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. COVERLETTER
¢
TO: Amendment Scetion
Division of Corporations

Simple Trausport, Ing.

SURIECT:

Name of Sursiving Corporation

The enclosed Articles of Merger and tee are submitted for filing.
Please return all correspondence concerning this matter o following:

Jushua M. Simphins

Comtact Persan

Cooh. Sladoje & Wittenberg Col LPA

FFirm ompany

2350 East Broad Street, Spite 1723

Addiess

Columbua. Ohio (3213

CliiState amd Zip Cody

‘4 AT YT arl o
simpletrmzsportinedtgmail.com

E-mail address: (10 be used tor tuiure annual report notification)

For turther information concerning this nratter, please call:

Joshua Simpkins 614 230-0670
ALY )

Area Code & Duvtime Telephone Number

Name o UContact Persen

D Cuertified copy optionaly $8.75 (Please send an additionat copy of vour document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Sceetion Amendment Secetion
Division of Corporations Division ol Corporations
Clitfion Building I*.0). Box 6327

2661 Exccutive Center Cirgle Talluhassee. Florida 32314

Tallahassee. Florida 32301



ARTICLES OF MERGER F i &
{Profit Corporations) mIB AUG 2_} AH ”= 29

The tollowing articles ol merger are submited in accordance with the Florida Business L’:nrpm'uli(‘l_n Acl.
T o ey . ;e TA D il
pursuant o section H07. 1 103, Florida Statutes. SECREIARY OF SIATE

TALLAHASEEE, FL

First: The name and jurisdiction o' the surviving corporation:

Nuame Jurisdiction Document Number
U knewn? applicabley

Siple Transport, inc. Florida PI8OGN0AIS0T

Second: The name and jurisdiction ol cach merging corporation;

Name Jurisdiction Document Number

(IEknowns applicables

Simple Transport, Tne Ohie N A

Third: The Plan of Meryer is attached.

Fourth: The merver shall become effective on the date the Articles of vierger are tiled with the Florida
Department of State.

OR 4] f{)l JQ(JIS

(lonter aspecitic date, NOTE: An etfeetive date cannot be prior o the date of tiling or more
than 90 davs atter merger file date,)

Note: I the date inseried in this block does not meet the wpplicable stantory filing requirements. this date will not be listed s the

docunment’s effeetive date onthe Departnent ol Stale's records,

Fifth:  Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plon of Muerger was adopted by the shareholders of the surviving corporation on July 27,2018

The Plan of Merger wus adopted by the board of directors ol the surviving corporation on

and sharcholder approval was not reguired.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on July 27. 2018

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

and sharcholder approval was not required.

tAnach additional shects §fnecessaryy



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director

Simple Transport, Inc. 4'—'—’/ Chad Turner. President

Simpie Transport, Inc el Chad Turner, President




PLAN OF MERGER

{Non Subsidiaries)

The folloswving plan of merger is submitted in compliance with section 6073101, Florida Statutes. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction ot the surviving corporation:

Name Jurisdiction

Simple Transpori, fne. Florida

Second: The name and purisdiction of each merging corporation;

Namy Jurisdiction

Simple Transport. Inc Ohio

Third: The terms and conditions of the mereer are as tollows:

=
=

See attached Agreement and Plan of Merger.

Fourth: The manner and basis of converting the shares o cach corporation into shares. obligations. vr other
seeurities of the surviving carporation or any other corpuration or, in whole or in part. into cash or other
property and the manner and basis of converting rights to acquire shares of cach corporation inte rights 1o
acquire shares. obligations. or other securities of the surviving or any other corporation or. in whole or in part.
into cash or other property are as foliows:

(Attach additional sheets if necessaryy



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made clfective as of the 1st
day of September. 20180 by and among SIMPLE TRANSPORT. INC. an Ohio
corporation ("ST OHIO™) and SIMPLE TRANSPORT.INC.. a Florida corporation ("8
FLORIDA™).

