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ARTICLES OF MERGER

“The following articles of merger are submitted in accordancc with the Flonda Business Corporauon Act,

pursuam 1o section 607.1105, Florida Statutes.

FiRST' The name and jurisdiction of the surviving entity: T
' icti " Entity Type

\‘ame o ' . Jurisdiction
South Seas Hotel Corp FL - Corporalion

SECOND: The name and jurisdiction of each merging eligible entity

_ Entity Type

Jurisdiction
- Comoration

FL

\Iame

Document Number

" The National Hotel Corp

Eintaral

THIRD: The mt.rgcr was approved by each domestic merging curpomnon in accordance with 5.607.1 lﬂl(l)(b), F.5.and

by the organic iaw goveming the other parties to the merger. .

(1 known! applicable}

" Document Number

. Gl known applicable)
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" FOURTH: Please check one of the boxes that apply 1o surviving entity:

o)

FIFTH: Pleasc check one e of the boxes that apply 10 domﬁuc corporations:

'

D.

SIXTH: Please check box below if applicable to fomignmrpomions

.g-

This entity exists before the merger and is n domestic filing entity. _
This cnu'ty cxists befora the mérger and is not authiorized to transact business in Florida.

This cnmy exists before the merger nnd is a domestic filing enlity and its Articles of incorporation arc being
amcnded as attached .

This emity is created by the merger and'is & domestic corpotation, and the Articles of Incorponiiion are attached.

. Thisentity isa do:mcsnc cl:gxblc cntity and 15 not e domcs‘uc corpomuon and is bemg amended in connecnon with
- this merger as arached. :

- This entity isa domesuc sligible cnuty being creatcd a5 a result of the mcrger The pubhc organic record of the

survwor is auachcd

This cnutv is crea'.ed by the merger and is a domestic limited liability llmlt:d parmershlp ora domesm: limited -
Hability parmershlp. its statement of qualification is altached .

The plan of merger was approwed by the sharcho[ders and ench 5epamlc voling group as requm:d,

The plan of-mcrger did not mquxre_approvsl by the sharcholders.

The participation of the foreign corpomt:on was duly nulhonzed in accordance with the corporation's oraamc
laws.

SEVENTH Please check box below if apphcable to domestic or formgn non corporation(s).

=3

- Participation of the domestic or foreign non corporation(s) was duly-authorized in accordance with cach ofsuch
. eligible entity’s organic faw. .
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~

EIGHTH: If other than the date of filing, the delayed ¢ffective date of lhe'mcrgcr, which cannet be prior to nor mare
than 90 days after the date this document is filed by the Florida Department of State:

Note; If the dma inserted in this block does not meet the appl:cablc statutory filing requirements, thas date wnll not be
hstcd as the dncumcnl s cffcctwc gdate on the Department of State’s records.

N!]\'TH:'SEgnpture(s)forEschPany: Typed or Printed
. ar Print

* .Name'of Entity/Organization: | © Signanure(s): ‘ .. Nameofindividual:
. The National Hotel Corp.” 77 > .. Paul Doucette .

'South Seas Hotel Corp. ~ - Wﬂ’nomas C. Glassie

- ]
o o
Loy 3B
L L
. . . - o
. . . : Il
- Corporations: T . Chairman, Vice Chairman, President or Officer VTN
) o _ ' : {If na direciors selecred, signature of incorporator.) P e
Cieneral partierships: Signature of a general parmer or authorized perion =
.Florida Limited Parmerships: Signatures of all general parmers T e
Non-Florida Limited Parmerships: Signature of a general pantner a3 :-
Limited Liability Companies: . Signature of an authorized person T o
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PLAN OF MERGER

This PLAN OF MERGER is made and cnlered into on this [3th day of May, 2020, by and
between The National Hotel Corp., a Florida corporation (“Parent™). and South Seas Hotel Corp.,
a Florida corporation (“Subsidiann™). Parent and Subsidiary hereinafier are sometimes referred o
as the “Constituent Entities.™

WHEREAS, Parent is the owner of 90% ot the outstanding capital stock of Subsidiary;

WHEREAS, Section 607.1104 of the Florida Business Corporation Act (the “Act™)
authorizes a parent corporation owning at least 80% of the shares of a corporation or corporations
to merge itself with such corporation:

WHEREAS, Parent and Subsidiary desire to effect 2 merger of Parent with and into
Subsidiary, with Subsidiary surviving such merger, in & muanaer which conforms 1o Section

