1 104, Florida Statutes. and in accordance
with the laws of any other applicable jurisdiction of incorporation,

The name and jurisdiction ot the parent corporation owning at [east 80 percent of the outstanding shares ol each

class of the subsidiary corporation:

Name Jurisdiction

WILSON STREET REALTY L INC. FLORIDA

The name and junisdiction of each subsidiary corporation:

Name Jurisdiction
WILSON STREET REALTY. INC. NEW JERSEY

The manner and basis of converting the shares of the subsidiary or parent into shares. obligations, or other
securities of the parent or any other corporation or. in whole or in part, inio cash or other property. and the
manner and basis of converting rights to acquire shares of cach corporation into rights 1o 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:

Each share of common stock of Wilson Street Realty, Ing. will be vonverted mto a share of Wilson Strect Realwy 1L Ine.
common stock,

(Attach additional sheets if necessarvy



If the merger is between the parent and a subsidiary corporation 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 15 as follows:

N/A

IT applicable. sharcholders of the subsidiary corporations, who. except for the applicability of section 6071104,
Florida Statutes, would be entitled 1o vote and who dissent from the merger pursuant to section 607.1321, Flonda
Statutes. may be entided. if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
sharcholders, 10 be paid the fair vaiue of their shares.

Other provisions relating to the merger are as follows:

All of the sharcholders of both Wilson Realty, Inc. and Wilson Street Realiv [ Ine. have unanimously consented and agreed 1o the

Merger,



AGREEMENT AND PLAN
OF MERGER

AGREEMENT AND PLAN OF MERGFR ("Agreement"). dated as of February
15,2018 with an Effective Date of March 1. 2018 by and between Wilson Street Realty I1.
Inc. ("Parent”). and Wilson Street Realty. Inc. ("Subsidiary").

RECITALS:

WHEREAS Parent is a corporation organized and existing under the laws of the Stawe of
Florida.

WHERFEAS Subsidiary is a corporation organized and existing under the laws of the
State of New Jersey and is a whollyv-owned subsidiary of Parent.

WHEREAS Parent and Subsidiary and its board of directors deem it advisable and in
the best interests of Parent and Subsidiary and their respective stockholders to merge
Subsidiary into Parent pursuant to the provisions of the Florida Business Corporation Act
("FBCA") and the New lJersey Business Corporation Act ("NJBCA") upon the terms and
conditions sct forth in this Agreement. subject 1o the approval of the Parent's
stockholders and Subsidiary's Stockholders as contemplated in Section 4.1 of this
Agreement.

WHEREAS Subsidiary has received a Tax Clearance Certificate from the State of New
Jersey. Department of Revenue. authorizing and approving the merger contemplated by this
Agreement which is required under New Jersev law.

NOW THEREFORE. in consideration of the premises. the mutual covenants herein
contained and other good and valuable consideration the receipt and sutficiency of which
are hereby acknowledged. the parties hercto agree that Parent shall be merged with and
into Subsidiary (the "Merger”) upon the terms and conditions set forth below.

ARTICLE 1

PRINCIPAL TERMS OF
THE MERGER

SECTION 1.1 Merger.  On the Eficctive Date. March 1. 2018. Subsidiary shall be
merged with and into Parent and the separate existence of Subsidiary shall cease.
Parent shall be the surviving corporation (sometimes hereinafier referred 1o as the
"Surviving Corporation”) in the Merger and shall operate under the name "Wilson
Street Realty 11 Inc.”™ by virtue of. and shall be governed bv. the laws of Florida.
The address of the registered office of the Surviving Corporation in Florida will be
Wilson Street Realty I1. Ine.. 1301 W. Newport Center Dr.. Deerfield Beach. FLL 33442
and the registered agent under Florida law shall be William T, Coleman. 100 SE Third
Avenue, 23" Floor. Fort Lauderdate. FI. 33394,

Page i of 6



SECTION 1.2 Certificate of [ncorporation of the Surviving Corporation. The
certificate of incorporation of the Surviving Corporation shall be the certificate of
incorporation of Parent as in effect on the date hereof without change unless and until
amended in accordance with applicable law.

