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COVER LETTER * ' . '

TO: Amendment Scelion
Division of Corporations

et CBW Marketing, Inc.

Name of Surviving Enuty

The enclosed Articles of Merger and fee are submitted for hiling,
Please return all correspondence concermng this matter to following:

Nicole K. Denly Dighton

Contact Person

Nilley Law Firm, P.C.

Firm/Compitny

1519 Center Point Rd. N.E.

Address

.edar Rapids, 1A 52402

Ciy/State and Zip Code

ighton@willeylaw.com; beth@walklaw.com

E-mail address: (to be used Tor future annual report notification)

further information concerning this matier, please call:

cole K. Denly Dighton 319 | 200-6717

ratie of Contaet Person Arca Code & Daytime Telephone Number

Certified copy {optional} 88.75 (Please send an additional copy of vour document if a certified copy is requested)
[Eh h p) |

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassce
Taliahassee, FIL 32314 2415 N, Monroc Street, Suite 810

Tallahassee, FL 32303

RTANT NOTICE: Pursuant to s.607.1622(8), F.S., cach party to the merger must be active and
tin filing its annual report through December 31 of the calendar vear which this articles of merger
ag submitted to the Department of State for filing.
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April 8, 2022 TR L

NICOLE K. DENLY DIGHTON
WILLEY LAW FIRM, P.C.

3519 CENTER POINT RD, N.E.
CEDAR RAPIDS, IA 52402 US

SUBJECT: CBW MARKETING, INC.
Ref. Number: P21000102799

We have received your document for CBW MARKETING, INC. and your check(s)
totaling $70.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

As a condition of a merger, pursuant to s.605.0212(8) and/or s.607.1622 (8),
Florida Statutes, each party to the merger must be active and current in filing its
annual reports with the Department of State through December 31 of the
calendar year in which the articles of merger are submitted for filing.

The application/form submitted does not meet the requirements of this office;
please compiete the attached application/form.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6823.

Annette Ramsey
OPS Letter Number: 822A00008231

¢ A0

www.sunbiz.org

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

mILE
e

The following articles of merger are submitted in accordance with the Florida Busmcqs 0@16:1?:61};?1\5{7

pursuant to scction 607.1105, Florida Statutes. S T

FIRST: The name and jurisdiction of the surviving entity:

Name Jurisdiction Entity Type Document Nummber

. . {If known/ applicabic}
>BW Marketing, Inc. Florida  Corp.

LCOND: The name and jurisdiction of cach merging eligible entity:

me Jurisdiction Entity Type Document Number
(If known/ applicablc)

nder Marketing & Management, Inc. lowa Corp.

iD: The merger was approved by cach domestic merging corporation in accordance with s.607.1101(1)(b}), F.5., and
s organic law governing the other partties to the merger,



FOURTH: Pleasc chieck one of the boxes that apply to surviving entity:

O
3

| LJ

This entily exists before the merger and is a domestic filing entity.
This entity exists before the merger and is not authorized to transact business in Flovida.

This entity exists before the merger and is a domestic filing entity, and its Articles of Incorporation are being
amended as attached.

This entily is created by the merger and is a domestic corporation, and the Articles of Incorporation are attached.

This entity is a domestic eligible entity and is not a domestic corporation and is being amended in connection with
this merger as attached.

This entity is a domestic eligible entity being created as a resuit of the merger. The public organic record of the
survivor is attached.

This enlity is crealed by the merger and is a domestic Himited liability limited partnership or a domestic limited
liability partuership, its statement of qualification is attached.

RFTH: Please check one of the boxes that apply to domestic corporations:

The plan of merger was approved by the shareholders and cach separate voting group as required.

The plan of merger did not require approval by the shareholders.

THi: Please check box below if applicable to foreign corporations

The participation of the foreign corporation was duly authorized in accordance with the corporation’s organic
laws.

