p.01/08 F-578
Dan-ﬂl lﬂ 04: SBpm From- s e~ FVINY
K lorida of Stat
on a orations

Electronic Filmg Cover Sheut

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the wp and bortom of all pages of the document.

(((H10000258444 3)))

lllllllllllﬂll!l|l||!||||llllllIllll[le![l]jﬂllllllllllllll!llllllIIIIH!IIIIIIIIII

Note: DO NOT hit the REFRESH/RELOAD burion on your browser from this page
Doing 50 will generate another cover sheel

T

PN

TO:

Division of Corporaticns
Fax Numbex . (B50)617-p340
Prom:

Account Name : RUDEN, RCCLOSKY, +MITH, SCHUSTER & RUSSELL, P.A
Account Number : 076077000821

Bhone . {954)527-2428

Pax Number

+ 15541333-4001

sepnrer che email address for this busingss eacity to he used for fucure
annual réport mailings
Email Addrass:

Enter only one email address pleasc.=»

LkiAs/. Ofbc&#&@ @udsu. Ao

-
<
5 23
MERGER OR SHARE EXCHANGE o oL
Whitecastle Georgia, Inc - g’-z%
b+ ]
Certificate of Status = 3,
— D
X =
= B
5 ug AY = @
Yo .
O & 59
(I8 oo a2
> ® Su
TR
O L wWET -
(TC BRSO S
o o DI
“E

lectronic Filing Menu

s

Corporate Filing Menu Help
hnps:/efile.sunhiz.org/seripte/efilcovr.exe

12/172010

v Eedaarte  TEC0 2\2013“



T VR |

. e ~ P
‘f' . " » e P
£ _ P.02/05
owcn-w 04:37pm  From= - Flggfu)z B

.t

¥

’ SECRETARY DF STATE
re : owlsuc?u OF CORPORATIONS

10DEC -1 AMI0: LD

ARTICLES OF MERGER
OF
KEY MARCO HOLDINGS, INC
{a Florida corporation)
WITH AND INTO
WHITECASTLE GEORGIA, INC.
{2 Georgia corporaiion)

The following Articles of Merger are subminted tn accurdance with the Florida
Business Corporation Act, pursuant 10 Section 607 {105, £.8

FIRST: The name and jutisdivtion of the surviving corporanon s
WHITECASTLE GEORGIA, INC.. a Georgia corporanon  (the  ~Surviving
Corporation”).

SECOND:  The vame and junsdicton of te metung corporation 5 KEY
MARCO HOLDINGS, INC, Inc, a Honds corporuion  (the “Termmating
Corporation™).

THIRD: The Plan and Agrecment of Merger is attuched hereto as Exhubil A

FOURTH: The merger shalli become effective on the dare the Anicles of
Merger are filed with the Florida Departinent of Stae.

FIFTH: The Plan and Agreemem of Merger was adapled by wniten
consept of the board of directors and shareholders of the Surviving Corporation us of
November Ad% 2010,

SIXTH: The Plan and Agrcememt of Merger wis adupted by wnuen
consent of the board of directors and shareholder of the Terminanug Company as of
November 234 2010.

These Anicles of Merger may be executed in any numbe: of conmerpans, each of

which shali constinue an originel and ali of which when ogethe: shall constirute one and
the same instrument. '
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IN WITNESS WHEREOF, the undersigned have « xecuted these Articles of

Merger on the 35S day of November, 2010,

KEY MARCQ HOLDINGS, INC.. a Florida corporalion

b

By:_- .a-’{__,.-—'k. A
Carey Diamand, President

WHITECASTLE GEORGIA, INC., a Georgia corporulion

-

L 'C_/\-——-_._....._r-é_
By -
Carey Dismond, Chaef Executive Officer
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EXHIBIT A

PLAN AND AGREEMENT OF MERGER
OF
KEY MARCO HOLDINGS, INC.
(a Flonda corporation)
INTO
WHITECASTLE GEORGIA, INC.
(a Grorgia corporuiion)

THIS PLAN AND AGREEMENT OF MERGER i» made and entered intu as
of the _ day of November, 2010 hy and between Key Mara. Holdings, Inc., a Flunda
corporation and Whitecastle Georgia, Inc.. a Georgia corporatic.

The parties hereby agree 0 the following Plan and Agrecinen; of Merger and agree that
same shall be submined for filing with the Flonda Department of Stare in compliancs

with Section 607 1101, F.S.

¥IRST: The nume and jurisdicnon of the sarviving  corporation s
Whitecastle Georgra, Inc., 3 Georgla corporation (the “Survivin;: Corporation™).

SECOND:  The name and jurnsdiction of the mergsmg corporation is Key
Marco Holdings, Inc., a Florida cotporation (the “Tenminaung ( orporation™).

THIRD: The terms and condiliunys of the merger m- as follows:

I The Arucles of Incorporation of the Surviving Corporarion, as Jn
effect immediately prier o the effective dute of the merger, shall be the Amicles of
Incorporation of the Surviving Corporation.

2. The Bylaws of the Susviving Corporuation, as in effect immediately
prior 1o e effective date of the merger, wall be the Bylaws of the Surviving Corporation
and will cononue in full force and effect unnil changed. aliered, or amended as therein

provided.

3. The directors and officers in office of the Surviving Corporation
when the merger becomes effccrive shall be the directors and wficers of the Surviving
Corporarion, all of whom shall hold their directorships and offices unnil the election and
qualification of their respective successors or umil their teaurc is otherwise erminated in
accordance with the Bylaws of the Surviving Corporavion or applicable law,

FOURTH:  The manner and busis of convernng shares of each corporation inlo
shares, obligations, or other securities of the Surviving Coiporation or any other

corporanon or, in whole Or in parn, into cash or orher property and the manner and basis
of convertng rights o acquire shares of each corporation mio rights 10 acyuire shures,

AM: 7602882 2
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, obliganions, or othey securities of the surviving or any other voiporation ur, in whole oc

puri, imo cash or other propenty are as tollows:

AT 1he effective tme of the nerger, each share of connmon stock of

the Surviving Corporanon issued and outsianding as of the cflecnive time shali thereatier
consnitute uil of the 1ssued und outstanding capital stock of the Surviving Corporation.

All shares of the capital stock of the Termmating Corporation
issued and owistunding as of the effectis = 1ime of the merger shall
be cancelled and retired and shali cease 1) exist.

IN WITNESS WHEREOF. the partics hereto have caused this Agreement and Plan of
Merger 10 be executed as of the date first set Sonth above.
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KEY MAKCO HOLDINGS, INC
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