607.1104 of the Act:

WHEREAS, the Board of Directors and sharcholders of Parent have each approviéd. the &3

provisions of this Plan of Merger and the consummation of the Merger; and i %:
Z 5

WHEREAS. the Board of Dhrectors and sharcholders of Subsidiary have cach approved =

the provisions of this Ptan of Merger and the consummation of the Merger. witooW
Tic )

o, =

NOW, THEREFORE. in consideration of the premises and the mutual agreements. Y2
provisions, and covenants herein contained, the parties hereto hereby agree as follows: = 2

. The Merger. Subject to the terms and conditions of this Plan of Merger, at the
Effective Time (as defined in Section 2 of this Plan of Merger). Parent shall merge with and into
Subsidiary in accordance with Section 607.1104 of the Act (the “Merger™). The separate corporate
existence of Parent shall thereupan cease and Subsidiary shall be the surviving carporation of the
Merger (the “Surviving Corporation™).

2 Cftecuve Twme. The Merger shall become effeciive on the date and time that the
fiting of the Articles of Merger is sccepted by the Florida Department of State (the “Effective
Time™).

3. Etfect of the Merger. Upon the Effective Time: (1) Parent and the Subsidiary shall

become a single corporation and the separate existence of Parent shall cease; (i1) the Surviving
Corporation shall succeed to and possess all of the rights, privileges, powers and immunities of
Parent which. together with all of the assets, properties, business, patents, trademarks, and
goodwill of Parent, of every tvpe and description wherever located, real. personal or mixed,
whether {angible or intangible. including without limitation. all accounts receivable, banking
accounts. cash and securities. claims and rights under contracts. and all books and records relating
o Parent shall vest in the Surviving Corporation without further act or deed and the utle to any
rcal property or other property vested by deed or otherwise in Parent shall not revert or inany way
be impaired by reason of the Merger: (iit) all rights of creditors and all Hens upon any property of
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the Constituent Entities shall be unimpaired; (iv) the Surviving Corporation shall be subject to all
the contractual restrictions, disabihties and duties of the Constituent Entities and all debts,
liabilities and obligations of the respective Constituent Entities shall thenceforth attach to the
Surviving Corporation and may be enforced against it to the same extent as if said debis. liabilities
and obligations had been incurred or contracted by it; provided. however, that nothing herein is
intended 10 or shall extend or enlarge any obligation or the lien of any indenture, agreement or
other instrument executed or assumed by the Constituent Entitics; and (v) without limitation of the
foregoing provisions of this Section 3, all corporate acts, plans, policies, contracts. approvals and
authorizations of the Constituent Entities, their respective Boards of Directors, committees elected
or appointed by the Boards of Directors. officers and agents, which were valid and effective J'\a
which did not have terms expressly requiring termination by virtuc of the Merger, shall.bc ldkm.
for all purposes as the acts, plans. policies. contracts. approvals and authorizations of the S‘txrvwn‘u_‘,g,C

Corporation as they were with respect to the Constituent Entities. N —
e ot

4. Articles of Incorporation. Byv-Laws and Directors and Officers. L
-

=y -
(2) On and atter the Effective Time, the Articles of Incorporalion'_'ol' the\¥
Subsidiary, as in eftect immediately prior to the Etfective Time, shall not be amended’m any &
respect by reason of the Merger and said Articles shall be the Articles of Subsidiary. “as the
Surviving Corporation, until altered, amended, or repealed in accordance with the laws of the State

of Florida.

(b) On and afler the Effective Time, the By-laws of the Subsidiary. as in effect
immediately prior to the Effective Time, shall be the Byv-laws of the Subsidiary, as the Surviving
Corporation, until altered, amended, or repealed in accordance with the By-laws and the laws of
the State of Florida.

