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WINDWARD DESIGN GRQUP, INC,,

ARTICLES OF MERGER OF

a Floride corporation

FILED
9% DEC 30 P W O

«meRE TARY OF STATE
tﬁﬁfﬁﬁmts. FLORIDA

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt the following articles of merger for the purpose of merging:

L The names of the corporations which are parties to the within merger are
WINDWARD DESIGN GROUP, INC,, a Florida corporation, and DGP ENTERPRISES, INC.,
& Florida corporation. WINDWARD DESIGN GROUP, INC, is the surviving corporation,

2. On lg-\ | Cf , 2016, the plan of merger attached hereta as Exhibit
“A" was approved by the shareholders of each of the nndersigned corporations in the manner
prescribed by the Florida Business Corporation Act,

3 As to each of the undersigned corporations, the number of sheres outstanding, and
the designation and number of the shares of each class entitled to vote as a class, are as follows:

TOTAL NUMBER OF
NAME OF SHARES DESIGNATION OF NUMBER OF SHARES
| CORPORATION - OUTSTANDING - - CLASS ENTITLED TO VOTE |
WINDWARD
DESIGN  GROUP, {0000 Common 10000
Ing.
DGP ENTERFPRISES, 10000 Common 10000
Inc.
4, As to each of the undersigned corporations, the total number of shares voted for

and against the plan, respectively, and as to any class entitled to vote as a class, the number of
ghares voted for and against the plan, respectively, are as follows:

NAME OF CORPORATION TOTAL VOTED FOR TOTAL YOTED AGAINST
WINDWARD DESIGN 10000
GROUE, Inc, “0-
DGP ENTERPRISES, Inc. 10000 »0-

WINDWARD DESIGN GROUP, INC., 2 Florida
corporation

Secretary { Its:  David G. Peacs, Président

{cotporate seal]
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STATE OF FLORIDA
COUNTY OF MANATEE

The foregeing instrument was acknowledged and sworn to before me this _/ ﬁ day of
Decemp e 2016, by DAVID G. PEACE, President of WINDWARD DESIGN
GROUP, INC., a Florida corporation, who is personally known to me or who has praduced

Mﬂﬂ‘@&m— ag fdentification.
I ot fo(Yoallma

NOTARYFUBLIC
Printed Neme: gty are] L. Chit ofencon
MY COMMISSION EXPIRES: (SEAL)

1
P MARGARET L CHRISTENSON
'} MY COMMISSION #FE132708
EXPIRES June 18, 2018
[ {407} Ooant83 FladdeNotarySansos.com

DGP ENTERPRISES, INC, a Florida

[corporats seal]

STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was acknowledged and sworn to before me this __/ ? day of
be 2016, by DAVID G, PEACE, President of DGP ENTERPRISES,

INC., a Florida corporation, who is personally known to me or who hes produced

Qc'.i‘é_c_v;puf /;,i Kapwad\  as identification.

L. postencon,
MY COMMISSION EXPIRES: (SEAL)
#}’H"‘:\ MARGARET t. CHRISTENSON
;(_gy;' MY COMMISSION #FF132705
e

‘‘‘‘‘ EXPIRES June 15, 2018
(407) 3880153 FlorkdaNolarySendas,com

Printed Name:
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PLAN OF MERGER

Plan of Merger dated < X2\ |, 2016 between WINDWARD DESIGN
GROUP, INC,, a Florida corporation, referred to as the survivifig corporation, and DGP
ENTERPRISES, INC., a Florida corporation, referred to as the absorbed corporation,

STIPULATIONS

A. Surviving corporation is a corporation organized and existing under the laws of
the State of Florida, with its principal office at 1130 Commerce Blvd. Notth, Sarasota, FL 34243,

B. Surviving corporation has a capitalization of 10,000 authorized shares of $1.00
pat value common stock, of which 10,000 shares are {ssued and outstanding.

C. Absorbed corporation is » corporation organized end existing under the laws of
the State of Flotida, with its principal office at 1130 Commerce Blvd, North, Sarasota, FL 34243,

D. Absorbed corporation has a capitalizetion ef 10,000 authorized shares of $1.00
par value common stock of which 10,000 shares are issued and outstanding,

E. The boards of directors of the constituent corporations deem it desireble and in
the best business interests of the cotporations and their sharcholders that DGP ENTERPRISES,
INC. be merged into WINDWARD DESIGN GROUP, INC, pursuant 1o the provislons of
Sections 607.1101 et seq, of the Florida Business Corporation Act in order that the ransaction
qualify as a “reorganization” within the meamng of Section 368(a){(1){A) of the Internal Revenue
Code of 1986, es amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree as follows;

SECEION ONE, Moerger. Absorbed corporation shall merge with and into
WINDWARD DESIGN GROUP, INC., which shall be the surviving corporation,

SECTION TWO. Terms and Conditions. On the effective date of the merger, the
separate oxistence of the absorbed corporation shall cease, and the surviving corporation shall
succeed to sl the rights, privileges, immunities, and franchises, and all the property, real,
personal, end mixed of the absorbed corporation, without the necessity for any separate transfer,
The surviving corporation shall then be responsibie and liable for all liabilities and abligations of
the absorbed corporation, and neither the rights of creditors nor any liens on the property of the
absorbed corporation shall be impaired by the merger.

