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GreenspoonMarder

To: Division of Corporations
Company:
Fax: 18506176380
Phone:

From: Isabelle Klein

Fax:
Phone: 10286
E-mail: Isabelle Klein@gmlaw.com

NOTES:

Merger - Planet Kids I, Inc.

Date and time of transmission: 12/18/2012 9:31:36 AM
Number of pages including this cover sheet: 9

NOTICE .
The information contained in this facsimile message is attorney privileged and confidential information intended only for the use of the
individugl or enlity named abova. If the reader of this message is not the intanded racipiant, or the empioyes or agent responsible to
deliver it 1o the intended recipient, the reader is hereby notitied that any dissamination, distribution or copying of this communication is
strictly prohibited. If you have raceived this communication in atror, please immedialely notify us by telephene ana retumn the original
message to us at the above addrass via the U.S. Posial Service. '

Miami | Ft. Lauderdalo | Orlando | Tallahassee | W. Palm Beach | Boca Raton | Stuart | Port St. Lucia | Naples | Aventura
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COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBJECT: Planet Kids i, Inc,

4/009

Nama of Surviving Corporstion

The onclosed Articles of Merger and foe are submitted for flling.

Please return all correspondence concerning this matter to following:

Eilen Gliimore, Esq.

Contect Prraon

Greenspoon Marder, P.A.
PFim/Company

100 W. Cypress Creek Road, Suite 700
Addrors

Fort Lauderdale, FL. 33309
City/Stete and Zip Codo

Ekges'%maﬂ.cém
= ress: or annunl epart nodficailon)

For further infermation concerning this matter, please cail:

Ellan Giimore At( 854

343-6963

Fax Server

Name of Contact Person Arca Codo & Daytime Tolephone Number

D Certified capy (optional) $8.75 (Flesss sond an addltionsl copy of your doenment if o cartified copy e requusted)

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

2661 Executive Center Circle Tallahasses, Florida 32314

Tallahasses, Florida 32301
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ARTICLES OF MERGER rfﬁfr? PY 5,
(Profit Corporations) ~ {4 /$ 4 p g 0% - S8

The following articles of merger are submitted in accordance with the Florkda Business éorpomnon Act, ¢, [’or'q 23
pursuant to section 607,110, Florida Statutes. _ f?104
First: The name and jurisdiction of the surviving corporation:

Namg | Judadiotion Documment Number ExEECIAVE DATE

. {fknowv spphionble) . /;,5/(/4
PlanetKids I, Ine. Florida ' P840000B9597 -

Second: The name and jurisdiction of sach mergine corporation:

Name Jurisdiction Document Number
: {if nown/ applicable)
Planeat Kids ili, Inc. - Flarlda PO0000DES054

Third: The Plan of Merger is attached.

Fourth: The merger shall becomo offective on the date the Articles of Merger arc filed with the Florida
Department of Stato,

OR 12 ; 81 / 12 (Enter a specific dato, NOTE: An effective date cennot be prior 10 the date of filing or moro
than 90 days aftor merger ftlo dato.)

Fifth: Adoption of Merger by gurviving corporation « (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on 12/18 /12

The Plan of Merger was adopted by the board of direotors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Morger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholdsrs of the merging corporation(s) on 12/18/12 .

The Plan of Merger was adopted by the board of directors of the merging corparation(s) on
and shareholder approval was not required.

{Artach additional sheets {f nacessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corporation Signatyre of en Officeror Typod or Printed Name of Individual & Title

Planet Kids |l Inc.

Direcior ) :

Manuel Sarria, President

Planet Kids N, Inc.

Manuel Sarria, President

/
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made this __ day of December,
2012, by and between Planet Kids Ul, Inc. (hercinafter referred to as the “Merglng Company"™)
and Planct Kids 11, Inc. (hereipafecr referred to as the “Corporation”), each a Florida corporation.

WHEREAS, the Board of Ditectors and Shatcholders of the Merging Company and the
Board of Directors and Shareholders of the Corporation deem it advisable and genceally in the best
interests of Merging Company, Cotporation, and their respective stockholders that the parties effect
a merger (the “Merges™) pursuant to the applicable corpomte laws, with the Corporation being the
surviving entity.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
herein contained, and of the mutual benefite hereby provided, the sufficiency of which is hezeby
acknowledged, it is agreed by and between the partics hereto as follows:

1. Metger. At the Effective Time (as defined in Section 5 hereof), Merging Company will be
merged with and into the Corporation in a smtutory merger putsuant to this Agreement and Plan of
Metger and in accordance with applicable provisions of Florida law as follows:

@ Bach share of stock of the Merging Company that is fssued and outstanding
immediately prior to the Effective Time ghall be converted into, and shall reptesent
the right to receive 0.5 shares of voting commeon stock of the surviving Corporation,
as the sutviving entity. All of the stock of the Merging Company, when so
contverted, shall automatically be cancelled, shall cease to exist and shall ne longer be
outstanding.

