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ARTICLES OF MERG
(Profit Corporations)

The following articles of merger are being subminied in accordance with the Florida Businesa
Corporations Act, pursuant to seetion 607.1105, Florida Statites.

FIRST: The name and jurisdiction of the surviving corporation;

Name Jurisdiction Document Numnber
LOR INTERNATIONAL SERVICES, INC, Florida P190000335223

SECOND: The name and jurisdiction of the merging corporation:

Namp and Stroet Address ugipdictjon Document Number
LOR INTERNATIONAL SERVICES, INC. Tlinois 67402812

THIRD: The Plan of Merger is attached.
T

FOURTH: The merger shall become effective on February 16, 2020. L
_. (

FIFTH: The Plan of Merger was adopted by the sole shareholder of the surviving om'poranon on

January 24, 2020, T

i

-

ca:unv 0183402
f

SIXTH: The Plan of Merger was adopted by the sole sharcholder of the merging corporation on
January 24, 2020.

SEVENTH: Signatures for each corporation:

LOR INTERNATIONAL SERVICES, LOR INTERNATIONAL SERVICES,
INC., a Florida corporation INC., an Nlinois corporation

5710041
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agreement™) is made amd
entered into effective as of the 24th day of January, 2020, by and betweem LOR
INTERNATIONAL SERVICES, INC,, a Florida corporation (the “Serviving Corporation™),
and LOR INTERNATIONAL SERYICES, INC., an lllinois corporation (the “Abeorbed
Corporation™). The Surviving Corporation and the Absorbed Corporation are sometimes
referred to berein as the “Coastitnent Corporations.”

STIPULATIONS

Al The Surviving Corporation is a corporation organized and existing under
the laws of the State of Florida, with its principal office at 6690 Huntington Lakes Circle, #102,
Naples, FL. 34119,

B. The Surviving Corporation has authorized 1 share of common siock
which 15 i8sued and outstanding.

C The Absorbed Corporation is a corporation organized and existing under
the laws of the State of Illifois, with its principal office at 6690 Huntington Lakes Circle, #102,
Naples, FL 34119,

D. The Absorbed Comporation has asuthorized 1 shares of common stock
which is issued and outstending.

E.  The board of directors of each of the Constituent Corporations deem it
advisable and in the best business interests of the corporations and their sharecholders that the
Absorbed Corporation be merged into the Surviving Corporation pursuant to the applicable
provisions of the Florida Business Corporation Act and the Illinois Business Corporation Act of
1983 in order that the transaction qualify as a “reorganization” within the meaning of: Sadmnm

368(a)(1)(F) of the Internal Revenue Code of 1986, as amended. _;_ ._,_,

F. The boards of directars of the Constituent Corporations have appmved t:lu:":D T
merger on the terms and conditions hereinafter set forth in accordance with the applic.abqu —
provisions of the laws of the State of Florida and the State of 1llinois which permit such merga —

e

In consideration of the mutual premises, covenants and agmemans hercm—- -

contained, the Constituent Corporations agree as foilows: b

ARTICLE L '
THE MERGCER

Section 1.1. Description of the Merger. As of the Effective Date (as defined in
Article V), the Absorbed Corporation shall merge with and into the Surviving Corporation (the
“Merger”) and the Surviving Corporation shall continue az the surviving corporation, subject to
the laws of the State of Florida. The Merger shall be pursuart to and shall have the effact
provided for in the Florida Business Corporation Act end the Illinois Business Corporstion Act
of 1983.
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Section 1.2. Effect of the Merger. From and after the Effective Date:

(a) The Surviving Camorstion shall become the surviving corporation,
and the separate existence of the Absarbed Corporation shall cease;

(b}  The Surviving Corporation shall possess all of the rights, privileges
and powers, public and private, of each of the Constituent Corporations, and all property, real,
personal and mixed, and all debts due to any Constituent Corporation on whatever account. Al
interests of, belonging or due to, either of the Constituent Corporations shall thereupon be
deemed to be transferred to and vested in the Surviving Corporation without act or deed and no
title 1o any real estete or any interest therein vested m either of the Constituent Corporations shall
revert or be in any way impatred by reason of the Merger; and

(¢)  The Surviving Corporation shall be respomsible for all debts,
liabilitics and obligations of each of the Constituent Corporations and each claim existing and
each action or proceeding pending by or against either of the Constituent Corporations may be
prosecuted as if the Merger had not taken place, snd the Surviving Corporation may be
substituted in the place of such Constituent Corporations. No right of any creditor of either
Constituent Corporation and no lien upon the property of either Constituent Corparation shall be
impaired by the Merger.