SECTION 1.3 Bylaws of the Surviving Corporation. The bylaws of the Surviving
Corporation shall be the byvlaws of Parent as in effect on the date hereof without change
unless and until amended or repealed in accordance with applicable law.,

SECTION L4 Directors and Officers. At the Effective Date of the Merger, the directors
and officers of Subsidiary shalt become the directors and officers. respectively, of the
Surviving Corporation. cach of such directors and officers to hold office. subject to the
applicable provisions of the certificate of incorporation and bvlaws of the Surviving
Corporation and applicable law. until his or her successor is duly clected or appointed
and qualified. The  Surviving Corporation will have a board of directors and
officers identical to that of the Subsidiary, with the Surviving Corporation’s current
board members and otficers comprised of the directors and officers set forth
below:

Robert I. Browne. Sole Director. President and Treasurer
ARTICLF 2

CONVERSION,
CERTIFICATES AND PLLANS

SECTION 2.1 Conversion of Shares. At the Etfective Date of the Merger. cach of the
following transactions shall be deemed to occur simultancously:

(a) Common and Stock. Each share of Subsidiary’s common stock. no par valuc per
share (the "Subsidiary Stock”). issued and owtstanding immediately before the Effective
Date shall. by virtue of the Merger and without any action on the part of the holder
thereof. be converted. on a one for one basis. into and become vahidly issued. fullv paid
and non-assessable shares of the Surviving Corporation's common stock, no par valuc.
per share, {together the “Surviving Corporation Stock”). and cach unissucd share of
Subsidiary Stock held in Parent's treasury shall be canceled without any consideration
being issued or paid therefor.

(b)Subsidiary _Stock. Each share of Subsidiary  Stock issued and outstanding
immediately before the Effective Date and held by Parent shall be canceled without any
consideration being issued or paid therefor.

(¢)One Hundred Percent (100%) Sharcholder Approval. The only sharcholder of the
Subsidiary is the Parent who has approved this Merger. There are no other sharcholders of
the Subsidiary. The only sharcholder of the Parent. Robert 1. Browne. approved this Merger.

Page 2 0f 6



(d} Waiver of Receipt of Plan of Merger. The sole sharcholder of the Subsidiary which
is the Parent by exccuting this Agreement waives any requirement that the Plan of Merger
be mailed to it under Section 607.1104(2) of the FBCA or Scetion 14A:10-5.1 of the
NGBCA.

SECTION 2.2 Stock Certificates. Afler the Etfective Date, ecach certificate theretofore
representing issued and outstanding shares of Subsidiary Stock will thercafter be deemed
o represent the same number of shares of the Surviving Corporation Stock. The holders
of outstanding certificates therctofore representing Parent Stock will not be required to
surrender such certificate to the Surviving Corporation.

SECTION 2.3 Reorganization. For United States {oderal income tax purposes, the
Merger is intended to constitute a tax-free rcorganization within the meaning of
scction 368(a) of the Internal Revenue Code of 1986, as amended. The parties to
this Agrcement hereby adopt this Agreement as a "plan of rcorganization” within the
meaning of’ sections [.368-2(g) and 1.368-3(a) ot the United States Treasury
Regulations.

ARTICLE3

TRANSFER AND CONVEYANCE OF ASSETS AND
ASSUMPTION OF LIABILITIES

SECTION 3.1 Effects of the Merger. At the Effective Date. the Merger shall have the
effcets specitied in the FBCA. the NJBCA and this Agreement. Without limiting the
generality of the foregoing. and subject thercto at the Lffective Date, the Surviving
Corporation shall possess all the rights. privileges. powers and franchises, of a public as
well as a private nature. and shall be subject to all the restrictions, disabilities and dutics
of cach of the parties to this Agreement: the rights, privileges, powers and franchises of
Subsidiary and Parent, and all property. real. personal and mixed, of any kind or
description, and all debts due o cach of them on whatever account. shall be vested in the
Surviving Corporation; and all property. rights. privileges. powers and franchises. and
all and  every  other interest shall be thereafier the property  of the Surviving
Corporation. as they were of the respective constituent entities. and the title 1o any real
estate. whether by deed or otherwise vested in Parent and Subsidiary or either ot them.
shall not revert or be in any way impaired by reason of the Merger: but all rights of
creditors and all liens upon any property of the partics hereto shall be preserved
unimpaired. and all debts. liabilitics and duties of the respective constituent centitics shali
subsequently attach to the Surviving Corporation and may be enforced against it to the
same extent as if such debts. labilities and duties had been incurred or contracted by it

SECTION 3.2 Additional Actions. If. at any time after the Effective Date of the Merger.
the Surviving Corporation shall consider or be advised that any further assignments or
assurances in law or any other acts are necessary or desirable (a) to vest. perfect or
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confirm. of record or otherwise. in the Surviving Corporation. title to  and
possession of any property or right of Subsidiary acquired or to be acquired by
rcason of, or as a result of. the Merger. or (b) otherwise o carry out the purposes of
this Agrcement. the Surviving Corporation may exccute and deliver al] such proper
deeds. assignments and assurances in law and to do all acts NeCessary or proper to
vest. perfeet or confirm title to and possession of such property or rights in the
Surviving Corporation and otherwise to carry out the purposes of this Agreement.

