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COVER LETTER
TC): Amendment Section
Division of Corporations

supn:cr.d- H. Dickinson Groves, Inc.

Niume ol Surviving Endin

The enclosed Arteles of Merger and fee are submitted tor filing.

Please return all correspondence concerning this matter to following:

Daniel M. Peregrin, Esq

Lontacl Person

Daniel M. Peregrin, PA

Firm Compans

P.O. Box 1710

Addiess

L aBelle, FL 33975

ity State and Zip Cade

wdickinson@gmail.com

E-mail address: (1o be used tor future annual report notification}

For further information concerning this matter. please catl:

Daniel Peregrin 4 901 258-4505

Numie of Cantact Person Arcit Codde & Dinstime Telephone Nuanber

D Certlied copy ((1[715011111) 58,73 (Please send an additienal copy of your document if a certified copy is requested )

Muailine Address: Street Address:

Amendment Section Amendment Secuon

Division of Corporations Division of Corporations

PO, Box 6327 The Centre of Tallahassce
Taltahassee. 'L 323104 2415 N Monroe Street. Suite 810

Tallahassee. 1K1, 32303

IMPORTANT NOTICE: Pursuant to s.607.1622(8), F.S., cach party to the merger must be active and
current in filing its annual report through December 31 of the calendar vear which this articles of merger
are being submitted to the Department of State for filing.
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ARTICLES OF MERGER FILED

2021 JUL 26 AM11: 35

The following articles ol merger are submitted in accordance with the Florida Business Gorpogatiop eyel ;oo

) ST T AL
pursuant to section 6071105, Florida Statutes. B A RISt A

FIRST: The naume and junsdiction of the surviving entity:

Name Jurisdiction Entiy Type Nocument Number

(ke applicable)

J. H. Dickinson Groves, Inc  Florida Corporation 234679

SECOND: The name and jurisdiction ot each merging cligible entity:

———

Nanie Jurisdicton Entity Type Document Number

{Irknown upplicable)

Wardlaw and Dickinson, Inc  Florida corporation 234680
John H. Wardlaw Groves, Inc  Florida corporation 234677

THIRD: The merger was approved by cach domestic merging corporation i accordance with s.607. 11011 by 1.5 and
by the organic law coverning the other parties to the merger.



Al

FOURTH: Please cheek one of the boxes that apply (o surviving entity:

This entity exists betore the merger and s o domesiie tihing entiny.
O This entity exists before the merger and is noi authorized to transact business in Florida.
O This entity exists betfore the merger and is a domestic filing entity. and its Articles of Incorporation are being

amended as attached.

(I This entity is created by the mereer and s a domestic corporation. and the Articles of Incorporation are attached.
a This eatity iz a domestic cligible entity and is not a domestic corporation and ts being amended in connection with

this merger as aitached.

a This entity is a domestic eligible entiy being created s a resuli of the merger. The public oreanic record ot 1he
survivor is attached.

O This entity is created by the merger and is @ domestic limited Habilite limited partnership or o domestic Timited
lability partnership, its statement of qualilication s attached.

FIFTH: Please check one of the boses that apply to domestic corporations:

The plan of merger was approved by the sharcholders and cach separate voting group as required.
O The plan of mereer did not require approval by the sharcholders.

SINTH: Please cheek box below it applicable 1o foreign corporations

o The panticipation of the toreign corporation was duly authorized inaccordance with the corporation’s organic
fows,

SEVENTH: Please cheek box below itapphicable 1o domestic or foreign non corporation(s).

a Participation of the domestie ar foreign non corporation(sy was duly authorized in accordance with cach ol such

eligible entity "s organic law,



EIGHTH: [ other than the date of filing. the delaved effective date of the merger. which cannot be prior to nes more
than 90 day s after the date this document is filed by the Flonda Depariment of State:

July 31, 2021

Note: Hthe date inserted in this block does not meet the applicable statutory filing requirements. this date will nat be
listed as the document’s effective date on the Department of State’s records,

NINTH: Signatures) for Each Party:

Typed or Printed
Nume of Entin/Organization: Signature(s): Name of Individual:

J. H. Dickinson Groves, Inc //&L’ James W. Dickinson. Vice-President

Wa rdIaW and DICklnson, InC &; 5? . James W. Dickinson, Vice-President
,V/ %\ James W. Dickinson, Vice-President

John H. Wardlaw Groves, Inc MQ;
7

Corporations: Chatrman. Vice Chairman. President or Oflicer

(I e divectors setecred, sigiture of incorparator.)
General partnerships: Signature of a general pactner or awthorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Tamited Parinerships: Signature of'a general partner

Limited Liability Companies: Signature of an authorized person
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is made effective the
31ist day of July, 2021 (the “Effective Date”), by and between John H. Wardlaw Groves, Inc, a
Florida corporation (“JHW™), Wardlaw and Dickinson, Inc, a Florida corporation (*“WD™), and
J. H. Dickinson Groves, Inc, a Florida corporation (“JHI’), collectively the “Parties™.

WHEREAS, the parties hereto have determined that it would be advisable and in the best
interests of the parties for JHW and WD to merge with and into JHD pursuant to the Florida
Business Corporation Act, § 607.11011 er seq., as amended, and that JHD shall be the surviving
business corporation (the “Merger”);

WHEREAS, the respective sole director and shareholder of JHW, WD, and JHD has
unanimously approved the Merger upon the terms and conditions hereinaiter set forth and has
approved this Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual agreements.
provisions, and covenants herein contained, the Parties hereto hereby agree and ascribe to the terms
and conditions of said Merger and of carrying the same into effect as follows:

1. Merger

On the Effective Date hereof, JHW and WD shall merge with and into JHD, to be a single

business corporation under the laws of the State of Florida, and JHD shall be the surviving business

corporation.