ARTICLEIL
ARTICLES OF INCORPORATION, ARTICLES OF ORGANIZATION AND BYLAWS

of incorporation of the Surviving Corporstion shall continue to be its articles of incorporation
followmng the Effective Date. Such articles of incorporation shall continue in effect umtil
amended, restated or repealed in accordance with applicable law or the articles of incorporation
of the Surviving Corporation. The articles of organiztion of the Absorbed Carporation shall
terminate and be of no force or effext as of the Effactive Date.

Section 2.2. Hylgws. The bylews of the Surviving Corporation, as in effect
immediately priot to the Effective Date, shall continue to be its bylaws following the Effectivg
Date. Such bylaws shall continue in effect until amended, restated or repenled in accofdances
with applicable law, the articles of incorporation or the bylaws of the Surviving Corporstion ]
The bylaws of the Absorbed Corporation shall terminate and be of no force or effect 85.0f thé™ T
Effective Datc. i

ARTICLE IIL e
DIRECTORS AND OFFICERS

The directors and officers of the Surviving Corporation immediately-after the>
Effective Date shall continue as the directors and officers of the Surviving Corporatioa for the”
terms provided by law or in the bylaws, or until their respective successors are elected ar
appointed and qualified.
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ARTICLE IV,
MANNER AND BASIS OF CONVERTING SHARES

The sole sharsholder of the Absorbed Corporation is the sole shareholder of the
Surviving Corporation. Accordingly, as of the Effective Date, pursuant to this Agreement, all of
the shares of common stock of the Absorbed Corporstion issued and outstanding on the Effective
Date shall be cancelled in licu of being converted into shares of common stock of the Surviving
Corporation.
ARTICLE V.
EFFECTIVENESS OF MERGER

If this Agreement is not terminated and abandoned pursuant to the provisions of
Article V1, the following actions shall be taken to effect the Merger:

0] Articles of Merger shall be cxecuted and filed with the Florida
Department of State in accordance with the Florida Business Corporation Act;
and

(i)  Articles of Merger shall be exscuted and filed with the Ilinois
Secretary of State in accordance with the Illinois Business Corpotation Act of

1983; and .'*
e M
(iii)  the Constituent Corporations shall do all other acts and thlng,'.! m N

shal] be necessary or desirable to effect the Merger, == 3N
'Ihe Merger shall become effective on ‘,20253" P
(the “Effective Date"). - i
S
ARTICLE VL P L=

ABANDONMENT AND AMENDMENT =27 o

= [N ]

Scction 6.1. Abandonment At any time prior to the Effective Date, this
Agreement may be abandoned (i) by the board of directors of either Constituent Corporation, or
(ii) by the mutual consent of the Constituent Corporations, acting each by its board of directors,
notwithstanding approval of this Agreement by the boards of directors or sharcholders of the
Constituent Corporations. In the event of the abandonment of this Agreement pursuznt to the
provisions of this Section, this Agreement shall become wholly void and of no effect and there
shell be no further liability or obligation hereunder on the part of either of the Constituent
Corporations or of 1ts boards of directors or its shareholders.

Section 6.2. Amendment. This Agreement may be amended, modified or
supplemented by the boards of directors of the Constituent Corporations st any time prior to the
Effective Date; provided that an amendment made following approval of this Agreement by the
boards of directors of the Constituent Corporations shall not alter or change (i) the amount or
kind of shares of common stock to be received, (i) any term of the articles of moorporation of
the Surviving Carporation to be effected by the Merger, or {iif} any of the terms and ceaditions
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of this Agreement if such alteration or change would edversely affect the sharcholders of the
Constitvent Corporations.

ARTICLE VL.
FURTHER ASSURANCES

If, at any time afier the Effective Date, the Surviving Corporation or its successors
or assigns determincs that any documentation, action or things sre necessary or desirable to
further carry out the purposes of this Agreement or to vest the Surviving Corporation with all
right, title and interest in, to and under all of the asscts, properties, rights, claims, privileges,
immunities, powers, and authority of each of the Constituent Corporations, the officers of the
Surviving Corporation shall be authorized to execute and deliver, in the name md on behalf of
ary Constituent Corportation or otherwise, all such documentation, and to take and do, in ths
name and on behalf of any Coostituent Corporation or otherwise, afl such other actions end
things.

IN WITNESS WHEREOF, the underzigned have canced this Agreement to be
executed by their respective duly suthorized personne! as of the date first written abave,

LOR INTERNATIONAL SERVICES, LOR INTERNATIONAL SERVICES,
INC., a Florida corporation INC., ar Illinois corporation
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