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ARTICLES OF MERGER
Merger Sheet

MERGING:

VALENCIA ASSOCIATES, INC., a Florida corporation V37503

+

INTO

ALM INVESTMENT FLORIDA, INC., a Florida entity, V38213

File date: August 24, 1989

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Katherine Harris ’;.VFSJQ,{'} GENT o oo
Secretary of State AL 4 ggﬁﬁp f?ﬁfiq l}»j-‘&}"g
August 25, 1999 TR meﬂyg

CT Corporation System
660 East Jefferson St.
Tallahassee, FL 32301

SUBJECT: ALM INVESTMENT FLORIDA, INC.
Ref. Number: V38213

We have received your document for ALM INVESTMENT FLORIDA, INC. and
your check(s) totaling $78.75. However, the enclosed document has not been
filed and is being retumed for the following correction(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

If you have any questions concerning the filing of your document, please call
- (850) 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 699A00042561
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Under the Provisions of
Section 607.1105, Florida Statutes

Parsuant to the provisions of Section 607.1105, Florida Statutes, the undersigned
corporations hereby certify:

1. The names of the corporations which are parties to the merger are Valencia
Associates, Inc. and ALM Investment Florida, Inc., each a Florida corporation (the
"Corporations"). Valencia Associates, Inc. is the merging corporation in the merger (the
"Merging Corporation"). ALM Investment Florida, Inc. is the surviving corporation in the
merger (the "Surviving Corpoeration™).

2. The merger shall become effective upon the filing of these Articles of Merger with
the State of Florida, Department of State.

3. The Plan of Merger was duly adopted and approved by the Sole Director and Sole
Shareholder of the Merging Corporation by a Unanimous Joint Written Consent to Action of the

Sole Director and Sole Shareholder of Valencia Associates, Inc., dated ﬂwq wsT L0 |, 1999,
N 4

in the manner and by the vote required by the laws of the State of Florida; and by Board of
Directors and Sole Shareholder of the Surviving Corporation by a Unanimous Joint Written

Consent to Action of the Board of Directors and Sole Shareholder of ALM Investment Florida,




" Inc., dated )4 4 st A ° 1999, in the manner and by the vote required by the laws of the
vy

State of Florida

4. - Each share of issued and outstanding common stock of the Merging Corporation
shall be canceled. Because both the Surviving Corporation and the Merging Corporation are
wholly-owned by the same shareholder, no additional shares of the Surviving Corporation will be
issued. Further, no cash or other property shall be paid or delivered in exchange for the issued
and outstanding common stock of the Merging Corporation. i

IN WITNESS WHEREOF, Valencia Associates, Inc. and ALM Investment Florida, Inc.
have caused these Articles of Merger to be executed by authorized officers this ai'ﬁday of .

74«5 s¥F 1999,
4

VALENCIA ASSOCIATES, INC, ALM INVESTMENT FLORIDA, INC. o
By: {!Mmd& ;;1 !g;;!&,ﬂ‘& . . By: / % .
Miriam Sutherlin, President 1eh\1§sﬁ‘\Premdent
-2 -
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AGREEMENT AND PLAN OF MERGER

ALM Investment Florida, Inc., 2 Florida corporation, and Valeneia Associntes, Inc, a
Florida corporation enter into this Agreement and Plag of Merger on this Mﬂday of é«["’,

1999,

BACKGROUND

Each corporate party to this Plan of Merger is a Florida corporatit;n currently in existence
and good standing. “The parties to this Agreement believe it makes buginess sense 10 have
Valencia Associates, Inc. (“VALENCIA”) rnérge 7imo ALM Investment Florida, Ine. ("ALM™),
with ALM being the surviving corpomtioﬁ. In particular, the parties to this Agreement and Plun
of Merger desire to accomplish the follo wing business purposes through the merger, which list is
not all inclusive: (i) legat exigencies requiring maintenance of sépzirafé éntiﬁes are no I;)nger
present; (i) enhancing balance sheer and liquidity; (ii) increasing the 'abﬂityr to abtain financing;
(1v) simplifying the maintenance of business records; (v} consolidating bbdkkeéping, accounting
and tax functions; (vi) simplifying the filing of tax retﬁms, registrations and other filings with the
proper authc;rities; (vi) eliminating duplicate work and expenses in administration agd
accounting; and (viij) eliminating the need for multiple bank accounts. Cost savings to be
realized by reason of the merger include but are not limited to (i) reduci.ng costs of obtaining
financing; (i) reducing costs associated with intercompany transfers: (iii) elimination of the
annual report fee charged by the State of Florida with respect to the merged corporation; (iv)
elimination of accounting fees currently paid by the merged corporation; (v) elimination of bank
charges chargeable with respect to the bank account maintained by the merged corpqrﬁtion; and

{vi) accounting fees and bookkeeping costs with respect to the merged corporation. In order to
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accomplish the foregoing busipess purposes and realize the foregoing cost savings, the

shareholders wish to recombine VALENCIA and ALM.