2. Action by Parties; Filings; Effects of Merger

2.1 Action by Director and Sharcholder of John H. Wardlaw Groves, Inc. On or before

the Effective Date, the director and shareholder of JHW shall adopt this Agreement in accordance
with the Florida Business Corporation Act.

2.2 Action by Director and Sharcholder of Wardlaw and Dickinson, Inc. On or before

the Effective Date, the director and shareholder of WD) shall adopt this Agreement in accordance
with the Florida Business Corporation Act.

23 Action by Director and Shareholder of J. H. Dickinson Groves, Inc. On or before

the Effective Date, the director and shareholder of JHD shall adopt this Agreement in accordance

with the Florida Business Corporation Act.

24 Filing of Certificate of Merger. By execution of the Agreement hereinbelow. the

Parties witness that (a) this Agreement has been adopted by the director and shareholder of JHW
in accordance with the Florida Business Corporation Act, (b) this Agreement has been adopted by
the director and shareholder of WD in accordance with the Florida Business Corporation Act, (¢)
this Agreement has been adopted by the director and shareholder of JHD in accordance with the
Florida Business Corporation Act, and if (d) this Agreement is not thercafter, and has not
theretofore been, terminated or abandoned as permitted by the provisions hereof, then the
Certificate of Merger shall be filed and recorded in accordance with the Florida Business
Corporation Act

2.5 Effective Date. The Merger shall become effective as of the Effective Date first set

forth above.



2.6  Centain Effects of Merger. On the Effective Date, the separate existence of JHW

and WD shall cease, and JHW and WD shall be merged with and into JHD, which, as the surviving
business corporation, shall possess all the rights, privileges, powers, and franchises, of a public as
well as of a private nature, and be subject to all of the respective restrictions, disabilities, and duties
of JHW and WD; and all and singular, the respective rights, privileges, powers, and franchises of
JHW and WD, and all property, real, personal, and mixed. and all debts due respectively to JHW
and WD on whatever account, as well for all other things in action or belonging to JHW and WD.
shall be vested in JHD; and all property, rights, privileges, powers, and franchises, and all and
every other interest shall be thereafier as effectually the property of JHD as they were of JHW and
WD, and the title to any real estate vested by deed or otherwise, under the laws of Florida or any
other jurisdiction, in either JHW orWD, shall not revert or be in any way impaired; but all rights
of creditors and all liens upon any property of either JHW or WD shall be preserved unimpaired,
and all respective debts, liabilities, and duties of JHW and WD shall thencetorth attach to JHD and
may be enforced against it to the same extent as if said debts, liabilities, and duties had been
incurred or contracted by it. At any time, or from time 1o time, after the Effective Date, the last
acting director or shareholder of JHW, the last acting director or sharcholder of WD, or the
corresponding director or shareholder of JHD may, in the name ot JHW or WD, execute and
deliver all such proper deeds, assignments, and other instruments and take or cause to be taken all
such further or other action as JHD may deem necessary or desirable in order to vest, perfect. or
confirm in JHD title to and possession of all of JHW's and WD’s respective property, rights,
privileges, powers, franchises, immunities, and interests and otherwise to carry out the purposes
of this Agreement. '

3. Name of Surviving Corporation; Articles of Incorporation



3.1 Name of Surviving Corporation. The name of the surviving corporation from and

after the Effective Daite shall be J.H. Dickinson Groves, Inc.

3.2 Articles of Incorporation. The Articles of Incorporation of J. H. Dickinson Groves,

Inc. as in effect on the date hereof shall from and after the Effective Date be, and continue to be,
the Articles of Incorporation of the surviving business corporation, until changed or amended as
provided by law.
4, Status and Conversion of Ownership

The manner and basis of converting the ownership interests of JHW and the ownership
interests of WD, and the nature and amount of ownership interests of JHD which the holder of the
ownership interests of JHW and the holder of ownership interests of WD is to receive in exchange
for such respective ownership interests are as follows: The Parties recognize, evidence and aftirm
that one hundred percent (100%) of the authorized, issued and outstanding shares of ownership
interest in each of JHW, WD, and JHD, which exists prior to, and as of, the Effective Date is
owned by and vested in the same sole shareholder of cach party hereto. As such, no new or
additional shares of stock of the companies shall be issued, transferred or assigned by virtue of the
Merger. All issued and outstanding stock of JHW and WD shall be cancelled without any action
on the part of the holder thereof.
S. Miscellaneous

5.1 Termination. This Agreement may be terminated and the proposed Merger
abandoned at any time before the Effective Date of the Merger it the sole director and sharcholder

of JHW. WD, or of JHD duly adopts a resolution abandoning this Agreement.



5.2 For the convenience of the parties hereto and to facilitate the filing of this
Agreement, any number of counterparts hereof may be executed; and each such counterpart shall

be deemed to be an original instrument.

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly

executed by the Parties hereto mis‘@f!day of July, 2021.

JOHN H. WARDLAW GROVES, INC. a
Florida corporation

By: £"Izru) a)’)jﬁcfz‘ﬁ-\f;"—v

Anne W. Dickinson. President

WARDLAW AND DICKINSON, INC, a
Florida corporation

By: (s 2 Mt B s

Anne W. Dickinson, President

J. H. DICKINSON GROVES, INC, a Florida
corporation

By: aﬂ-w«) fi) JJM

Anne W. Dickinson. President




