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CERTIFICATE OF MERGER
FOR
FLORIDA LIMITED LIABILITY COMPANY

The foliowing Certificats of is :mbmm; to n;wgﬂmm following Floride Limited Liability
iey § i 84382, Flovide Sroutes,
Compenics in a¢oprdanes with ousu‘

FIRST: Ths exact nume, formo/sativy, type, wd jurisdistion S esah (parging party aré as follows; 5 Z
GIST DESIGN STUDIO, L, 6 Florida Hruited lgbllity comspacy; and Loy -1089
FRATALLO INTERNATIONAL, LLC, & Flarids faticd Yability comeny, | O~ 3522
EECOND: The exact name, form/mitity wpe, and jursdiction of the gorviving navty are as follows:
BONG SPIRIT COMPANY, LLC, 8 Flotida Yindied Lubility sowmpany. [_OL[/,. 827 7 _

TEIED: aftacked eid Habtlity company that s & pary %o
Fi Immmmwcﬁhyauhm
the marga?:?mrdmcs :?:1: the applicable provisions of Chapier 508, Florids Stetutes.

’f’baWmcfmamwimmmﬂﬂﬁmgmcmmufmmﬂu
Flegida Deparaneant of State,

EFTE: Signamms for cach patty:
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PLAM OF MERCER

FIBST: Tha caact varne, foam/eoiity on, ¢nd jurizdiction for sach mgrgleg party sve ¢y Thliows:
GI9T DESIGN STUDIS, L1.C, & Florids Hmited Hability company (“Gist™); and
FRATBLLO INTERNATIONAL, LLC, & Florida liraited ability cammpeny (Fracelio™.

SEQONY: Tha exact name, foroventity typs, and Jarisdetion of fhe gurvlving party ame sy follows

BONG SPIRIT COMPANY, LLC, 3 Fiarlds limited Bandlity conmpany (“BSL and collsctively
with Qist ang Prasello, fhe “Mergad Entities”).

THIRD: The terms snd condithmy of the merper ave as folfowa:

. On thy Effective Date (o3 dafined below), (st end Fratelloc shali be menged into 38C aud BSC

shall be the surviving sompany (“Surviver' and es suckh shall contivnie 40 be governed by the taws of the
Etute of Floridu. ‘

B, Tha todsteous and {dentity of Sucviver, with all &8 porpooes, pownss, Tanchifcs, privilages, tghty
and {mmaunities, sbhall continnes waffcted and anitnpaived by fa merger and the company sxistenos sud
identity of cach of (st and Fratello with all their purposes, powera, framehizs, privileges, righty ard
Treounities, &t the Bifactive Date shall by merged with sud into that of BSC and Survivor shall pe vested
ity therewith and the separnty sxdstenes and {demity of such of Chist anid Frate iy shell thereafier conss,
excezh fo the extent conthroed by smegte. ‘

. &t e Efftretive Dats, any and all property, teal, poraonal, ntefleciuet znd mined, of any of the
Maorged Euthies, and xil debits dnue, 89 well 35 other things snd couzes of action belonging o xny of the
Merged Botities, shell be vested in Survivor, sod shal) fheeoafter bo the propeny of Surviver as they were
of such Marged BEnriey, All righty of ereditoes and sl lens upen any property of amy of tha Maged
Entities sbnll by prescrved unimpairad, and ail dobe, Lgbilitex and dutiss of sny of tho Mezped Entities
thay heve moged dhall stiack to Surviver and may ke enforced spninst Sweviver 1 the sung sxient as if
thw dabita, Yiehifitez and duties hrd bean Inciored or contoacted by Survivas

L. The merges shall bacore sffoctive upen the Sling of the Certificate of Marger with the Florida
Dipariveent of Stuta (the “E®¥eciive Date™,

EDURTH:

A The memmer aud baxis of canverting the intereaty, obligations or othor secuyities of oach motged
Pty into fha intarssty, obligations or other soquritiow of Strvivor, in whole or in paxe, fese cashy or
praperty is ax Sliowg:

{1 Al puistending membershlp intecests of Sucviver immediataly prioy 1o the Bifective Dats
shal! be nutorcatizadly sowvened at a ratio of four tentha (0.4) 1o one {1}, suah that If 2 member owned &
e garnent (1636) membBtership fntevcat in Sutyfvor immadiziely prior v the Bifective Daie, such metmber
weeld own & four percent (456 mombership foterest of Surviver ot the Effectdve Date.
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(%) Al ouixiending wersbership interests of Fratallo immediately pnor 1 the Effective Dage
shall be supametically convertsd inte Survivar manthership Bulorssts 2% o miin of six tenths (0.6 to ¢ne
{1}, wuch thay It » member of Fraelio owned & wa pereamt {10%) muwbonidp inecsst i Featelio

fremadistely prior to the Effectlvs Dnte, such mmm\nd el & gix porowat (§%) memborihip interws
of Jurviver ot the Effective Date.

3 All outstanding membership intarcam of Cist aiall be antomarcsily sonverted into & ﬂzht
wmmtuh&n s armount of ons Jolter (§1.00) for ¢ach one perment (124) of marcboralrip futerost.

(4}  The namos and membesship interest perceniages of the mambors of Sorvivos as of the
Effoctive Date will baas follows:

Tummicy Bexch Drusmaond 2545
‘ % Maynr 14222
i YA 7TE |

" Pwnl T 4,239
Tom 2302
Joo 3ax?
Tor St LI 3953
| Brofhesy In Buir®, LLC 1348 |
Joal Mayer 1.8
 Thornas Resnady 3537
| Surtsua Captel, ELO 5204
pﬁum - 75 |
Fertdndo Wenmiez G400
¢ XS Roklgian 6159
Rirt Earkart "B
Koy Jasiotn ~ ALY
100,000

B. ’Pﬁammerm!huis of eomverting tights i ecqyin the ntercats, ubﬁgaﬁmsawﬂmwuﬂﬁu
«f ench moxged pacty into righty & scapise the intergyts, obligations or sther serusitiea of Sarviver, in
whole or in part, into cazh or ather propeny is a3 fallows: m:mmdghummqmmm

. obligations or atlier secuities of any merged pariy.

FIFTH: Cuher provisions, 1€ any, relating to she wsrper ans ay ftlows:

A The Astisler of Omanimdon of BSC, a5 in effiect on ihe Bifsetive Dats, 2t the same miny bo
wnsaded from dme o dee, shall continue In Bl forse mnd ofEnr aqd shell bs the Artiolax of

. Organization of Snrvivor,

B, MMWWﬂmenMMunﬁwMMmﬁmsmm&

unmﬁmﬁmamtmahnﬂmﬂmmfuﬂ%wﬂa&atmﬂzﬁaﬂh&u%&ﬁm&mﬂ
of Sary

b

< The managing menthery, managens, and offices, 63 applicable, of BEC immedistely

pescedioy
S Bffective Date dhall ba the persons holding soch gesiffons for Surviver a3 of apd imoedittely
fallowing the Effective Date.
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