ENTH: Piease check box below if applicable to dotnestic or forcign non corporation(s).

Participation of the domestic or foreign non corporation(s) was duly authorized in accordance with each of such
eligible entity’s arganic law.



SIGHTH: If other than the date of filing, the delayed effective date of the merger, which caunot be prior to nor more
han 90 days afier the date this docwment is filed by the Florida Department of State:

Note: If the date inserted in (his block does not meet the applicable statutory filing requircaents, this date will not be
isted as the document’s effective date on the Departinent of State’s records.

{INTH: Signature(s) for Each Party:

Typed or Printed
‘ame of Entity/Organization: Sign?in‘ §):

/ Name of Individual:
>BW Marketing, Inc. é{% Kathryn E. Walker

/‘
tonder Marketing & Management, inc. [l// /v/b Z V/V/ ///ﬂ Kathryn E. Walker

(v

yorations: Chairman, Vice Chairman, President or Officer

(If no directors selected, signature of incorporator.)
:ral partnerships: : Signatare of a general partner or authorized person
da Limited Pactoerships: Signatures of all general partners
Florida Limited Partnerships: Signature of a general partner

‘ed Liability Companies: Signature of an autharized person



Articles of Merger
Wonder Marketing & Management, Inc. (an lowa Corporation)
And
CBW Marketing, Inec. (a Florida Corporation)
Into

CBW Marketing, Inc. (a Florida Corporation)

Pursuant to the provisions of Section 8071101 (2021) of the Florida Business Corporation
Act. the undersigned domestic and foreign corporations adopt the following articles of mer-
ger for the purpose of merging them into one of such corporations:

FFirst: The names of the undersigned corporations and the states under the laws ot which they
are respectively organized are:

WONDER MARKETING & MANAGEMENT, INC., AN [OWA CORPORATION
CBW MARKETING, INC., A FLORIDA CORPORATION

Sccond: The laws of the state under which such foreign corporation is organized permit such
a merger.

Third: The name of the surviving corporation is CBW Marketing, Inc. and it is to be gov-
erned by the laws of the state of Florida.

Fourth: The following plan of merger was approved by the shareholders of the undersigned
domestic corporation in the manner prescribed by the Florida Business Corporation Act and
was approved by the undersigned foreign corporation in the manner prescribed by the laws of
the state under which it is organized: See Plan of Merger appended to these Articles.

Fifth: As to ¢ach of the undersigned corporations, the number of shares outstanding. and the
designation and number of outstanding shares of each class entitled to vote as a class on such
plan are as follows:

Name of Number of Designation class | Number of shares
corporation outstanding shares | of shares in cach class
Wonder Marketing & | 100 common stock 20,000

Management, Inc.,
An lowa corporation

CBW Marketing. Inc., 100 common stock 20,000
a Florida corporation




Sixth: As to each of the undersigned corporations, the total number of shares voted for and
against such plan, respectively, and, as to cach class entitled to vote thereon as a class, the
number of shares of such class voted for and against such plan, respectively, are as follows:

Name of Number of shares Number of shares
corporalion voted tor merger voted against merger
Wonder Marketing & | 100 0

Management, Inc..

An lowa corporation

CBW Marketing, Inc.. 100 0

a Florida corporation

Seventh: If the surviving corporation is to be governed by the laws of any other state, such
surviving corporation hereby: (a) agrees that it may be served with process in the state of lo-
wa in any procecding for the enforcement ot any obligation of the undersigned domestic cor-
poration and in any proceeding for the enforcement of the rights of a dissenting shareholder
of such domestic corporation against the surviving corporation; (b) trrevocably appoints the
sceretary of state of lowa as its agent to accept service of process in anv such proceeding:
and (c) agrees that it will promptly pay 1o the dissenting shareholders of such domestic cor-
poration thc amount, if any. to which they shail be entitled under the provisions of the lowa
Business Corporation Act with respect to the rights of dissenting shareholders.