ARTICLEF 4

APPROVAL BY STOCKHOLDERS: AMENDMENT;
EFFECTIVE DATE

SECTION 4.1 Approval. This Agreement and the Merger contemplated hereby are
subject to approval by the requisite vote. or a written consent in licu of vote. of the
Subsidiary’s and Parent’s stockholders in accordance with the NJBCA and the FBCA
and compliance with the requirements of law. including the securitics laws of the
United States. All of the shareholders of the Parent and all of the sharcholders
of the Subsidiary have unanimously voted for the Merger and this Agreement,
As promptly as practicable afier the later of (a) approval of this Agreement by the
Parent's stockholders and the Subsidiary”’s stockholders in accordance with applicablc
law and (b) compliance with applicable sceuritics laws. if any. duly authorized officers
of the respective parties shall make and execute Articles of Merger and a Certificate
of Ownership and Merger and shall cause such documents to be filed with the
Sceretary of State of New Jersey and the Secretary of State of Florida. respectively, in
accordance with the laws of New Jersev and Florida. The effective date of the Merger
("Liffective Date™) shall be the date and time on and at which the Merger becomes
effective under the laws of New lersey or the date and time on and at which the
Merger becomes effective under the laws of Florida. whichever occurs later. The
execution and delivery hereof by the Parenmt and Subsidiary shall constitute the
approval and adoption of, and consent to, the Merger Agreement and the transactions
contemplated thereby in Parent's capacity as the sole stockholder of the Subsidiary.

SECTION 4.2 Amendments. The Board of Directors of Parent may amecnd this
Agreement at any time before the Effective Date, provided. however. that an
amendment made subsequent 1o the approval  of the Merger by the stockholders of
Parent shall not (a) alter or change the amount or kind of shares to be received in
exchange for or on conversion of all or any of the shares of Subsidiary Stock, (b) alter
or change any term of the certificate of incorporation of Parent or Subsidiary, except to
cure any ambiguity. defect or inconsistency or (¢) alter or change anv of the terms and
conditions of this Agrecement if such alteration or change would adversely aftect the
holders of Subsidiary Stock.
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ARTICLE 5§

MISCELLANEOUS

SECTION 5.1 Termination. This Agreement may be terminated and the Merger
abandoned at any time before the filing of this Agreement with the Secretary of State of
New Jersey and the Secretary of State of Florida. whether before or after stockholder
approval of this Agreement. by the consent of the Boards of Directors of Parent and
Subsidiarv.

SECTION 5.2 Captions and Scction Headings. As used herein. captions and scction headings
are for convenience only and are not a part of this Agreement and shall not be used in
construing it.

SECTION 5.3 ntire Agreement. This Agreement and the other documents delivered
pursuant herete and thereto. or incorporated by reference herein. contain the entire
agreement between the parties hereto concerning the transactions contemplated herein and
supersede all prior agreements or understandings between the partics hereto relating to the
subject matter hereof.

SECTION 5.4 Counterparts. This Agreement may be executed in anv number of
counterparts, cach of which shall be considered to be an original instrument,

SECTION 3.5 Severability. If anv one or moare of the provisions of this Agreement
shall be held 10 be invalid. illegal or unenforceable. the validity, legality or
enforceability of the remaining provisions of this Agreement shall not be affected
thereby. To the extent permitied by applicable law. cach party waives anv provision of
law which renders any provision of this Agreement invalid. ilfegal or unenforceable in
any respect,

SECTION 5.6 Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the partics and their respective suceessors and assigns.

SECTION 5.7 No Third Party Beneficiarics. This Agreement is not intended to confer
upon any person other than the parties hereto any rights or remedics hereunder.

SECTION 5.8 Governing Law. This Agreement shall be construed in accordance with
the applicable laws of Florida, except to the extent the laws of New Jersev shall apply to
the Merger where mandated by the NIBCA.

{Signatire page follows)
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IN WITNESS WHEREOF, Parent and Subsidiary have dulv exccuted this
Agreement as of the date first written above,

Parent:
Wilson Street Realty 11, Inc.
a Florida corporation

Rober{ J. Bfgwn{e, Sole Director and President
Signéd=February 15. 2018

Rébert J Brov;lyso!c sharcholder of Wilson Street Realty 11 Inc.
Signed: Februafy 15, 2018

Subsidiary:
Wilson Street Realty. Inc.
a New Jersey corporation

Rabert J. Brotne. Sole Director and President
SigneédFebruary 13, 2018
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