Kecials

A. The Boards of Directors of ST OFHO and ST FLORIDA have approved
the merger of 8T OHIO into ST FLORIDA {the "Merger™). pursuant o this Agreement
and Plan o Merger (the "Merger Agreentent”™) in accordance with the provisions of the
Ohio Revised Code,

i3 For federal income tax purposes. it is intended that the Merger shall
qualify as a recorganization within the meaning ol Section 368(a) of the Internal Revenue
Code o 1986, as amended (the "Code™).

Now. therefore, for good and valuable consideration. the receipt and sulticieney

of which are hereby acknowledged. the parties agree as Tollows:

ARTICTEE
AHE MERGER

l.1 The Merger. At the Eftective Time (as defined in Section 1.2) and subject
to the werms and conditions of this Agreement. ST OMHIO shall be merged inte 8T
FLORIDA and the separate exisience of 8T OHIO shall thereupon cease. As such ST
OHIO will be the disappearing corporation (the “Disappearing Corporation™). ST
FLORIDA will be the surviving corporation (the "Surviving Corporation”™) and will
continue  existence under the laws ot the State of Florida.

1.2 Eftective Time. Provided that this Agrecment has not been terminated or
abandoned. the parties will cause a duly exceuted Certificate of Merger to be tiled witly
the otfice of the Seerctary of State of Ohio. as required by Seetion 1701.81 of the Ohio
Revised Code and the Florida Department of State Division of Corporations as required
by Section 607.1105 of the Florida Statutes. and the Merger wilt become on September 1.
2018 (the "Effective Time™).




ARTICLE N
CONVERSION OF SHARES

2.1 Conversion ot Shares in the Merger. 'The method of converting the shares of the
Disappearing Corparation tto shares of the Surviving Corporation shall be as follows:

(i) Fach share of common stock ot 8T FLORIDA. issued and
outstanding on the etfective date of the merger shall continue to he
one (1) share of common voting stock ot no par value ol the
Surviving Corporation, and

{h) All 1ssued and outstanding shares of common stock of ST OFITO
shall forthwith be surrendered to the Surviving Corporation for
cancellation. and no shares of the Surviving Corporation shall be
issued or issuable i respect thereot,

2.2 Closing. The closing (the "Closing™) of the transaction contemplated by
this Agreement shall take place at such tme. date. place as the parties hereto shall agree
(the "Closing Date™).

ARTICLE TH
THIE SURVIVING CORPORATION

Al Articles of Incorporation: Code of Regulations. The  Articles of
Incorporation a of ST FLORIDA as in effeet immediately prior to the Effecuve Time
shall be the Articles o Incorporation of the Surviving Corporation after the Eftective
Time.

32 Board of Dirccwnrs. Effective as of the Elfective Time. the Board of

Directors of 8T FLORIDA shull consist of the Tollowing members:

Chad Turner

ARTICLLE TV
REPRESENTATIONS AND WARRANTIES

4.1 General Statement. Fhe parties make the representations and warranties 10
cach other which are set torth i this Articie IV, The survival of all such representations
and wurranties shall be in accordance with Section 8,1 hereof,

4.2 Representations and . Warrantics of ST FLORIDA. ST FLORIDA
represents and warrants 10 ST OFHO. as ol the date hereol and at the Eftective Time. us
tollows:




4.2.1  Corporate Status.

ST FLORIDA s a corporation. duly organized. validly exasting and in
good standing under the laws of the Stawe of Florida.

The copies of the Articles of Incorporation and minutes of 8T FLORIDA
approving the Merger which have been heretotore or will simultancously
with the excceution hereol be delivered to 8T OHIO. are in all respects
true. correct and complere, and reflect all amendments therein as ol the
date hereof.

