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ARTICLES OF MERGER,
{Bveiit Corporations)

'The Sollowing urtieles of aywger axe ubmiited in socordanoe witt ho Flozids Bustuess Corporation At
prozeemit to eection 6071105, Florida Statatos. |
Firet: Tho uame and jaristolio of the pyyivien corporstion:

Meme Jurisdingon

mmmm!
Blopeside, o, Floride PO30000G4 107
Seeonts The pame end jnrisdiotion of verh meysing oapration;
e a— }u}mmmg wmmmgm

Slopeside Infometions) Corp. . Beitish Viraln letends

Third: The Fim of Merger ls attached,

Towrth; "The mecgar sl besotno afetive on fis date fhe Axtiles of Merger amm filod with the Florida
Deopintment of Binta,

OR - L (Buter o myowdiie og, HOTE: An affeive Solo tusot be pitr (o the duto ob Eling ot more
fhan 90 dnyx s ensepor Slo gty

Tiff Aﬂapﬂmoi’Mm" W prporation « (CONMPLIETE ONLY ONE STATIMENT)
mmmdmwwnﬂnpbiiﬁy m:mholmoﬂhesuwhhgmmdmm .

The Plan of Maper wis edopted by fhe board of direstor of fe surviving cozporation on
Apri 22, 200 nod shareholder appraval waa not reguived,

Sizth: Adopticn of Meayper by maxsing coporation(s) (COMPLETR ONLY ONG STATMMENT)
mmww@&wm%m%mammm@m Aprllze, 2040

. (atinoh addiional chests f necensay)
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Sispecide, inc. _ﬂw Tomas Siransky, Proaident/Seoretary

Siopeside Internationsl %@v’ Tomes Styansky, Dirscior
Cutp. '

(((H10000095880 3)))



(((H10000095880 3)))

ELAN OF MERGER
(Merger of nibsidiary coxporatlon(s))

The following plean of murges i anbmifted in complkmoo with seution. 607,1104, Flrrida Statrtios, aud in poourdanon
writh the Isws vf any othor applicsblo judsdiction of inoosporation,

Tha natos etid jurisdiction of the payent oorporsiion owning ot least BO pareont of the velstanding shiros of eech

clags of fiw mibsidlary sorpomtio:
Nems . Berladiotion
Slopeshia Internationa) Corp Buitish Virgihn |alands

The name and jurtacdietion of cech pubalflery corpormtion:
: Neme Rorindistion
‘ | . Blopasids, no. . . Florida

1 | The themmer emd hagle af coxverting the shitres of the subsidiary or prrent into sheros, cbligations, of vther
suroritien of tha paxomt ot dy other oagperation or, inwhole or tn part, foto cadh or other propesty, md e
napner and besls of comverting xighis to aoquite sharcs of cach sorporation into xighis to roqmire sheros,
obligations, and ofhe senuxities of the surviving or sy oiber corpozation or, in whols or in part, into cash or
ofher propeaty are sa followa:

The ehares of Slopaside Intemafional Corp, are exchanped one for one with Sloposide, Inu,

i ' {Afenh analfonal CHees § nEcHeIary)
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T tho saurger ia botveen fho parent and & pibsidiary vorpozation and the prrent §5 act Qe surviving caspomtion,
a provision fur tha pro rata izmemos of dhare of the subsidiary to the holders of the tharen of fao paront
sotporation tpon exmnder of sy cortificnton s as follows:

The shares of 8lopeside Intenational Comp. are exchangsd one for one wih Slopseids, Ing,

IT applioahla, sherstiolders of the svbaldiary oomorations, who, cespt for the applioability of scotion 607,1104,
Flogila Siatidos, would be onfifled to vote snd 'who dissent from the merger persuans to sestion 607.1321, Blorida

Btetutes, mey be ewfifled, ¥ they comply with the provisions of ohapter 507 regurding eppredsal dghty of Hanaoting
sharsholdere, to bo pald the fak velne of fhelr dhares,