{c) On and afier the Effective Time, until changed in accordance with the
Anticles of Incorporation and By-laws of the Surviving Corporation, (1) the directors of Subsidiary
immediately prior to the Effective Time shall be the directors of the Surviving Corporation and
(ii} the officers of Subsidiary immediately prior to the Effective Time shall be the ofticers of the
Surviving Corporation.
5. Manner and Basis of Converting Shares. At the Effective Time. the shares of
capital stock of Parent will be treated as follows:

(a) Each share of common stock of Parent issued and outstanding immediately
prior to the Effective Time will, antomaticatly and without further act of Parent. the Surviving
Corporation, or any holder thereof, be converted into the right to receive that number of shares of
the Surviving Corporation indicated below. which represcnts such holder’s pro rata portion of the
shares of common stock of the Subsidiary held by Parent immediately prior to the Eftective Time:

o
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Number of Paremt Number of Surviving Corporation
Parent Sharehalder Shares Prior 10 the Mereer Shares to be Received in Meroer
Elizabeth Doucette 30 28.125 sharcs
Paul Doucetie 50 28.125 shares
Thomas C. Glassie 60 33.75 shares

(by  Eachshare of common stock of Subsidiary held by Parent immediately prior
1o the Effective Time will, automatically and without further act of Subsidiary or the Surviviny
Corporation. be cancelled and cease to exist;

() Any shares of capital stock of Parent held by Parent in the treasury
immediately prior to the Effective Time will, automatically and without further act of Parent,
Subsidiary or the Surviving Corporation. be cancelled and cease 10 exist;

G} Each person who, as a result of the Merger, holds one or more certificates
representing one or more shares of common stock of Parent may surrender any such certificate to
the Surviving Corporation; and

(c) At the Effective Time, all of the shares of capital stock of the Surviving
Corporation issucd or outstanding immediately before the Effective Time will continue to be
issued and outstanding, other than the shares held by Parent which shall be cancelled pursuant to
Section ().

6. Appraisal Rights. The sharcholders of Subsidiary wha, except for the applicability
of Section 607.1 104 of the Act, would be entitled to vote and who dissent trom the 'Viugt.r in
accordance with Section 607.1321 of the Act, may be entitled. if they comply with the pm\f:smngm
of the Act regarding appraisal rights, to be paid the fair valuc of their shares of Common \Stbclx af“

the Subsidiary. _'_,q: _3:
- .
- o _‘r- —— ,
7. Miscetlaneous. crer L
N I'F.“ e

) Entirc_Agreement.  This Plan of Merger contains the entire agreememt
between the partics with respect o the Merger, and supersedes all prior agrgemcntc:,_\.\nttcn‘or

oral, with respect thereto. = =

) Termination and Amendments.  Anything in this Ptan of Merger or
elsewhere 1o the contrary notwithstanding. this Plan of Merger and the Merger contemplated
hereby may be abandoned by the parties by an appropriate act of a dulv authorized representative
thereof, at any time prior to the Effective Time. This Plan of Merger may be amended in any
respect by the mutual agreement of Parent and Subsidiary without the approval of their respective
sharcholders unless the Act requires that such amendment be approved by such sharcholders.

(©) Governing Law. This Plan of Merger shall be governed and construed tn

accordance with the laws of the State of Florida without regard o its conflicts of taw provisions.

-
2
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(d)  Headings. The headings in this Plan of Merger are for reference purposes
only and shall not in any way aftect the meaning or interpretation of this Plan of Merger.

() Severability of Provisions. The invalidity or unenforceability of any term,
phrase. clause, paragraph. restriction. covenant. agreement or other provision of this Plan of
Merger shall in no way affect the validity or enforcement ot any other provision or any part thereof.

(f Further Assurances. Each party further agrees to use 11s reasonable best
efforts 1o ensure that the purposes of this Plan of Merger (and any related documents and
agreements referred to herein) are realized and to take such further actions or steps, and execute
and deliver (and, as appropriate, file) such further documents, certificates, instruments and
agreements. as are reasonably necessary to implement the provisions of this Plan of Merger.

(z)  Counterpans. This Plan of Merger may be executed in any number of
counterparts, cach of which when so executed shall constitute an original copy hereof, but all of
which together shall be considered but one in the same document.
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IN WITNESS WHP_RLOF the parties have executed this Plan of Merger on the date first
above written.

THE NATIONAL- HOTEL (,()RP
a Flonda corE7rauon 7

/‘-’F
- -
-« d 5 ..
- A

" Pail Doucette, T reasurer

wioooan
SOUTH SEAS HOTEL CORP -
a Flondn corporation =, %2 .
. EC AR
. . ' : mT
By: _ o=
Thomas C. Glassic, President o e
_ . - N e R
A - —
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IN WITNESS WHEREOF, the parties have excouted this Plan of Merger on the date first

- above wrilten.
' " . THE NATIONAL HOTEL CORP.,
- & Florida corporation

By:
© Paul Doucette, Treasurer

LAY
([ s
By_: T A LT

- Thomas C. Glassie, President.
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