4.2.2  Authority for Agreement. ST FLORIDA has full right. power.

legal cupacity and authority W enter nto this Agreement and to perform its obligations
hereunder and this Agreement as valid and binding upon and enforceable against ST
FLLORIDA in accordance with 1is terms.,

423 No Breach or Delauit. The exceution and  delivery of this

Agreement. and the consummation of the transactions herein provided will not

{a)

(b}

result in the breach of any ol the terms or conditions ol or constiute a
default under. or inany manner release any party thereto from any
obligation under. any contract. agreement. license or other instrument or
obligation of any kind or nature to which 8T FLORIDA s a partv. or by
which the stock of ST FLORIDA mav be bound or atfected:

violate any order. writle injunction or deerce of any court. administrative
ageney or governmental body. or require the approval. consent or
permission of any governmental bodv or ageney: or

violate any provision of the Articles ol Incorporation or Code of

Regulations of ST FLORTIIA.

424 Brokerage Fees. ST FLORIDA 1s not obligated tor. nor has it

agreed Lo payv. any brokerage commission. finder's fee or other similar fee or charge
relative 10 the execution of this Agreement or the consummation of the transactions
herein provided tor,

4.5

Representations and Warranties off 8T OHIO. ST OHIO. as ol the date

hercotl and at the Eftective Time as tollows:

{a)

4.5.1  Corporate Status.

ST OHIO &5 a corporation. duly organized. validiv existing and in good
standing under the Taws of the Swue of Ohio.



(h) The copies of the Articles of Incorporation and minutes of ST OHI1O
approving the Merger which have been heretotore or will simuliancously
with the execution hereof be delivered 1o ST FLORIDA. are in all respects
true. correct and complete. and reflect all amendments therein as of the
date hiereof.

4.3.2 0 Authority_for Agreement. 8T OHIO has tull right. power. legal
capacity and authority o enter imo this Agreement and to perform its obligation
hereunder and this Agreement is valid and binding upon and enforeeable against ST
OHIO in accordance with its terms.

433 No Breach or Defiult. The exccution and delivery of this
Agreement. and the consummation of the transactions herein provided will not:

(a) result mthe breach of any of the terms or conditions of. or constitute a
default under. or in any manner release any party thereto from any
obligation under. any contract. agreement. license or other instrument or
obligation ot any kind or nature to which ST OHIO is u party, or by which
the stock of ST OHIO may be bound or affected:

(b) violate any order. writo mjunction or decree of any court. adiministrative
ageney or governmental boadve or require the approval. consent or
permission of any governmental body or agencv: or

(c) violate any provision of the Articles of Incorporation or Code of
Regulations off 8T OHIO,

454 Brokerage Fees. ST OHIO is not obligated for. nor has it agreed to
pay. any brokerage commussion. finder's fee or other similar fee or charge relative to the
exccution ol this Agreement or the consummation of the transactions herein provided lor.

ARTICLEEV
COVENANTS

31 Conduct_ of Business of ST FLORIDA Pending the Merger. ST
FLORIDA agrees that from the date hereol” and prior 1o the Etfective Time or carlier
termination of this Agreement:

S 1E o Consistent Practice. ST FLORIDA shall operate its bustness in the
ordinary course consistent with prior practice.

5.1.20 Stock and Debt. ST FLORIDA shall not issue or redeem any
capital stock and shall not incur any debt other than in the ordinary course of
business.




515 Capitalization. ST FLORIDA shall have taken all necessary action
1o authorze shares for issuance hercunder.

3.2 Conduct of Business of 81T OHIO Pending the Merger. ST OHIO agrees
that from the date hereot and prior o the Efiective Time or carlier termination of this
Agreement:

32,0 Consistent Practice. §T OHIO shall operate its business in the
ordinary course conststent with prior practice.