SECTION THREE. Conversion of Shares. The mannet and basis of canverting the
shares of the absorbed corporation into shares of the surviving corporation s as follows: (a)
Each share of the $1.00 par value common stock of absorbed corporation issued and

EXHIBIT
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outstanding on the effective date of the merger shall be converted into one share of the 31.00 par
value common stock of surviving corporation, which shares of common stock of the surviving
corporation shall then be issued and outstanding. However, in no event shall fractional shares of
the surviving corporation be issued. In Heu of the issuance of fractional shares to- which any
holder of the common stock of the absorbed corporation would otherwise be entitled as a result
of the conversion, a payment in cash shall be made equal to the value of such fraction, based on
the market value of the common stock on the effective date of the merger. (b) The conversion
shall be effected as follows: After the effective date of the merger, sach holder of certificates for
shares of common stock in the absorbed corporation shall surrender them to the surviving
corporation or its duly appointed agent, in the manner that the surviving corporation shall legally
require, On recelpt of the share certificates, the surviving corporation shall issve and exchange
certificates for shares of common stock In the surviving corporation, representing the number of
shares of stock to which the holder is entitled as provided above. The surviving corporation shall
igsue to an agent for the holders otherwise entitled to fractional share interests, a certificate for
the number of whole shares representing the aggregate of the fractional share interests, and the
agent shall sell the whole shares and pay over the proceads to the entitled shareholders in
proportion to their fractional share interests, (c) Holders of certificates of common stock of the
absotbed corporation shall not be entitled to dividends payable on shares of stock in the
surviving corporation until certificates have been issued to those shareholders, Then, each such
shareholder shall be entitled to receive any dividends on shares of stock of the surviving
corporation issuable to them undsr this plan which may have been declared and pald between the
effective date of the merger und the issusnce to those shareholders of the certificate for his or her

shares in the surviving corporation.

SECTION FOUR. Changes in Articles of Incorporation. The articles of
inoorporation of the sarviving corporation shall continue to he jts articles of incorporation

following the effective date of the merger.

SECTION FIVE. Changes in Bylaws. The bylaws of the surviving corporation shall
continue to be its bylaws following the effective date of the merger,

SECTION SIX. Directors and Officers. The directors and officers of the surviving
corperation on the effective date of the merger shall continue as the directors and officers of the
surviving corporation for the full unexpired terims of their offices and until thelr successors have

been elected or appointed and qualified.

SECTION SEVEN. ‘Prohibited Transactions, Neither of the constituent corporations
shall, prior to the effeotive date of the merger, engage in any activity or transaction other than in
the ordinary course of business, except that the absorbed and surviving corporations may take all
action necessary or appropriate under the laws of the State of Florida to consummate this merger, -

SECTION EIGHT. Approvol by Shareholders. This plan of merger shall be
submitted for the approval of the sharsholders of the constituent corporations in the manner
provided by the applicable laws of the State of Florida at mestings to be held on or before
Decembar 31, 2016, or at such other time as to which the boards of directors of the constituent

corporations may agree.

SECTION NINE. Effective Date of Merger. The effective date of this merger shall be
the date when atticles of merger are filed by the Florida Department of State,

Paga 2




SECTION TEN, Abandonment of Merger, This plan of merger may be abandoned by
action of the board of directors of elther of the surviving or the sbsorbed corporation at any time
prior to the effective date on the happening of either of the following events:

(8)  If the marger is not approved by the stockholders of either the surviving or
the absorbed corporation on or before December 31, 2016; or

(b)  If, in the judgment of the board of directors of either the surviving or the
absorbed corporation, the merger would be impracticable because of the number of dissenting

. shareholders asserting appraisal rights under the laws of the State of Florida.

SECTION ELEVEN. Execution of Agreement. Thiy plan of merger may be executed
in any number of counterparts, and each connterpart shall constitute an original {nstrument.

Executed an behalf of the parties by their officers, sealed with their corporate seals, and

attested by their respective secretaries pursuant fo the authorizetion of their respective boards of
directors on the date first above written,

WINDWARD DESIGN GROUP, INC.,, a Florlda

corpornti:

Its: David G, Féacc President

[corporate seaf]

DGP ENTERPISES, INC., a kI

Secretary I:  David G. Peace; Prosident

[corporaic seal]

Page 3