Other provistong relating to the morpar szo ag tllows:
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MERGER AGREEMENT

THIS MERGER AGREEMENT (the “Agreement™), effective as of Apnl 23, 2010 (the
“Effective Date™), by and between Slopeside International Corp., a company existing and operating under
tbe laws of the Britigh Virgin Island, with a mailing address of ¢/o 301 W. Hallendale Beach Boulevard,
Hallendale Beach, Florida 33009 (“Slopeside BVT”) and Slopesids, Inc., a Florida corparation, with
mailing address of c/o 301 W. Hallandale Beach Boulevard, Hallendale Boach, Florida 33009 (“Slopeside
Florida™). Slopeside BVI and Slopeside Florida are sometimes also referred to herein individually as a
“Party” and collectively as the *Parties™.

RECITALS:

WHEREAS, the Board of Directors and shareholders of Slopeside BVI and the Board of
Directors of Slopeside Florida have approved the merger of Slopeside BVI with and into Slopeside
Florida (the “Merger™}, upon the terms and subjest to the conditions et forth in this Agreement, whereby
each issued and outstanding share of common stock of Slopeside BVI (“Slopeside BVI Comrmon Stock™)
will be converted into common stock of Slopeside Florida (“Slopeside Florida Common Stock™); and

WHEREAS, the Parties desire to make certaln representatlons, warranties, covesants and
agreements in connection with the Merger and also to prescribe various conditions to the Merger; and

WHEREAS, for Federal income tax purposes, it is intended that the Merger ahall qualify as a
reorganizationt within the meaning of Section 368(a) of the Intemal Revenue Code of 1986, aa amended.

AGREFMENT

NOW, THEREFORE, in consideration of the representations, wwrranties, covenants and
agreements contajned in this Agresment, the Parties agree as follows:

ARTICLE I
THE MERGER

Section 1.3.  Upoan the terms and subject to the conditions set forth in this Agreement, and in
accordance with the Florida Business Corporation Act (the “FBCA™) Slopeside BV shall be merged with
and into Slopeside Florida on the Bifective Time (as defined in Seetion 1.3). Following the Merger, the
geparate corporate existence of Slopeside BV] shall cease and Slopeside Florida shall goptinue as the
surviving corporation (tbe “Surviving Corpomation’) and shall suceeed to and assame all the rights and
obligations of Slopeside BV in accordance with the FBCAL

Section 1.2,  The closing of the Merger (the “Clesing™) shall {ake place at 10:00 a.m. on
April 23, 2010 (the “Closing Date”), at the offices of Rozencwaig, Nadel & Perrero-Carr, LLP, 301 W.
Hallandale Beach Boulevard, Hallandale Boach, Florida 33009,

Section 1.3.  On the Effective Datc the Partis shall file with the Florida Secretary of State
Artioles of Merger (the “Articles of Merger™) executed in accordance with the relevant provisions of the
FBCA. The Merger shall become effective at such time as the Articles of Merger are duly filed with the
Florida Scoretary of State (the “Effsctive Time").

Section 14,  Director Resignation. On the Effcctive Date, the officer and director of
Slopeside BVI shall deliver his resignation, which shall be effective as of the Effective Time,
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Section 1.5.  Axticles of Incorporation and Bylaws,

(a) The Articles of kncorporation of Slopeside Florida, as in effect immediately prior
to the Effcctive Time, shall be the Articles of Incotporation of the Surviving Carporation until thereafter
changed or amended as provided therein or by applicable law.

(b)  The Bylaws of Slopesidc Florida, oe in effoct imuediately prior to the Bffective
Time, shall be the Bylaws of the Surviving Corporation until thereafter changed or amended as provided
thersin or by applicable law.,

Section 1.6.  The directors of Slopeside Florida immediately prior to the Effective Time shall
be the dirsctors of the Surviving Corporation, until the earlier of their resignation or removal or uati} their
respective sucoessors are duly clected and qualified, as the case may be.

