(Requestor's Name)

(Address)

{Address)

(City/StatefZip/Phone #)

[Jreckue  []war [] mai

(Business Entity Name)

{Cocument Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

G Qap oad agepds :

& QL e, Niite Hanly

AT

300319205123

10/17/18-~01021-~006

00,00

| il
- 2 I

1yi

3

SKOIULV G0 1

0CT 25 2313
N CLHIQHING



" Cohen (63 Caproni

ATTORNEYS AT LAW
750 Hammond Drive
Building 7 - Suite 200

Atlanta. Georgia 30328

Albert Caproni I1I Telephone: 404.252.8080
Walter N. Cohen Facsimile: 404.252.9324
Morgan R, Luddeke wwiv.cohenandecaproni.com

October 2. 2018

Florida Department of State
Division of Corporations
Amendment Section

P.O. Box 6327

Tallahassce, F1. 32314

R

"y
ARV U 3

RE:  Prime Select Gifis Incorporated. Articles of Merser

£
-

Dear Sie/Madam:

[y

ik

Please find enclosed for filing the following documents:

l. Original and one copy of Articles of Merger; and
2 Our check in the amount of $70.00 to cover the filing fec.

Thank you.
Very truly
Judi Danicls
Legal Assistant

yours,

Enclosures
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ARTICLES OF MERGER %
PRIME SELECT GIFTS INCORPORATED, a Georgia corporation
AND
PRIME SELECT GIFTS INCORPORATED, a Florida corporation
P&KR, -TES O,

Pursuant to the Othoal Code of Georgia Annctated Section 14-2-1105 and
Florida Statues Ch. 607.1105, the Corporations named above hereby adopt these Articles of
Merger.

NAME

The surviving corporation is Prime Select Gifis Incorporated (a Florida
corporation).

PLAN OF MERGER

The Corporations named above have agreed to_merge in accordance with the
provisions of the Agreement and Plan of Merger. dated the day of September. 2018,
attached hereto and incorporated herein by reference.

SHAREHOLDER APPROVAL

The merger was duly approved by the sharcholders of each constituent corporation
to the merger as to which sharcholder approval was required.

These Articles of Merger. executed this éfl dav of September. 2018, by the
undersigned surviving and disappecanng corporations, o be effective when filed.

PRIME SELECT GIFTS PRIME SELECT GIFTS

INCORPORATED, INCORPORATED,

a Florida corporation a Georgia corporation

Iiym By W
Phillip Arkfijo, President Phillip Aﬁlljo, President

(CORPORATE SEAL) {(CORPORATE SEAL)



AGREEMENT AND PLAN OF MERGER

PRIME SELECT GIFTS INCORPORATED, a Georgia corporation (“Prime Select
Georgia™)
AND
PRIME SELECT GIFTS INCORPORATED, a Florida corporation (*Prime Select
Florida™)

RECITALS

THIS AGREEMENT is made this &day of September, 2018, by and between
Prime Select Gifts Incorporated. a Georgia corporation, and Prime Select Gifts Incorporated, a
IFlorida corporation, said corporations being sometimes hereinafier referred to as "constituent
corporations.”

WHEREAS, the respective Boards of Dircctors of the constituent corporations deem it
advisable that Prime Select Georgia ("the Disappearing Corporation”) be merged into Prime
Select Florda ("the Surviving Corporation™) under the laws of the State of Georgia and the State
of Florida in the manner provided therefore pursuant to the Georgia Business Corporation Code
and the Florida Statutes:

NOW, THEREFORE. in consideration of the premises and of the mutual agreements
herein contained. the constituent corporations have agreed, and do hereby agree. to merge upon

the terms and conditions below stated.

AGREEMENT TO MERGE

1) The constituent corporations hereby agree that the Disappearing Corporation shall

be merged into the Surviving Corporation.

NAME OF MERGED CORPORATION

2) The name of the Surviving Corporation shall be Prime Sclect Gifts Incorporated.



PLLACE OF OFFICE OF SURVIVING CORPORATION

3) The place in Flonda where the principal office of the Surviving Corporation is to

be located is 10430 66" Street N.. Unit 7, Pinellas Park, Florida 33782.

DESIGNATION AND NUMBER OF OUTSTANDING SHARES

4) The Disappearing Corporation has 1.000 shares of outstanding voting stock, all of
said shares being voting common stock. The number of said outstanding shares is not subject to

change prior to the effective date of the merger.

MODE OF EFFECTING MERGER

5) The mode of carrying said merger into cffect, and the manner and basis of
converting the shares of the Disappearing Corporation into shares of the Surviving Corporation,
shall be as follows:

Each sharcholder of the Disappearing Corporation shall surrender his certificate or
certificates to the Surviving Corporation on or before September 30, 2018. Upon surrender 1o
the Surviving Corporation of the respective certificates for outstanding shares of the
Disappearing Corporation, there shall be issued to the respective holders hereot, in substitution
thereof. centificates for fully paid and nonassessable common shares of the Surviving
Corporation, in the ratio of one (1) shares of the Surviving Corporation for one (1) sharc of the
Disappearing Corporation - being a total issue of one thousand (1,000) shares of the Surviving
Corporation for the entire one thousand (1,000) shares now issued and outstanding of the

Disappearing Corporation.

ARTICLES OF INCORPORATION

6) The Articles of Incorporation of the Surviving Corporation shall continue to be

the Articles of the Surviving Corporation, until amended as provided by law.

Agreement and Plan of Merger Page 2



BY-LAWS
7) The By-Laws of the Disappearing Corporation shali be the By-Laws of the

Surviving Corporation.

EFFECTIVE DATE OF AGREEMENT

&) This Agreement shall be effective as of the date of filing ol this Agreement or
other appropriate certificate, in the manner provided by law. The term "effective date”. wherever

used in this Agreement. shall mean the effective date herein described.

DIRECTORS' RIGHT TO ABANDON MERGER

9N The Board of Directors of cach of the constituent corporations shall have the
power in its discretion to abandon the merger provided for herein prior to the filing of the

Articles of Merger with the Secretary of State or Depariment of Suate, as applicable.

AMENDMENTS IN THE CERTIFICATE OF INCORPORATION

10} There shatl be no changes or aimendments to the certificate of incorporation of the

Surviving Corporation.

IN WITNESS WHEREOF, the constituent corporations have causcd their respective
presidents, thereunto duly authorized by the respective Board of Directors and sharcholders of

the constituent corporations, to exccute this Agreement and Plan of Merger.

PRIME SELECT GIFTS PRIME SELECT GIFTS
INCORPORATED, INCORPORATED,
a Florida corporation a Georgia corporation
Phillip AéGjo, President Phillip Amfjo, President
(CORPORATE SEAL) (CORPORATE SEAL)
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