Dated: g ) [l’ ZU/LL

Wonder Marketing & Management, Inc.. an lowa
corporation

Corey mf_‘
Its Presifte Secretary

and




Dated: 3 * Z i ZOZZ CBW Marketing, Inc., a Florida corporation

By, S 0,

Corcf.l. Walkot o
Its President & Secretary

and




Agreement and Plan of Merger

Agreement of merger made and adopted on March 4, 2022, pursuant to Florida Statutes
8O7.1101 (2027) between Wonder Marketing & Management, Ine., & corporation orga-
nized and existing under the taws of the State of Towa, and CBW Marketing, [nc., a corpo-
ration organized and existing under the Taws of the Siate of Florida.

The parties recite and declare that:
A. Both of the constituent corporations desire 1o merge into a single corporation.

B. Wonder Marketing & Management, Ine. by its Articles of Incorporation, which were
filed in the oftice of the Secretary of State of the State of lowa on December 13, 2011, has an
authorized capital stock consisting of 1,000 shares of common stock without nominal or par
value, of which stock 100 shares of such common stock is now issued and outstanding and
such share shall be canceled pursuant to this plan and agreement of merger.

C. CBW Marketing, Ine. a corporation organized under the taws of the Siate of Florida by
its Articles of Incorporation. which were filed in the office of the Secrctary of State of the
State of Florida, on December 8, 2021, has an authorized capital stock consisting of 20.000
shares ol no par value common stock of which stock 100 shares are now issued and outstand-

Ing.

D. The registered olfice of Wonder Marketing & Management., Inc. in the State of Towa is
located at 3570 NW 80 Lane. Ankeny. Polk County. lowa 50023, and the name of its regis-
tered agent at such address is Kathryn Walker,

12, The registered office of CBW Marketing, inc. in the State of Florida is localed at 6108
Kipps Colony Dr. W., Gulfport, Pinellas County. FI. 33707, and the name and address of its
registered agent is Kathryn 2. Walker of 6108 Kipps Colony Dr. W, Gulfport, Pincllas
County. FLL 33707,

The corporations. partics to this agreement. in consideration of the mutual covenants, agree-
ments and provisions heretnafier contained do hereby prescribe the terms and conditions of
the merger and modce of carrying the same into elfect as follows:

SECTION ONE. MERGER
Wonder Marketing & Management, Inc.. a corporation organized under the laws of the State
of lowa, hereby merges into CBW Marketing, Inc.. a corporation organized under the laws of
the State of Florida, and CBW Marketing. Inc. shall he the surviving corporation.

SECTION TWO. AMENDMENT OF CHARTER
The Articles of Incorporation of CBW Marketing. Inc., a Florida corporation. as herctofore



amended and as in effect on the day of the merger provided for in this agreement, shall con-
tinue in full force and effect as the Articles of Incorporation of the corporation surviving this
merger.

SECTION THREE. CONVERSION OF SHARES
The manner of converting outstanding shares of the capital stock of each of the constituent
corporations into the shares or ather securities of the surviving corporation shall be as fol-
lows:

(a) Each share of common stock of the surviving corporation, which shall be issued and out-
standing on the effective date of this agreement, shali be canceled.

(b) Each share of common stock of the merged corporation which shall be outstanding on the
effective date of this agreement, and all rights in respect thereof shall forthwith be changed
and converted into stock of the surviving corporation in the following manner:

(1) Erik Bair shall be issued one share of the common stock of the surviving corporation for
cach of his one shares of the merged corporation, or a total of 100 shares of the common
stock.

{c} After the effective date of this agreement each holder of an outstanding certificate repre-
senting shares of common stock of the merged corporation shall surrender the same to the
surviving corporation and each such holder shall be entitled on such surrender 1o receive the
number of shares of stock of the surviving corporation on the basis provided herein. Until so
surrendered the outstanding shares of the stock of the merged corporation to be converted in-
to the stock of the surviving corporation as provided herein, may be treated by the surviving
corporation for ali corporate purposes as evidencing the ownership of shares of the surviving
corporation as though the surrender and exchange had taken place.

