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ARTICLES OF MERGER

of
GEMI PARTNERS, INC.
into

GEMI, CORP.

The following Articles of Merger are submitted in accordance with the Flonda Business
Corporation Act. pursuant to Florida Statute Scction 607.1105.

First: The name and jurisdiction of the Surviving corporation is:

Name: Jurisdiciion: Florida Documeni Number:
Gemi, Corp, Florida H53577 -
. 52‘ -4
Second: The names and jurisdictions of cach Merging corporation are: : e
Name: Jurisdiction: Flonda Document N{nnber.’;- L
Gemi Partners, Inc. Florida 153662 P B Y
v = @
Gemi, Corp. Florida 1153577 i P
“nn =
i .y

Third: The Plan of Merger is attached hereto as Exhibit #A".
Fourth: The merger shall become effective upon filing with the Secretary of Siate.
Fifth: Adoption of Merger by Surviving corporation —

The Plan of Merger was adopted and approved by uraniimous consent of the board of directors of
Gemi, Corp.. the Surviving corporation. at a special meeting of the board of directors of Gemi,
Corp. held on December 8, 2023,

Sixth: Adoption of Merger by Merging corporation —

The Plan of Merger was adopted and approved by unanimous consent of the board of directors of
Gemi Partners, Inc., the non-surviving corporation. at a special meeting of the board of directors
of Gemi Pariners. Inc. held on December 8. 2023, and was adopted by all of the sharcholders of
Gemi Parmers, Inc. by written consent on December 8. 2023,

GEMIE CORP. Gemi Partners, Inc.
nwy ] Ot sl T Gt
By: Michael J. Otrok By: Michael Y. Otrok
Its: President Its: President
Date:__l?/?/a'w?g Date: (2 /8/ 3023
H g f ]
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PLAN OF MERGER

+ THIS PLAN OF MERGER (the "Plan of Merger") is made and entered into this
0 day of December, 2023, by and between GEMI, CORP., a Florida corporation
{hereinafter referred to as "Surviving Corporation”) and GEMI PARTNERS, INC., a
Florida corporation (hereinafter referred to as the "Merged Corporation®). In this Plan of
Merger, Surviving Corporation and Merged Corporation are sometimes individually
referred to as the "Corporation” or collectively referred to as the "Corporations”.

WITNESSETH:

WHEREAS, the Boards of Directors of the Corporations deem it advisable and in
the best business interest of each of the Corparations that the Merged Corporation be
merged with and into Surviving Corporation and that the Surviving Corporation merge the
Merged Corporation with and into itself, and that pursuant to the merger, all authorized,
issued and outstanding shares of Merged Corporation be cancelled and shall cease-to
exist in accordance with the terms and conditions hereinafter set forth: and

,l

30 €00

WHEREAS, the Board of Directors of the Corporations have adopted and
approved this Plan of Merger in accordance with the applicable laws of the:State =i
Florida; and :

f
.'—‘ B =

.-n—

WHEREAS, all of the stockholders of the Surviving Corporation approved t?wls Plano
of Merger by written consent; and P
A
WHEREAS, all of the stockholders of the Merged Corporation have approved this
Plan of Merger by written consent.

NOW, THEREFQORE, the Corporations, by and between themselves and their
respective Boards of Directors, in consideration of the mutual covenants, agreements and
provisions hereinafter contained, have agreed and do hereby agree each with the other
that the Merged Corporation be merged with and into the Surviving Corporation and that
the Surviving Corporation merge the Merged Corporation with and into itself pursuant to
the provisions of the laws of the State of Florida, and do hereby agree upon and prescribe
the terms and conditions of said merger and the mode of carrying the same into effect in
the following Plan of Merger:

ARTICLE | - CORPORATIONS

A, Surviving Corporation is a corporation organized and existing under the
laws of the State of Florida, pursuant to Articles of Incorporation which were filed with the
Department of State of the State of Florida on April 24, 1985. Surviving Corporation
currently has an authorized capitalization of ten thousand (10,000) shares of stock, having

23000423364 3
Pian of Merger CLN (123000423364 33

Fram; Pat:tcin Paltord Fax: 19049971033 To: Fax: {850) 617-6280 Pagje: 4 at 8 12/13/2023 5:15 PM



Fram: Eatzicia Pattorg Cax: 19049571033 To: Faw: {R5Q) 617-6380 Page: 5013 1211312023 5:15 PM

{(H23000:425364 3)))

a par value of One Cent (50.01) per share. As of the date of this Plan of Merger, one
hundred (100) shares of stock are issued and outstanding.

8. Merged Corporation is a corparation organized and existing under the lavss
of the State of Florida, pursuant to Articles of Incorporation which were filed with the
Department of State of the State of Florida on January 27, 1987. Merged Corporation
has an authorized capitalization of seven hundred fifty thousand (750,000) shares of
common capital stock, having a par value of One Cent ($0.01) per share. As of the date
of this Plan of Merger, one hundred thousand (100,000} shares of common stock are
issued and outstanding.