For the reasons described above and in consideration of the covenants herein contaiped,
the parties agree t0 this Agreement and Plan of Merger as follows:

1L M:erger. In accordance with the laws.and applicable provisions of the laws of the
State of Florida, VALENCIA. wi]] merge into and become 3 part of ALM (the “Surviving
Corporation™. Upon the effective date of the merger, :the Separate corparate existence of
VALENCIA shall cease, The effective date for the transaction contemplated hereunder shajl be
upon the filing of Articles of Merger with the Florida Department of State.

2. Changes to Articles of Tacorporation. The Articles of Incorporation of the

accordance with Florida [aw.
3. Changes to By-Laws. The By-Laws of the Surviving Corporation shay] be the
By-Laws of ALM unti] thereafter amended in accordance with Florida Jaw.

4. Changes to Directors and Officers. The Directors and Officers of the Surviving

elected and qualified.
5. Representations ang Warranties,
(a) ALM represents and warrants as follows: N
(1) Organization ;snd Good Sténd_ugg,'; . ALM s "a corporation duly
organized, validly existing and in good standing under the laws of Florida and has corporate
POWer to carry on its business as it is now being conducted.

2
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(2)  Authorization. The execution, delivery and performance of this

Agreement and Plan of Merger by ALM has been duly and validly authorized and approved by
all necessary corporate and shareholder action.
(b)  VALENCIA represents and warrants as follows:

(1} Organization and Good Standing, VA-.L_-ENCVIA is 2 corporation
duly organized, validly existing and in good standing under the laws of Florida and has corporate
POWET o carTy on its business as it is now being conducted.

(2)  Authorization., The execution, delivery rand performance of this
Agreement and Plag of Merger by VALENCIA has been duly and validly authorized and
approved by all necessary corporate and shareholder action. 7

6. Effects of Merger. The merger shall have the effect provided therefor by Florida
law. As of the effective date of the merger, ALM shall succeed to, without other transfer, and
shall possess and enjoy, all the rights, ptivileges, immunities, powers and franchises both of 1
public and private nature, and be subject to ail the restrictions, disabilities and duties of
VALENCIA; and all the property, real, personal and mixed, and all debrs due ot: whatever
account, and all other chooses in action, and all and every other interest of or belonging to or due
VALENCIA,,shall be deemed to be transferred to and vested in ALM without further act or dead,
and the title to any property or any interest therein, vested in VALENCIA, shajl oot revert to or
be in any way impaired by reason of the merger.

ALM shall be responsible and [iable for al] the liabilities and obligations of VALENCIA;
and any claims existing by or against VALENCIA may be prosecuted to judgement as if the
merger had not occurred, or ALM may be substituted in the place of VALENCI.A. The rights of
any creditors of VALENCIA shall not be impaired by (his merger. ALM shall execute and
deliver any and ai] documents which may be required for it to assume or otherwise comply with

any outstanding obligations of VALENCIA.
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7. Share Conversion, Upon the effective date of the merger, all the outstanding
shares of stock of VALENCIA shall be surrendered and canceled, Because ALM and Valencia
are both wholly-owned by Kattus Corporation, a Barbados corporaﬁ_on, no additiona] shares of
stock of ALM will be issued as part of the merger,

8. Further Assurances. ¢ at any time ALM sha]] consider or be advised that any

9. Abandonment or Amendment, At any time prior to the filing of the Articles of

10.  Approval of Boards of Dircctors, Thijs Agreement and Plan of Merger has been
approved by,and the execution and delivery thereof authqrizeﬁd by, the Stockholders and by the
Board of Directors of each corporate party hereto. N

1. Costs. Ifthe merger is not consummated, each corporate party hereto will bear jts
OWn ¢osts in connection with this Agreement and Plan of Merger, [f the merger is consummated,
all costs in connection with this Agreement and Plan of B;Ierger will be paid by ALM

12, Payment of Dissenters. There 4 no dissenters since al) stoc;kholders have

consented to this Agreement and Plan of Merger.

13. Procedure. Each party will in a timely manner fol[ovw the procedures provided by
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. appropriate Articles of Merger, wili Cooperate with the other party, will act in good faith, angd wil]
take those actiong necessary or apprOpriaie to approve and effectuate this Agreément and Plan of
Merger and the ransactions contemplaied hereby.
14, Tax Consequences. It is the €xpress intent and purpose of this Agreement and
Plan of Merger that the transaction contemplated hereunder qualify under the _intemal revenue
laws as an IRC Section 368(a) merger. To this end, any ainbiguity in this Ag:cémeht and Plan of
Merger shall be resolved in an interpretation that will qualify this ransaction as a tax-free

reorganization, Notwithstanding, the failure of this transaction 0 qualify as a tax-free

Jassik President
Valencia Assnciates, Inc.

By:
Miriam Suthertip, President
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