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ARTICLES OF MERGER ‘
Flarda :(;::li’i:::lll:::»::-LII:“tzl::‘l:?}l('j:»;‘:;lul r\ct/ l -'3 — C./ L{ ') C) 'g/
WESTERN WAREHOUSE FACILITY LLC. a Florida limied Lability company.
L1 —~ 36 A
hereinafter referred to as the “Surviving Company,” and ALLQO INVESTMEN F§ L. LC

= 2499

[imited liability company. hereinafier calied “Allo Investments,” and HVA ACQUISITIONS LLLC

Elorid

a [lorida limited lability company, hereinafter catled “Dhva Acquisitions,” have entered inte a I'lan

of Merger. a copy of which is attached hereio as Exhibit AL and hereby file these Articles of Merger
and state:
b, Diva Acquisitions (an cntity which is not the surviving ontity), is a limited liability

company governed by the laws of Florida,

2. Allo Investments (an cntity which 15 not the surviving entity). is a limited liabglity
[ ]
Ll

company governed by the laws ot Florida. .

‘4

v
L2 oaws

LR Surviving Company {(the entity which is the surviving entitv), is a limiied Iialéjgit)'

company governed by the laws of Florida,

4. The Plan of Merger was approved by the sole Member of Allo Investments
o

representing all membership inierests of Allo [nvestments in accordance with the provisions of

Florida Statules §§ 605.1021-605.1026 on lune 30 . 2023

LW ]}

The Plan of Merger was approved by the sole Member of Diva Acquisiions
representing all membership interests of Diva Acquisitions i accordance with the provisions of

Florida Statutes 8§ 605.1021-605.1026 on June _30 . 2023,

6. The Plan of Merger was approved by all Mcembers of Surviving Company in

accordance with the provisions of Florida Statuies §§ 603.1021-605.1026 on June 30 , 2023,

7. The Plan of Merger provides for the merger of Alle Investments and Diva Acquisitions

Western Waichouse Facility LLC
Allo [nvestments LLC

Diva Acquisitions 1.1.C

Articles of Merger
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with and inte Surviving Company and further provides that Surviving Company shall be the surviving

business entity and that Allo Investments and Diva Acquisiions shall be the absorbed business

entities.

8. The Surviving Company shall retain the name WESTERN WAREHOUSE FACILITY
LLC.
9. No appraisal rights or notices apply to this Merger.
0. The Effective Date of the merger is the date upon which these Articles of Merger are
filed with the Secretarv of State. State of Florida.
[Signatures appear on next page.]

=3
=
~—
-
. e
= -
o -
O
— :
o
w

Western Warchouse Faohty LLC
Alle nvestnents 11.C

Diva Acguistions 1L1.C

Articles of Merger
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SURVIVING COMPANY:

WESTERN WAREHOUSE FACILITY LLC.
a [-Ionda limited liability company

DocuSgned by,
BBy
m: ADHALS F-Jm
Grary 1. Legault. Manager

—l)/n]-cu&ilqnm by
Nanaal
By: ' VoL

OS!EC&:’J-‘E‘B.’.QS
Nancy 5. Legauli, Manager

ABSORBED COMPANIES:

ALLOTNVESTMENTS LLC, a Florida limited
liability company —"

[Dccusmmu by:
c:ﬁ:lma-;rmn

Gary P. Legault, Manager

[
(%]

VA ACQUISITIONS LLC. a Flonda imiied
hability company

//l‘)}cu&gned bry:
o it

.cuwra-mws
NdHL\’ . Logault, \1zll'lzlLLl
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EXHIBIT A {({(H23000232585 31)

PLAN OF MERGER

Plan of Merger dated this day of June 2023, between Western Warchouse Facility

LLC. a Florida limited liability company {the “Surviving Company™), and Allo Invesunents LLC.

a Florida finmted liability company ("Allo Investments™) and Diva Acquisivons LLC. a Florida

limited hability company ("Diva_Acquisiions™) (Allo [nvestments and Diva Acguisifions

hereinafter sometimes coliectively referred to as the “Absorbed Company™).

RECITALS
A. Surviving Company is a limited lability company organized under the laws of the

State of Florida; and

B. Allo Investments is a limited liability company organized under the laws of the
. . L d
State of Florida; and - =
N et
- . . ' (‘_ -
C. Diva Acquisitions is a lunited liability company organized under the laws of:the i
) .
State of Florida; and «
D The sole members ("Members™) of Surviving Company are: —
o
a. Gary P. Legauli: and R
h.  Nancy S, Legoult,
E. The sole member ("Member™ of Allo Investments is Gary P, Legault.
F. The sole Member of Diva Acquisitions is Nancy S. Legault.
G. The Members of Surviving Company believe that it s desirable and in the best

bustness interest of Surviving Company to merge with Alto Investments and Diva Acquisitions:
and

I The Member of Allo Investments believes it desirable and in the best business

Western Warchouse Facilisy LLC
Alio Tnvestments LLC

[Yiva Acguisitions 1.1.C

Pian of Merger
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interests of Allo Investments that Allo Investments merge with and into the Surviving Company.

I The Member of Diva Acquisitions believes it desirable and in the best business
mterests of Diva Acquisitions that Diva Acquisitions merge wiih and into the Surviving Company.