ARTICLE Il - MERGER

Merged Corporation shall he, and it hereby is. merged with and into Surviving
Corparation, and Susviving Corporation shall, and it hereby does. merge Merged
Corporation with and into itself. Surviving Corporation shall be the Surviving Corporation
in the merger and shall be governed by the laws of the State of Florida, which state shall
be its domicile. The principal office of the Surviving Corporation shall be locateés at

Surviving Corpoeration’s principal place of business, which as of the date hereof isgﬁ? ]
Retreat Place, Ponte Vedra Beach, Florida 32082. : A S
— .l.:;"‘
ARTICLE Ill - EFFECTIVE DATE G T
(Fad P
-
The Articies of Merger shall be effective as of the date of filing with the State@j '
Florida (the "Effective Date”). -g‘ =
T

ARTICLE IV - CONVERSION OF QUTSTANDING CAPITAL STOCK

The manner and the basis of converting the outstanding shares of capital stock of
each of the Corporations in the merger shall be as follows:

A Upan the Effective Date of the merger, each 1ssued and outstanding share
of the commaon capital stock of the Surviving Corporation shall remain outstanding and
shall be unchanged at and after the merger.

B. Upon the Effective Date of the merger, each share of common capital stock
of the Merged Corporation that is issued and outstanding immediately prior to the
Effective Date shall be exchanged for one (1) share of the Surviving Corporation and all
authorized, but unissued shares of common capital stock of the Merged Corporation shall
be cancelled and cease to exist, and no stock of the Surviving Corporation or other
consideration shall be issued in exchange therefor.

C. All of the stockholders of the Merged Corporation have consented to this
Plan of Merger, and there are no dissenting stockholders to the Plan of Merger who would
be entitled to dissenter's rights or appraisal rights pursuant to Section 607.1302 of the
Florida Statutes.

Plan of Merger CLN  (((H230004233064 3)))
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ARTICLE V - OTHER TERMS AND CONDITIONS

The terms and conditions of the merger are as follows:

A, Until altered, amended or repealed, the Bylaws of Surviving Corporation in
effect on the Effective Date of the merger shall be the Bylaws of the Surviving Corporation.

B. The officers and directors of Surviving Corporation on the Effective Date of
the merger shall be and shall remain the officers and directors of the Surviving
Corporation, holding their respective offices until their successors shall have been duly
elected and qualify, unless they earlier die, resign or are removed, as the case may be.

C. If at any time Surviving Comoration shall consider or be advised that any
further assignments or assurances in law or any things are necessary or desirable to vest
in the Surviving Corporation, according to the terms hereof, the title to property or rights
of the Merged Comoration, the proper officers and directors of the Merged Corporat@
shall execute and make all such proper assignments and assurances and do-all things e
necessary Or appropriate to vest title in such property or rights in the Surww%L cp
Corporation, or otherwise to carry out the intent or accomplish the purposes of this Pl e
of Merger. o

gmr
-\."."1
(i M

=
. poa
ARTICLE V! ~ AMENDMENT OF PLAN OF MERGER T O
g

-
T

At any time before the Effective Date of the merger,, this Plan of Merger rﬁé@fbei
amended by a writing signed by all of the parties hereto; provided, however, that such
amendment must be approved in accordance with Article VIl below.

ARTICLE Vil - ABANDONMENT OF PLAN OF MERGER

After the merger contemplated by this Plan of Merger is authorized, and at any
time before Articles of Merger are filed by the Florida Department of State, this Plan of
Merger may be abandoned (subject to any contractual rights) by the majority vote of the
Board of Directors of a Corporation hereto in favor of abandoning the Plan of Merger.

ARTICLE VIl - APPROVALS

A, This Pian of Merger has been approved and adopted by the Boards of
Directors of each of the parties hereto in accordance with the Bylaws of the parties hereto
and the laws of the State of Florida.

B. This Plan of Merger has been approved and adopted by the unanimous
written consent of the stockholders of the Merged Corporation, in accordance with Section
607.1103 of the Florida Statutes.

{(((H23000425264 3
Pian of Marger CLN {123 Attt
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C. This Plan of Merger has been approved and adopted by the unanimous
written consent of the stockholders of the Surviving Corporation, in accordance with
Section 607.1103 of the Florida Statutes.

ARTICLE iIX - MISCELLANEQUS

A, The merger contemplated by this Plan of Merger is permitted by laws of the
State of Florida in which the parties to this Plan of Merger are organized.

B. The appropriate officers of the Corporations shall cause this Ptan of Merger
to be filed by the Florida Department of State by filing Articles of Merger with the Florida
Department of State and paying all fees and taxes required by the laws of the State of
Florida.

. . -
C. The Corporations hereto agree to execute such documents and instrumgnts
and to take such further action as may be necessary or desirable to consummate';._x_ip -3

merger as contemplated herein. P ol o
D. This Plan of Merger shall be binding upon and inure {6 the ber{éﬁ_t of the f:t:,z».a
respective successors and permitted assigns of the parties herelo. ‘,-”, Fz @

E. This Plan of Merger may be executed in separate counterparts each 5‘?
which, when so executed, shall be deemed to be an original, and such counterpans whefis
taken together shall constitute one and the same instrument.

F. This Plan of Merger shall in all respects be construed under and in
accordance with the laws of the State of Florida applicable to contracts to be fully
performed in the State of Florida, without giving effect to applicable choice of law

principles.

G. The section and other headings contained in this Plan of Merger are for
reference purposes only and shall not affect the meaning or interpretation of this Plan of
Merger.

H. At any time prior to the Effective Date, the parties hereto may, by written
agreement, extend time for performance of any of their obligations or other acts

hereunder.

[Signalures appear on the following page}

200425364 3 4
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IN WITNESS WHEREOF, the Corporations have caused this Plan of Merger to be
executed and acknowledged on the day and year as set forth above and have affixed
their respective seals hereto.

GEMI. CORP.

GEM! PARTNERS. INC.

By: Michael J. Qtrok By: Michael J. Ofrok
Its: President Its: President
“Surviving Corporation”

“Merged Corporation”
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