322 Stock_and Debt. ST OHIO shall not issue or redeem any capital
stock and shall not or incur any debt other than in the ordinary course of business,

ARTICEE V]
CONDITIONS TO CLOSING

6.1 Condiuons o Obligations of’ ST FLORIDA o Lftect the Merger. The
obligations of 8T FLORIDA to eflect the Merger are subject to the fulfillment of all or
the tollowing conditions precedent at or prior to the Effective Time:

6.1.1  Sharcholder _Approval. This Agreement and the  transactions
contained  herein shall have been approved by all the sharcholders of ST
FLORIDA.

6.1.2. Representations and Warranties. All representations and warrantics
set forth in Sceton 4.2 shall be true as of the Closing Date.

6.2 Condittons 1o _Obhgations ol ST OMHIO 1w Effect _the Mereer. The
oblications of ST GHIO 10 effect the Merger are subject to the fulfillment of all of the
following conditions precedent at or prior w the Eftective Time:

6.2.1  Sharcholder Approval. This Agreement and the  transactions
contained herein shall have been approved by all the sharcholders o ST OHIO.

6.2.2  Representations and Warrantivs. All representations and warranties
set forth in Section 4.3 shall be true as of the Closing Date.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

7.1 Termination. This Agreement may be terminated at any time prior (o the
Izftective Time. whether belore or after approval by the sharchobders of ST FLORIDA
and ST OHIO:



(a) By mutual consent of ST FLORIDA and 8T OHIO: ¢

(b) By cither ST FLORIDA or ST OHIO b (1) the requisite vote of the
sharcholders of ST OHIO 1o approve this Agreement and the transactions
contemplated hereby and thereby shall not be obtained at the mectings. or
any adjourmments thereol. called theretore. or (it) the requisite vote of the
sharcholders of ST FLORIDA to approve this Agreement and the
transactions contemplated hereby and thereby shall not be obtained at the
meetings. or any adjournments thereoll called theretore,

7.2 Lftective Termination. In the event of termination ot this Agreement by
cither ST FLORIDA or ST OHIO. as provided in Scetion 7.1, this Agrcement shall
torthwith become void and there shall be no Lhability on the part of cither ST FLORIDA
or ST OHIO or their respective ofticers or directors,

7.5 Amendment. No material amendment to this Agreement shall be made
without approval by the sharcholders of both ST FLORIDA and ST OQHIO).

7.4 Wiaiver, The parties hereto mav waive any breach of representations.

warraniics or documents.

ARTICLE VI
MISCELTANEOUS

8.1 Survival ol Representations and  Warranties.  All - representations,
warrantics. covenants and agreements made by any party in this Agreement or pursuant
hereto shall survive the Merger for a period of one (1) vear from the Effective Time.

8.2 Entire Agreement. This Agreement and all other agreements referenced
herein constitute all of the agreements between the parties as ot the Closing.

8.3 Non-Waiver, Failure of any party to insist upon performance ot terms,
covenants. or conditions shall not be construed as a subsequent waiver of any such terms,
covenants or conditions,

5.4 Counterparts. This Agreement may be executed in multiple counterparts.
including facsimile counterparts. that when teken together shall constitute a single
mstrument: provided that vriginal signed counterpart copies are delivered to cach party,

83 sceverability. The invalidity or unenforccability of anyv term or provision.
or any clause or portion thereof, of this Agreement shall in no way impair or affeet the
validity or entorcement ol any other provision of this Agreement. which shall remain in
fult foree and eftect.

_()_



86  Governing Law. This Agreement shall be construed in accordance with
the laws of the State of Ohio.

8.7  Binding Effect. This Agreement shall be binding upon the heirs, executors
and administrators of the parties and upon the assigns of all parties. A duly authorized
officer of the Corporation and the executor or administrator of a deceased Stockholder
shall make, execute, and deliver any documents necessary to carry out this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of
Merger on the date first above written.

ST FLORIDA: ST OHIO:
SIMPLE TRANSPORT, INC. SIMPLE TRANSPORT, INC
Chad Turner, President Chad Turner, President