SECTION FOUR. TERMS AND CONDITIONS OF MERGER
The terms and conditions of the merger are as follows:

(a) The bylaws of the surviving corporation as they shall cxist on the effective dav of this
agreement shall be and remain the bylaws of the surviving corporation until the same shall be
altered, amended and repealed as therein provided.

(b) The directors and oftficers of the surviving corporation shall continuc in office unti! the
next annual meeting of stockholders and until their successors shall have been elecied and
qualified.

{¢) This merger shall become effective on filing with the Secretary of State of the State of
Florida. However. for all accounting purposes the effective day of the merger shall be as of’
the close of business on March 1, 2022.



(d) On the merger becoming effective, all the property, rights, privileges, franchises, patents,
trademarks, licenscs, registrations and other assets of every kind and description of the
merged corporation shall be transferred to, vested in and devolve on the surviving corpora-
tion without further act or deed, and all property. rights. and every other interest of the sur-
viving corporation and the merged corporation shall be as effectively the property of the sur-
viving corporation as they were of the surviving corporation and the merged corporation re-
spectively. The merged corporation hercby agrees from time to time, as and when requested
by the surviving corporation or by its successors or assigns. to execute and deliver aor causc to
be exccuted and delivered all such deeds and instruments and to take or cause to be taken
such further or other action as the surviving corporation may deem necessary or desirable in
order to vest in and confirm to the surviving corporation title to and possession of any prop-
erty of the merged corporation acquired or to be acquired by reason of or as a resull of the
merger herein provided for and othenwise to carry out the intent and purposes hereof and the
proper officers and directors of the merged corporation and the proper officers and directors
of the surviving corporation are fully authorized in the name of the merged corporation or
otherwise to take any and all such action.

(c) All corporate acts, plans, policies, contracts, approvals and authorizations of the merged
corporation, its sharcholders, board of directors, committees elected or appointed by the
board of directors, officers and agents, which were valid and etfective immediately prior o
the effective day of the merger shall be taken for all purposes as the acts, plans, policies, con-
tracts, approvals and authorizations of the surviving corporation and shall be as ctfective and
binding thereon as the same were with respect to the merged corporation. The emplovees of
the merged corporation shall become the employeces of the surviving corporation and contin-
uc to be entitled 1o the same rights and benefits that they enjoved as emplovees of the merged
corporation. Any employee plan or agreement of the merged corporation shall be adoptied, cf-
fective and binding on the surviving corporation as the same were with respect to the merged
corporation.

(1) The surviving corporation hereby (1) agrees that it may be served with process in the State
of Florida in any proceeding for the enforcement of any obligation of the merged corporation
and in any proceeding for the enforcement of the rights of a dissenting sharcholder of the
merged corporation: (2) irrevocably appoints the Secretary of State of the State of Florida as
its agent to accept service or process in any such proceedings; and (3) agrees that it will
promptly pay to dissenting sharchoiders of the merged corporation the amount, if any, to
which they shall be entitled pursuant to the laws of the State of Fiorida.

SECTION FIVE. TERMINATION OR ABANDONMENT
Anything in this agreement or elsewhere to the contrary notwithstanding, this agreement may
be terminated and abandoned by the board of directors of either constituent corporation at
any time prtor to the date of filing the agreement with the Sccretary of State.



In witness whereof, the parties have exccuted this agreement in triplicate at Florida the day
and year first above written.

Wonder Marketing & Management, Inc., an lowa
corporation

Bv:

-

Corev J. Wa
its PI‘LSIdi}n‘&—k cretary

and

By:

& Secretary

"Z\M/{

IR &ce PI‘CbIdCI‘Il & lrcasurer




