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SUBJECT: GMRI, INC. | "[_L) lL \,(,(
REF: 328176 A
We received your electronically transmitted document. However, the

dooument has not been filed. Please make the following corrections and
refax the complete document, ineluding the electronic fillng cover sheet,

Merger should be filed purguant to 607.1105. It appears that you
completed the wrong form.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any guestions concerning the filing of your decument, please
call (850) 245-605Q.

Tina Roberts FAX Aud. §: H13000098372
Regulatory Specialist II Letter Number: 413200010550
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(Profit Corparations)

CRE BA M~ o
The following articles of merper are submilied in accordance with the F lnrﬂq&u@%«g}%& . 5 Bgr}%&
pursuant to seetjion G07.1105. Florida Statutes. g

First: The namc and jurisdiclion of the surviving corporation:

Name Jurisdietion Document Number
U1 knewn! applicable)

GMRI, INC. FLGRIDA

Second: The nane and jurisdiction of each merging corporation:

Nume Jurisdiction Document Number
(I known/ applicabie)

GMRIREALTY, INC. MARYLAND

Third: The Plan of Merger is allached.

Fourth: The merger shall beecome effective on the date the Articles of Merger are filed with the Florida
Department of State,

OR 05 7 O1 /2013 (Enter a specific date. NOTE: An elfective date cannol be prior o the date of filing or more

_ than 90 days ofier incrger file date.)
Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Man of Merger was adopted by the sharcholduers of' the surviving corporationon o
The Plan of Merger was adopied by the board of directors of the surviving corporation on
._04/26/2013 ~ __ and gharehalder approval was not reguired,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE. STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 04/26/2012

The Plan ol Merger was adopted by the board of directors of the merging corporation(s) on
. and shareholder approval was not required.

AN uch additional sheers if necessary}



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation

GMRI, INC.

GMRI, INC,

GMRI REALTY, INC,

GMRI REALTY, INC.

GMRI REALTY, INC.

Sipaature of an Gflicer or

Typed or Printed Name of Individual & Title

Dirgetor

Of s o

WILLIAM R, WHITE, Il{, DIRECTOR

WILLIAM R. WHITE, Iil, PRESIDENT _

DOUGLAS E. WENTZ, SECRETARY

PATRICK HARRIGAN, DIRECTOR

GMRI REALTY, INC.

DOUGLAS E. WENTZ, DIRECTOR

WILLIAM R, WHITE, Ill, DIRECTOR




PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in complianke with section 607.1101, Florida Statutes, and in accardance
with the Taws of any other applicable jurisdiction of incorparation,

First: The name and jurisdiction of the supviviag comporation:

Namg Junsdiclion
GMRI, INC. FLORIDA

Scennd: The name and jurisdiction of cach merging corporation:

Name Jurisdiction

GMRI REALTY, INC. . MARYLAND

Third: The terms and conditions of the nevprer are as follows:

The Merging Party shall be merged with and info the Surviving Party which shail be the surviving
entity at the effective date of the merger and which shall continue to exist as a corporation under the
laws of the State of Florida, The Surviving Party shall succass to all rights, assets, fiabilities and
obligations of the Merging Party. and the separate existence of the Merging Party shall cease at the
cffective date of the merger. The Articles of Incorporation of the Surviving Party at the effective date
of the merger shall continue to be the Articles of the Incarporation of the Surviving Party. The
By-Laws of the Surviving Party at the effective date of the merger shall continue to be the By-L_aws of
the Surviving Party, as the surviving corporation, and will continue in full force and effect unless
amended by its stockholders.

Pourth: The manner and basis of converting the shares of each corporation into shares, obligatiouns, or other
securities of the surviving corporation or any other corporation or, in whale or in part, into cash or othey

properly and the manner and bhasis of converting rights to acquire shares of cach corporation into rights 1o
acquise shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

A. Common Stock. The holders of the outstanding Common Stock of the Merging Party and the
Surviving Party are identical. Accordingly, at the effective date of the merger, by virtue of the merger
and without any action on the part of herhoiderpithersol. sachshaee-9f Common Stock of the o




FOURTH:  The manner and basis of converting the interests, shares, obligations or other
securitics of the Merging Party into the interosts. shares, obligations or other sceurities of the
Surviving Party are as fotlows:

A. Cammon Stock. The holders of the owistanding Common Stock of the Merging Party and the
Surviving Party arc identical. Accordingly. at the effective date of the merger, by virtue of the
merger and withow any action on the part-of the holder(s) therzof, cach share of Common Stock
of the Marging Party shall be cancclied antomatically., Lach share of Common Siock of the
Surviving Party outstanding immediately prior to the effcetive date of the merger will continue 1o
represent the outstanding shares of Comimon Stock of the Surviving Party.

B. Prefuired Stock. Each share of Preferred Stock issued and outstanding immediately prior to
the effeetive date of the Merger will be converted into the right 1o receive, upon surrender af a
share cerlilicate [ormerly vepresenting such shares in g manner provided in this scction 4(1),
without interest, an smount equal 1o $500.00 per share, plus an amoum per share equal to all
deelared but unpaid dividends thercon (“Liquidation Preference™). Ad the time of the Merger, all
shares of Preferred Stock will no longer be outsianding and will autornalically e cancelled and
will cease to exisl, and cach holder of a Preferred Share Certificate that immediately prior to the
effective date of the Merger vepresenicd any such sharcs will cease to have any rights with
respect thereto, except the right (o recetve the consideration in accordance with this section 4(13).

C. Liguidation Preference Procedure. As snon ds reasonably practicable afier the effective date
of the Merger, GMRIT will mail (o each holder of reeord of Preferred Stock, as appropriale, the
tollowing documents or instruments: (i) a letrer of transmittal in customary form as reasonably
agrecd by GMRI and GMRI Realty which will bave such provisions as GMRI and GMR] Realty
may reasonably specify and (i) instructions for effecting the surrender of Prefored Stock
Certilicates in cxchange for the Liquidation Preference to which such person is entitled, Upon
proper sumvender of the Preferred Siock Cerlificate 1o GMRI, together with such lotier of
transmittal, duly completed and validly execnted in accordance with the instructions theteto, and
such other documentation as may be reasonably required by GMRI, the holder of such Prefeered
Stock Certificate shall be entitfed fo receive the Liguidation Preference to which the person is
entitled pursuant to this Plan of Merger, and the Preferred Stock Certificates so surrendered will
be immediately cancelled. In the evem of a transter of ownership of a Preferred Stock
Certificate that is nol registered n the transfer records of GMRI Realiy, the Liquidation
Prefercnce ta whieh such person is entitfed may be paid to a transferce I the Prefermed Stock
Certilicale representing such shares is presented to GMRI, accompanied by all documents
required 1o evidence and effect such ransfer and by evidence that any applicabie taxes have been
paid, Until swivendered as contemplated by this Plan of Merger. cach Preferred Stock Certificale
will be deemed at any time afier the date o Merger o represent only the right to receive the
Liguidation Preference that the holder of such Preferred Stoek Certificate has the right to receive
upon surrender of such Preferred Stack Certificate. No interest will be paid or will accrue on the
cash payable upon survender of any Preferred Stock Certificate.

FIFTH: An executed Plan of Merper is on file at the principal place of business of the
Surviving Parly, at the following address;
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THE FOLLOWING MAY BE SET VORTILIF APPLICABLE;

Amendments to the articles of incorperation of the susviving corporation are indicated below or attached:

OR

Reslated articles arc attached;

Other provisions relating w the merger are as follows:




