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Law Opricns Or
Joun E. Moore, III
3240 CARDINAL DRIVE, SUITE 200

Vero BracH, FILORIDA 22063
Jouw E, Moonx, 111" TELBFPHONE: (JTd) 234-8344
Parsicx A. PaRmam December 29, 2017 Pacaimirn: (773} 234-8329
MicaazL D. Roy?t WWAY. MOOTE IAWVE D, Com

ArlsC ADMITTED IN:
*DieTmicTt or CoLumbia
*+*CoNRECTICUT

TO: Amendment Section
Division of Carporations

Re: Merger of Tahoe Peaks, Inc.

Dear Sir or Madam:

We represent a cllent who wishes to merge Tahoe Peaks, Inc,, an existing
Callfornla Corporation, Into Tahoe Peaks, Inc., a newly created Florlda Corporation
(the “Florida Corporation”), such that the Florlda Corporation Is the surviving

corporation. Qur client would like the merger to be effective in 2017, as further

discussed below,

We fax filed the Articles of Incorporation for the Florida Corporation yesterday,
just before close of business, under Fax Audit Number (((H17000340361 3))). We
were waiting to recelve a document number back from the Department of State
today, so that we could enter this number into the fax file system to create a cover
sheet with a document number for the Articles of Merger,

As of this afternoon, we had not recelved a return fax with a document number,
so we called the New Filing Section to check on the status of the Articles of
Incorporation. Unfortunately, a representative with the New Filing Section confirmed
that the fax filing for Tahoe Peaks, Inc. had not made It into today’s work queue.
She transferred us to the Amendment Sectlon to see If It would be possible to fax file
the merger documents today, nonetheless,

We were transferred to a supervisor in the Amendment Section named Denise,
who indicated that we could file the Articles of Merger today, even though we did not
have a document number for the Florida Corporation. She indicated that so long as
we fax filed today, even If the Articies of Incorporation and Articles of Merger were
processed next week, the date of flling (and, as provided in the Articles of Merger,
the effective date of the merger) would be today, December 29, 2017. We therefore
ask that you please process the Articles of Merger (and associated Articles of
Incorporation), such that the effective date of the merger is today, December 29,
2017,

If you have any questions regarding this letter, the enclosed Articles of Merger,
or the previously filed Articles of Incorporation, please do not hesitate to contact us.
Thank you, and we wish you a happy new year.

Very truly yours,
Pockar & B

Michael D. Roy
MDR/

Enclosures
({(H17000341548 3)))
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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT; "oe P fnc.

The enclosed Articles of Merger and fec are submitted for filing.
Please return all cotrespondence conceming this matter to following:

Jaha E. Moore, I, Esquire
Contact Pergon

Law Offices of John E. Mooye, III, PLLC
Fre/Congany

3240 Caxdmial Drive, Sawo 200

Vero Beach, FL 329453

City/State snd Zip Code

jmoom@morralawvere.com /

For fiather information conceming this matter, please call:

John E. Moare, [N, Esquire At( m ) 35-3344

Nare of Contact Perscn Ama Code & Deytine Telephane Number

DCaﬁﬁedmpy(opﬁonal)S&‘?S (Please rend sa sdditiomal repy of your duannent H a eevtified copy bs requested)

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

2661 Executive Center Circle Tellahaysee, Florida 32314

Teallahassee, Florida 312301

{{(H17000341548 3}))
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ARTICLES OF MERGER
(Profit Corporations)

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

First: The name and jurisdiction of the guryivipg corporation:

N Jugisdicti

(U knowny spplicablo)
Tahoe Peaks, Inc. Florida

PlIROPOIIS

Second: The name and jurisdiction of cach gyerging corporation:
Name

Jurisdicti D Num
(TF imovwe/ applicable)
Tahoe Peaks, Inc. Califormia .
-~
A
e TS ™
P f'-)
IR N
Sl 2
g =
1 .
% i
SRR

Third: The Plan of Merger is attached.

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

OR / /

(Bxiey s specific dvn. NOTE: An affective date cannot be prior 1 the doe of filing or more
than 90 deys sfter merger file dmiz.)

Note: if the date insested in this block does pot meet the spplicable statitery filing requirements, this dete will aot be listed as the

document’s ciiective daie on the Dopartacat of State’s rococds.

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

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

Shxth: Adoption of Merger by merging corporation(s) {COMPLEITE ONLY ONE STA

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on rz,IZBZZOI?.

The Plan of Mergor was adopted by the board of directocs of the mexging corparstion(s) on
and sharehokfer approval was not required.

{(Atrach additional sheels if necessary)
({{(H17000341548 3)})

P.004/017

:3’711‘.2?} .



12,728/2017 15:59 John £. moore, attorney at Law (FaxX) 17722348339 P.005/011

{({(H17000341548 3)))

Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signstyre of s Officeror Typed or Printed Name of Individual & Title
Dixector

Taboe Peals, Ine. Joomet Richied Doansill, President & Director

Takoc Penky, Inc. James Richard Doanell, President & Director

(((H17000341548 3)))
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ATTACHMENT

PLAN OF MERGER

(((H17000341548 3)))
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PLAN OF MERGER

The following plan of merger & submitted m compliance with Section 607.1101, Florida Statutes,
and in accondance with the laws of any cther applicable jurisdiction of incorporation.

1. Introduction and IdgnBfication of Entities. THIS PLAN OF MERGER (ths "Plan) is entered
into between TAHOE PEAKS, INC, a Cakformnia Corporation for profit (the "Merging Corporetion®)
and TAHOE PEAKS, INC, aFlou‘rdaCorporahonforpmiﬂ(u\e‘vawmgCorpomhon') irmo which
the Merging Corporgtion intends to merge. (Hereinafter, the Merging Corporstion and the
Surviving Carporation shall be coflectively refermed to as the “Constihient Corporations”).

it pais. The merger shall take piace under the followng

terrnsandwndhom Fmﬁuma.ﬂnmamemmbestsofmmadngmeaham(andmtu

acquire shares, if any) of the Merging Corporation into the shares (and rights to acquire shares,
ifany)uimaSwﬁvingCorpomﬁonshaﬂbaasfdbm:

a. WHEREAS, JAMES RICHARD DONNELL is: (i) one of two Directors, (8) the Chief
EmwﬂmONw(PmHeM),W(ﬁ)ﬂnChmﬂnandaiOfﬁwﬁmaswmama
Furthermore, JAMES RICHARD DONNELL s the sole

Merging Corperation.
Shareholder of all of the 20 outstanding shares of the Marging Corporation’s sole ¢lass
of stock.

b. WHEREAS, JENNIFER LEA DONNELL is: {i) the second of two Directors, and (i) the
Secretary of the Merging Corporation.

¢. WHEREAS, asids from its Articles of Incorporation, the Merging Corporation has no
bylaws, shareholders’ agreement, or similar governing document.

d. WHEREAS, JAMES RICHARD DONNELL is the sole incorporator of the Surviving
Corporation.

8. WHEREAS, no inilial directors were namad in the Articles of Incorporation of the
Surviving Corporation, arxd no directors have yet bean slacted.

f  WHEREAS, tha Surviving Corporation has heretofore transacted no business.

g. WHEREAS, the merger is a mere change in identity, form or place of erganization of
one corporation and is intended to qualify as a reorganization under Section
388(a){1)(F) of the Intemal Revenue Code.

h. WHEREAS, it is intended that no gain or loss shal be recognized on the deemead
axchange under Section 354(a) of the intemai Revenua Code.

NOW, THEREFORE:
a. The Merging Corporation shall be mergad into the Surviving Corporation.
b. The merger shali become effective as of tha dats of the filing of the Articies of Merger.

PAGE 1 OF § OF THE PLAN OF MERGER
{{(H17000341548 3)})
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¢. Pursuant to Section 607.1107(1)(a), Florida Statutss, the merger is pernitted by the
law of Califomnia, and the Merging Corporation compties with that law in effecting the
merger.

d. Pursuant to Section 607.1107(4), Florida Statutes, the Surviving Corporation is to be
governad by the laws of the State of Florida.

e. JAMES RICHARD DONNELL, as incorporator, elects JAMES RICHARD DONNELL
and JENNIFER LEA DONNELL as the Initial directors of the Sunviving Corporation.
This election shall be deemed to have taken place immediatsly prior to any actions by
such Initlal directors hereunder. Pursuant to Section 607.0205, Fiorida Statutes,
JAMES RICHARD DONNELL's gignature, below, shall constitute his written consent

Immediately following such election, JAMES RICHARD DONNELL, as a Director of
the Surviving Corporation, and JENNIFER LEA DONNELL, as a Director of the
Surviving Corporation (Collectively, the ‘Board of Directors of the Surviving
Corporation”) appoint JAMES RICHARD DONNELL as Chief Executive Officer
{President) and Chief Financial Officer (Treasurer) of the Surviving Corporation, and
further appoint JENNIFER LEA DONNELL as Secretary of the Surviving Corporafion.
Pursuant to Section 607.0821, Florida statutes, the signatures of JAMES RICHARD
DONNELL and JENNIFER LEA DONNELL balow shall constitute thelr unanimous
written coneert, as Directors, evidencing such action, and such action shall be
effactive at the time described herein. [n this manner, the individusls currently serving
as Directors and Officers of the Merging Corporation continue to serve as Directors
and Officars of tha Surviving Corpomation, and thelr positions remain Iderttical in the

Surviving Corporation.

f. The 20 outstanding shares of the Merging Corporation's sole class of stock, all of
which belong to JAMES RICHARD DONNELL, shall, when the merger bacomes
effective, be converted to 20 oulstanding shares of the Surviving Corporation’s sole
ciass of stock (and JAMES RICHARD DONNELL shafl continue to be the sole
Shareholder of such Surviving Corporation's stock). To the extent neaedad to effectuate
the above, the Board of Directors of the Surviving Corporation authorizes such shares
to be issued for consideration of al of tho property and outstanding stock of the
Merging Corporation pursuant to Section 607.0621, Florkda Statutes, and the Board of
Directors of the Surviving Corporation has determined that the consideration is

adequats.
g. As a result of the operation of Section 607.1106, Florida Statutes, when the merger
becomas effective:
i} The Merging Corporation merges into the Swrviving Corporation and the
goparate existenca of the Merging Corporation ceases.

i) The titke 1o all real estate and other property, or any interest therein, ownad by
sach corporation party to the merper Is vested [n the Surviving Corporation
without reversion or impairment.

iii) The Surviving Corporation shail thenceforth be responsible and liable for all
the Dabilties and obligations of each corporation pasty to the merger.

PAGE 2 OF 6 OF THE PLAN OF MERGER
(((H17000341548 3)))
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v) Any claim existing or action or proceeding pending by or against any
corponation party to the merger may be continued as if the merger did not oceur
or the Surviving Corporation may be substihuted in the proceeding for the
Metgmgcorporauonmlchoeasedenstm

v) Neither the rights of craditors nor any liens upon the property of any of the
Constituent Corporations shal be impaired by such merger.

vi) The Artictes of Incorporation of the Surviving Corporation are not amended
{(and shall continue to be in effect as the governing Articles of Incorporation of
the Surviving Corporation).

vil} The ghares (and the rights to acquire shares, obligations, or other securities)
of the Marging Corporation that are to be converted into shares, rights,
obligations, or other securities of the Surviving Corporation are converted (o
shares of the Surviving Corporation) and the former holders of the shares are
entitted only to the rights provided in the Articles of Merger or to their rights
under Section 607.1302, Florida Statutes.

Whenever the above actions are hereinbefore stated to take piace in a particular order,
guch actions are deemed to take place in the order stated, and (to the extent possibis) the above
actions are deemed to take place at the same instant, such that at all timas, there is only one
operating corporation for purpases of Section 368(a)(1F) of the intemal Revenue Code.

: : pctorg. By his signature below, JAMES
RICHARDDONNELL asimotpmatur mmmwmmmdm RICHARD
DOMEL&MJENNIFERLEADME&BSMWMWdNWCom
Immediately following such election, by their signatures below, JAMES RICHARD DONNELL, as
a Director of the Surviving Corporation, and JENNIFER LEA DONNELL, as a Director of the
Surviving Corporation, evidence the unanimous consent of the Board of Diractors of the Surviving
Corporation to the appointment of JAMES RICHARD DONNELL as Chief Executive Officer
(President) snd Chief Financlal Officer (Treasurer) of the Surviving Corporation, and the
appointment JENNIFER LEA DONNELL as Secretary of the Surviving Corporation.