()  The stock of the surviving Corporation that is issued and outstanding immediately
priot to the Effective Time shall remain outstanding, aften thc Effective Time, but
shall be diluted by &ifty percent (50%4).

{£)  Untl surrendered, each certificate, agteement ar other instrument which prior to the
Bffective Time represented stock in the Merging Company, if any, shall be deemed at
the Effective Time for all purposes to represent only the right to receive fifty percent
{50%) of those same shates of voting common stock of the surviving Corporation as
prov:ded in this Section 1. With respect to any such certificate, agreement or other
ingtrument, if any, that has been lost or destroyed, the surviving Corporadon shall
issuc stock attributable to such certificate, agteement ot other insttument upon
receipt of evidence and indemnity reasonably satisfactory 1o it of ownctship of the
metging Company’s stock therehy.

2 Effect of Merger. At the Effective time, (a) the separate existence of the Merging Company
shall cease and the Merging Company shall be merged with and into the surviving Corporation and
the surviving Cotporation, a Florida corporstion, will be the surviving entity pursuant to the terms
of the Articles of Merger; (b) the Articles of Incorporation and Stockholder Agreement of the
surviving Corpotation (if any), as in effect immediately prior wo the Effective Time, shall be the
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Articles of Incotporation and Stockholder Agrcement (if any) of the surviving entity until duly
amended in accordance with their terms and applicable law; (c) each shaze of stock of the Merging
Cumpany outstanding immediately prior to the Effective Time shall be converted as provided
above; (d) The stock of the surviving Cotpotation outstanding immediately prior to the Effective
Time shall femain in existence, but be diluted, as provided above; (¢) the shareholder of the
Merging Company teceiving the stock of the surviving Corporation as set forth ahave shalt be a
stockholder of the surviving Corporation sy the surviving entity, and the officers and Board of
Ditectors of the surviving Cotporation immediately prior to the Elfective I'ime shall be the officers
und Board of Directors of the surviving Corporation a8 the surviving enfity; and (f) the Merger shall
have all of the effects provided by applicable law.

3 Filing. ‘The Corporation and the Merging Company shall promptly cause Asticles of Merger
in form and substance satisfactory to each party hereto and its respective counsel to be execnred and
filed with the office of the Sccretary of State of the State of Florida.

4, Congduct of the Merping Company and the Corpomtion. Undl the Effecdve Time each of
Merging Company and the surviving Corporation shall continue to conduet its business withour
material chaonge and shall not make any distribution or other disposition of assets, capital or surplus,
except in the ordinary course of business or with the consent of the other.

5. Effective Time. The merper shall be effective on December 31, 2012 (the “Bffcctive
Time"),

6. i jabi ing C . At and after the Effective Time, without
further 2ct or deed, =ll of the nghts prvileges and powers, and all of the property, real, personal and
mixed of, and afl debts due to Merging Company, as well as all of the things and causes of action
belonging to Merging Company shall be the property of the surviving Corporation as they wete the
property of Merging Company, and the title to any real estate vested by deed or otherwise in
Merging Company shall not revert or be in any way impaited by reason of the Merger, all rights of
creditors and all liens upon any property of any of the parges hereto shall be preacrved unimpaired,
and all debts, liabilities, and duties of the respective parties hereto shall thenceforth artach to the
surviving Cotporation and may be enforced againse it to the same extent as if such debts, liabilities,
and dutes had heen incurred or contracred by it.

7. Further Assurances. I£, at any time after the Effective Titne, the surviving Corporation shall
consider or be advised that any further deeds, assighments or assutances in law or any othet actions
are pecessary, deairable or proper to vest, perfect or confirm of record ot otherwisc, in it, the title to
any property or rights of Mexging Company and the surviving Corpomtion scquited or to be
acquired by reason of, or as a result of, the Merger, Merging Company end the surviving
Corporation agree that such cntities and their proper officers shall execnte and deliver all such
proper deeds, assignments and assurances it law and do all things necessary, desimable or proper to
vest, perfect oy confirm title to such property or rights in the surviving Corpomtion and otherwize
to carty out the purpose of this Agzeement and Plan of Merger, and that the proper officers of the
surviving Corpotanon are fully authorized and directed in the name of the Merging Company and
the surviving Corporation or otherwise to take any and all such actions.

8 Governing Law. This Agreement and Plan of Metger shall be governed by, and constraed in
accordance with, the lawr of the Stare of Florida, without regard to suy spplicable conflicts of law.

—2
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9, Termination. This Agreement and Plan of Merger may be executed in counterparts, all of
which shall be considered once and the samc agreement and shall become effective when one or
more counterparts have been signed by each party and delivered to the other party, it being
understood that both patties need not sign the same counterpart.

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement and
Plan of Merger this & _ day of December, 2012

Plane 11, Inc., a Florida corporation

Ma}ﬂel Sartia, President

i PlaneZ(ig 11, Inc., a Flotida cotporation
| M?J Satrig, President
|

13781-0004-1 1360928 vi-Agreement and Plan of Merger]
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