Section 1.7. The officers of Slopeside Florida shall be the officers of the Surviving
Corporation, until the earlier of thelr resignation or removal or until their regpective successors are duly
elected and qualified, as the case may be,

ARTICLE 1L
EFFECT OF THE MERGER ON THE CAPTTAL STOCK
OF THE CONSTITUENT CORPORATION
EXCHANGE OF CERTIFICATES

Section 2,1, At the Effective Time, by virtue of the Merger and without any action on the part
of the holder of any shares of Siopeside BVI Common Stock:

(8) Subject to Section 2.2(¢}, each issued and outstanding share of Slopeside BV
Common Stock shall be converted into one (1) share of fully paid end nonassessable Slopesids Florida
Common Stock, Ag of the Effective Time, all such sharss of Slopeside BYI Common Stock shall no
longer be cutstanding and shall automatically be canceled and retived and shall coase to exist, and each
holder of a oertificate which immediately prior to the Effective Time represouted any such shares of
Slopeside BVI Common Stock shall oease to have any rights with respect thercto, exoopt the right to
receive certificates representing the number of fully paid and nonessessable shares of Slopeside Florida
Common Stock into which such shares of Slopeside BVI Commeon Stoak were converted at the Bffective
Time,

Section2.2.  Excbange of Certificatcs.

{(a) As of the Effective Time, Slopeside Florida shall deposit with Rozencwaig,
Nedel & Ferrero-Carr, LLP (the “Exchange Agent'™), for the benefit of the holders of shaves of Slopesice
BV1 Common Stock, for exchange in accordance with this Article II, certificates representing the shares
of Slopeside Florida Common Stock issuablc pursvant to Section 2.1.

o) As of the Effective Time, the beneficial owners of Slopeside BV ghall surrender
their stook certificate to the Bxchange Agent, which certificate shall be exchanged for certificates
representing shares of Slopeside Florlds Common Stock on the Closing Date,

(c) All shares of Slopeside Florida Common Stock issued pursuant to this Article I1

shell be deemed to have been issued and paid in full satisfaction of afl rights pertaining to such shareg of
3lopeside BY1 Commen Stock.

2
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ARTICLE III.
REFRESENTATIONS AND WARRANTIES

Section 3.3.  Slopeside BVI represents and warrants to Slopeside Florida as follows:

(a) Slopeside BV s a corporation duly organized, validly existing and in good
standing under the laws of the British Virgin Islands and has all requisite corporate power and suthority to
carry on its buginess as now being conducted.

®) The authorized capital stock of Slopeside BV consists of shares of Slopeside
BYI Common Stock and no shares of preferred stock. At the close of business on April 20, 2010, Fifty
Thousand (50,000) shares of Slopeside BVI Common Stock were issued and outstanding and no shares
were held in its treasury.,

5] Slopeside BVI: has the requisite corporate power and authority to enter into thia
Agreement and, subject to the adoption and approval of this Apreement and the unanimeus approval of the
Merger by the holders of the shares of Slopeside BV] Common Stock outstanding on the Effective Date to
consummate the transactions contemplated by this Agreement. The execution and delivery of this Agreement
by Slopeside BVI and the constmmation by Slopeside BVI of the transactions contemplnted by this
Agreement have been duly authorized by all necessary cotporate action on the part of Slopaside BV, subject, .
in the case of this Apreement and the Merger, to approval and adoption of this Agresment and approval of the
Merger by all of the holders of the shares of Slopeside BV Common Stock outstanding on the Bffective Date.
This Agreament has been dnly executed and delivered by Slopeside BV] and, assuming the due authorization,
execution, and delivery of this Agreement by Slopeside Florida, constitutes 2 valid and binding obligation of
Siopeside BV], enforceable against Slopeside BVT in accordance with its terms,

{(d)  There iz no suit, action or proceeding pending against or affecting Slopeside BVL.