607.1107(1)(d), Florida Statites, the Surviving Corporation compiies with the appicable
provisions of Sections 607.1101 through 607.1 108, Florida Statutes, as follows:

a.  Pursuant to Saction 807.1101 Florida Statutes, the Board of Directors of the Surviving
Corporation hereby adopts this Plan of Merger.

b. Section 607.1103, Florida Stehites (requiting submission by the Board of Directors of
the Surviving Corporation for approval by its shareholders) is Inapplicable because,
immediately prior to the merger, the Surviving Corporation had no shareholders.

c. Section 607.1104, Florida Statutes is inapplicable bacause this merger does not
involve a merger of a subsidiary corporation.

d. Section 607.11045, Florida Statutes is inepplicatie because this merger does not
involve a corporation that has shares of any class or series which are either registered

PAGE 3 OF § OF THE PLAN OF MERGER
({((H17000341548 3)})
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on a national securities exchange or designated as a national market system security
on an interdeater quotation system by the National Association of Securities Dealars,
Inc., or held of record by not fewer than 2,000 sharehciders.

®. Pumuant fo Section 607.1105, Florida Statutes, the Surviving Corporation shall defiver
Articles of Merger to the Florida Department of Stats for fillng, the Board of Diractors
and Sharehoider of the Surviving Corporation hereby authorize JAMES RICHARD
DONNELL or JENNIFER LEA DONNELL to sign the Articles of Merger to be filed with
the Florida Department of State in connection with this Plan.

5. Approval and Authorization by Merging Corporation. Pursuant to Section 1108, Califomia
Corporations Code, the Surviving Corporation s authorized to effect the merger under Florida
{aw, antt the merger proceedings may be in accordance with the laws of Florida, subject to
subdivision (d), Section 407, and Chapters 12 (Section 1200, st seq., California Corporations
Code) snd 13, with respect to the Marging Corporation.

a. Pursuant to Section 1200, California Carporations Code, the reorganization is hereby
approvad by tha Board of Directors of the Merging Corporation (and to the extent

requised, the Surviving Corporation).

b. Pursuant to Section 1201, Cslifomnia Corporations Code, the principal teems of the
reorganization are hereby approved by the outstanding shares of the Merging
Corporation (and, to the extent required, of the Surviving Corporation). Such approval
is mada unanimously pureuant to Sactions 152 and 603, California Corporations Code,
and the signeture of JAMES RICHARD DONNELL below shall constihsa his consent
in writing with respect to his ghares of the Merging Corperation (and, to the extart
required, of the Swviving Corporation), and his waiver of notice of shareholder
approval (to tha extent permitted by appficable law).

c. By his signatre below, JAMES RICHARD DONNELL acknowlodges that he
understands his rights pursuant to Chapter 13, California Corporations Code, and
further represents and acknowierdges that his shares are not “dissenting shares”, as
the term is used in that Chapter, anx that such representation and acknowiedgment is
binding upon his helrs, successors, and assigns.

d The Board of Directors and Shareholder of the Merging Corporation, and of the
Surviving Corporation, hereby authorize JAMES RICHARD DONNELL or JENNIFER
LLEA DONNELL. to make euch fiings and perform such acts 88 may be necessary or
desirable pursuant to Section 1108(d) of the California Corporations Code, to effect
tha merger in conneciion with this Pian, including but not Emited to requiring this Plan
of Merger to be signed in coumarpart (i.e., duplicate).

Leaal Representation. This Plan has been prepared by the LAW OFFRICES OF JOHN E.
MOORE ill, PLLC (the "Law Firm") which reprasents only JAMES RICHARD DONNELL with
respect fo this Plan and the merger related thersto, provided, however, that the Law Firm
represents no one with respect to this Pian and the merger related thereto, with respect to any
issue of Califomnia law. The Law Fim has advizsed JAMES RICHARD DONNELL %o seek
profeasional counsal regarding afl aspects of Catiforria law, and JAMES RICHARD DONNELL
has had an opporiunity to seek, and has sought and recefvad such advice. Furthermore, the Law
Firm has advised afl other parties to seek independent counsel.

PAGE 4 OF 5§ OF THE PLAN OF MERGER
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