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" ARTICLES OF MERGER

(Profit Corporations)

The followlng artlcles of merger are submitied In accordance with the Florida Busineas Corporation Adt,

pursuant to sestion 607.1103, Florlds Statutes.

First: The name andjuxlsdi_ctioﬁ of the anrylving corporation:

Name Jurisdiction
(if knowr/ appliveble)
RED CIRCLEN.Y. CORP. NEW YORK ns
Second: The name and jurisdiction of sach merging corporation:
Neme Turisdiction umbe
. (A kmows/ applicable)
FLAMINGO ON OCBAN, INC. *  FLORIDA 578363 o
hE ¢ e

Third:; The Plan of Merger 1s attached.

Feurth; The merger shall becoms effective on the date the Articies of Merger are filed with the Floride

Depastment of Stats.

QR 122 At PO (Bnteraspeclficdate, NOTE: An effective date chivnot be prior to the dato of filing or more
than 50 days after meorger file date) . .
Npiei Ifths date insorted In this bicck does not meet the npplicatle statutory Mling requirements, this dats will not be listed g3 the

doowment's effective dato on the Department of State’s records,

Fifth: Adoption of Merger by siirylving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on SEFTEMBER 13, 2015

3w bs 030

The Plan of Merger was adopted by the board of direstars of the survlving corporation on

and sharsholder approval was not required.

Sixth: Adoption ochrger by merping corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wis ecopted by the sharehdlders of the marging corporation(s) on SEPTEMBER 15,2015

The Plan of Merger was adopted by the board of dirocti:rs of the merging corporation(s) on

*_and sharcholder approvel was not required.

(Antach additional sheets.if necessary)
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Seventh: F : 1T
‘Name of Corparation Signature ofan Officeror Typed or Printed Name of Indlvidos! & Title
Director
Red Circle K.Y, Corp. . Rerzo Rosso/Presidont

Flamingo On Ocenn, Inc, Rerzo Rosso/President
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PLAN-OF MERGER
(Merger of subsidiary corporstion(s))

The following plan of merger is submitted in compliance with ssction 607.1104, Florida Statutes, end in accordance
with the laws of any other applicable juriadiction of incerporation.

The name and jurisdiction of tho:parent corporation owning at Jeast 80 percent of the outstanding shares of zach

clasa of the subsidiary corporation:
Nome adicti

FLORIDA REAL ESTATE, INC, : DELAWARE

The name and juriediction of each:subgidlary corporation:

Name Turisdiotion
RED CIRCLE N.Y. CORP, "NEW YORK
FLAMINGO ON OCEAN, INC. FLORIDA

The manmer and basis of converting the shares of the subsidiary or parert Into shares, obligations, or other
sccuritics of the parent or.any other carporation or, in whole or in part, Into cesh or other property, and the
menner and basis of converting rights to acquire stiares of each corporation into rights to ecquire shares,
obligntions, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other propesty are as followa:

Bech rsued share of tho terminsting corporation shall tpon the effective time of the merger, be extinguished, The issoed

sharce of the survivieg entily shall 20t bo convertod or exolunged in any memmer, tmt each said dinre which ls-isusd ot the:
effective Ume of tho merger shall contimme to represent ono issoed shars of the mirviving eatity,

{Atrach additional sheets if mecessary)
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If the merger is botwoen the parent and a subsidlary corparation and the parent Is not the surviving corporation,
a pravislon for the pro reta-Jasuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates |y as foliows:

N/A

I applicable, shareholders of the subsldlary corporations, who, except for the-epplicability of section 607,1104,
Florida Statutes, wouid b entltled to vote and who dissent from the merger pursuant to section 607.1321, Fiorids.
Statutes, may be entitled, if they comply with the provisions of chapter 607 ragarding appratsal rights of dissentiag
sharehollers, to be pald the fair value of thelr shares.

Other provisions relating to the mergor aro as follows:

1, Tha peticipating corporations, FLAMINGO ON OCEAN, INC. erid RED CIRCLE N.Y, CORP,, shall pursuamt to the
provisions of the lawa of the State of Florlda and the provislons of the New York Business Corposation Law, be merged with and
tnto & ¥ingle corporation, to wit, RED CIRCLE N.Y, CORP,, whith shali be the surviving corporstion upon the effective dute of
the mergsr and which ia sometimes beralneftor referrad to as the “surviving cerporation”, and which shall continus to exist ba sald
surviving carporation, puscunnt to the provisions of the New York Bustnems Corporation Law. The scparate existence of
FLAMINGO ON'OCHAN, INC,, which is somatimes heralnafior reforrad to s the "terminating cacporntion®, shall csase upon the
effective date of the merger in sooordsnce with the provisions of tho lawa of the jurisdiction of ils incorporation,

2. The pumber of outstanding shares of the terminating corgoration Is 100 ahares &l of which are of one class and are common
shaves, and ail of which are entitlad 1o vote, The number of hie sforesziil oulstanding sharos is not subject lo charige prior to the
offective date of (ho merger. )

3. Thbs cortificats of incorporation of the sprviving corporation xs of the offective datoe of the merger shall bs the cortificats of
ineorporation of sald surviving corporation aad akall continom In full fores and effact untl] sooner amendod or changed oy permitted
by the provisions of the New Yoik Busineas Corporation Law. )

4, Tha bylaws of the nurviving corporation upan the. offective dats ofthe merger will be the bylaws of seld.surviving corpumtion
and will continue in Tl force nod effect until changed, altsred or amended ps therein provided and in the manner prescribed by the
provisions of the New York Bugingas Corporation Law.

5. The directory end officers in offies of the nurviving eorporstion upon the effective date of tho mergar ahall be the members of
the firnt Board of Diresetors and the fint officers of the sunviving corpomtion, all of whom shell hold thelr directorships and offices.
untll.thy election and qualifiestion of their reapective successors or until thoir texure Is ofherwize tenminated in accordance with the
bylaws of the surviving corpomdion. )

6. Tho merger of ths terminating corporation with wndl into the surviving corpomtion shall Bo sutherized in the manner prescribed
by the laws of toe Jurisdiction of incorpomation of the ¢minsting corporution, and the Plan of Meeger harein made and adopted
hall be subraitiod to the sharcholders of the surviving corporstion for their adoption or rejsetion in the menner prescribed by the
provisions of the New York Business Comporation Law,

7. In the event that the morger.of (he tetMilnating corporation with sud kito the nuvivisg corporation vhall kave been duly
authorized in complisnce with the lawe of the j jctiom of incomoration of the taxminsting corporatlon, end in.the event tat.the
Plan of Morger shell have hoen sdopted by the shareholders entitled to vo'e of tha surviving oorporetion in the manner prescribed
by the.provisions of the New Yark Businsss Corporation Law, tho torminsting carporation and fhe survlving corporation hereby
stipulate that they will causs (o bo executed end flled end/or recorded any document or doguments prescribed by the:laws of the
Stoto of Florida and of the Btats of New York, and thet they will cause (o be perfarmed all necedsary aota thereln and slsewhars to

_ sfftctusts the merger of FLAMINGO ON OCEAN, INC. with and inte RED CIRCLE N.Y, CORP..

$. The Board'of Dirsctors and the proper cfficers of the terminnting corporation and of the surviving corporstion, respectively, sro

horeby suthorized, empowsred end dirscied to da any and alf acts and things, and to make, executa, deliver, fils, snd/er record any
and all isgtmaments, papers snd documents which shall ba or beeome necesnary, preper of sonvanient to carey out or put into effect
aay of ths provisions of this Plan of Merger or of the mergar herein provided for,