(=} The affirmative, unanimous vote of the holders of the shares of Slopeside BVI
capital stock outstanding as of the Effeative Date is the only votc necessary to approve this Agreement
and the transactions contemplated by this Agreement.

Section3.2.  Slopeside Florida represents and warrants 1o Slopeside BVI as follows:

(a) Slopeside Florida is & corporation duly organized, validly existing and in good
standing under the lawa of Florida and has all reguisite comorate power and authority 1o carry on its
business a3 now being conducted. Slopeside Florida iy duly qualified or licensed to do business and is in
pood standing in each jurisdiction in which the naturc of its business or the ownership, leasing or
operation of its properties makea such qualification or liconsing necessary.

®) The authorized oapital stock of Slopeside Florida consista of seven thousand five
hundred (7,500) shares of Common Stock, par value Ono Dollar (§1) per share. At the close of business
on April 20, 2010, one hundred (100) shares of Slopeside Florida Common Stock were {zaned and
outstanding. Bxcept a3 set forth abovo, at the close of business on April 23, 2010, no shares of capital
stock or other voting securities of Slopeside Florida were issued, resorved for issuance ar outatanding.
All outstanding shares of eapitai stock of Slopeside Florida are duly nuthorized, validly issued, fully paid
and nonassessable and not subject to preemptive rights, As of the date of this Agreement, there are nat
any outstanding contractual obligations of Slopeside Florida to repurchase, redeem or otherwise acauire
any shares of capital stock of Slopeside Florida. As of the Bffective Date there are no atockholder
agreements, voting trusta or other agreements or understandings to which Slopaside Florida in a party or
by which it {2 bound,
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(c) Slopeside Florida has the requisite eorporate power and authority to enter into
this Agreement and to consummate the transactions contemplated by this Agreement, The exacution and
delivery of this Agreement by Slopeside Floride and the consummation by Slopeside Florida of the
transactions contemplated by this Agrecment have been duly avthorized by all necesaary corporate action
on the part of Slopeside Florida, This Agreement has heen duly executed and delivered by Slopeside
Florida, and coustitutes a valid and binding obligation of Slopeside Florida, enfarceable against Slopeside
Flerida in acrordance with its terms,

{dy There is no suit, action or procoeding pending against or affecting Slopeside
Floride.

()  The Slopeside Florida Common Stock to be issued in connection with the Merger
has been duly euthorized by all necassary corporate action, and when issued in accordance with this
Agreement, will be validly issued.

ARTICLE IV.
FEES AND EXPENSES

All fees and cxpensos incurred in connection with the Merger, this Agreement and the
{ransactions contemplated by this Agreement shall be paid by the Party incurring such fecs or expenses.

ARTICLE V.
TERMINATION, AMENDMENT AND WAIVER

Bection 5.1,  This Agreement may be terminated, aud the Merger contemplated heveby may be
abandoned, at any time prior to the Bffective Time. In the cvent of termination of this Agresment by
either of the Partics this Agreement shall forthwith become void and have a0 cifect, without any liability
or obligation on the part of the Parties.

Section 5.2.  This Agreement may be amended by the Parties upon the agreement of all of the
Parties.

ARTICLE VY.
GENERAL PROVISIONS

Section 6.1.  None of the representations or warranties contained in this Agresment or in any
certificate or instrument delivercd pursuant hereto shall survive the Bffective Time.

Section 6.2,  This Agreement may be executed in one or more counterparts, all of which shall
be considered one and the same agreement and shall become effective when one or more counterparts
have been signed by each of the Parties and delivered to tha other Parties.

Section 6.3. This Agreement constitutes the entirc agreement, and supersedes all prior
agreements and understandings, both writien and oral, between the Parties with respect to the subject
matter of this Agreement.

Bection 6.4,  This Agresment shall be governed by, and construed in accordance with, the laws
of the State of Florida, regardlesy of the laws that might otherwise govern under applicable principles of
conflicts of laws thereof.
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