). As a result of the Merger and in accordance with the terms of this Plan, Absorbed
Company will cease to have a separate existence and Surviving Company shall be the sole, remaining
business organization,

K. The Members of Allo Tnvestments and Diva Acquisitions will exchange their
respective membership interests for membership interests ("Membership Interests™) of Surviving
Company. =

L. The Member of Allo Investments and the Member of Diva Acquisitions agree thaf the ;

€ -
value of their respective menbership interests in Allo Iwvestments and Diva Acquisitions is CQECJEJI[. o

Consequently. Membership Interests delivered in exchange for the membership interests shall-be

o
issued equally to the Membuers, =
M. By reason of the fact that the Members of Allo Investments and Diva Acquisitions are

currently also the sole, equal Members of Surviving Company. only the capital accounts will be
adjusted to reflect the Membership Interests delivered pursuant to the Merger.
NOW THEREFORE. in consideration of the mutual covenants. and subject to the terms and
conditions hereinafter set forth, Absorbed Company and Surviving Company agree as follows:
Section One. Merger. Absorbed Company shall merge with and into Surviving Company.
whereby Surviving Company shall be the soie remaining business organization.

Section Two. Terms and Conditions. On the Effecuve Date of the Merger, as hereinafier

defined. the separate existence of the Absorbed Company shall cease. and the Surviving Company

Western Warchouse Facility LLLC
Allo Investmenis LLC

Diva Acquisitions LLC

Plan of Merger
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shall suceced 10 all the rights, priviteges. immunitics, and franchiscs, and all the propenty of the
Absorbed Company, including. without limitation. real. personal. and mixed propenty of Absorbed
Company. without the necessity for any separate transfer. all of winch shail be governed by Florida
taw, The Surviving Company shall thereafier be responsible and liable for all liabilitics and
obligations ot Absorbed Company. and neither the nghts of creditors nor any liens on the property of
Absorbed Company shall be impaired by the Merger thereof.

Seetion Three. Surrender of Membership Interests. On the Effective Date of the Merger, all

membership interests of Aflo Investments and all membership interests of Diva Acquisitions shatbbe

3
[

surrendered to Surviving Company and the manner and basis of the conversion of the memberfship ™,

priv -

. - {2 -
interests of the Absorbed Company shall be as follows: o
(a) The membership interests of Allo Investments and the membership interests of Diva

Acquisitions held on the Effective Date of the Merger in the name of Members thercof sha]lcﬁc
exchanged for Membership Interests of the Surviving Company and. by reason of the fact that the
Members are the sole, equal Members of Surviving Company. only the capital accounts of the
Members will be adjusted to refleet the Merger transaction.

(b) The Member of Allo Investments and the Member Diva Acquisitions have approved
the Plan of Merger: no appraisal nights apply to the Merger and. therefore. no notices of appraisal
rights are required.

Section Four. Articles of Organization of Surviving Company. The Articles of Organization

of the Surviving Company shall continue to be the Asticles ot Organization following the Effective
Date of the Merger.

Section Five. Operating Agreement. The Operating Agreeinent of the Surviving Company

Western Warchouse Facility 1L1LC
Allo Invesiments LLC

Diva Acquisitions LLC

Plan of Merger
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shall continuc to be the Operating Agreement of the Surviving Company following the Effective Date

of the Merger.

Section Six. Managers and Officers. The Managers and officers. if any. of the Surviving

Company on the Effective Date of the Merger shall continue as the Managers and ofticers of the
Surviving Company for the full unexpired terms of their offices and until their successors have been
elected or appointed and qualified.

Scetion Seven. Name of Surviving Company. The name of the Surviving Company shallt

continue o be Western Warehouse Facility LLC.

Section Eight. Prohibited Transactions. Neither the Absorbed Company nor the Survivieg
[ }

=2

Cad
Company shall, prior to the Effective Date of the Merger, engage in any activily or transaction other "7y
e N
p——

‘ . . - P ]
than in the ordinary course of business. except that the Absorbed Company and Surviving Compahy

—

may iake all action necessary or appropriate under the laws of the State of Florida to consummate this

Merger, F)
=

Section Nine. Property. Atand after the Effective Date. all of the assets and property of every
kind and characier, real, personal and mixed. tangible and intangible, choses in action, rights and
credits owned by Absorbed Company as of the Effective Date. or which would otherwise inure to
Absorbed Company. shatl immediately. by operation of law and without any convevance or transfer
and without any further act or deed. be vested in and become the property of the Surviving Company.
which shall have, hold and enjoy the same in its own right as fully and o the same extent as the same
were possessed. held and enjoved by Absorbed Company before the Effective Date, The Surviving
Company shall be deemed (o be and shall be a continuation of the entity and identity of Absorbed

Company. All of the nghts and obligations of Absorbed Company shall not revert or in any way be

Western Warchouse Facility LLC
Allo [nvestments LL.C

Diva Acquisitions 1.1.C

Plan of Merger
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impaired by reason of the Merger. Any claim existing, or action or proceeding pending, by or against
Absorbed Company, may be prosccuted to judgmens with right of appeal as if the Merger had not
taken place or the Surviving Company mav be substituted in its place.

Section Ten. Representations _and Warranties ol Allo Invesuments.  Allo Investments

represents and warrants to Surviving Company that cach of the tollowing is true and accurate in all
matenal respects:
{a) Allo Tnvestments is a hmited hability company. duly organized. vahdly existing and

i good standing under the laws of Flornda and has the power and authortty to own or hold under 'I_E;'lse

£l

all of'its properties and assets and 1o conduct its business and operations as presently conducted. e

)
il
L ®
w 1 oe-t

(b} Subject 1o the approval of its Member, Allo Investments will have all of the requisie
o
power and authority to enter inte this Plan and 1o perform all of uts obligations hercunder; tlic

—

execution and delivery of this Plan and the consummation of the transactions contemplated hercg;

=

will have been duly authonized by all necessary acuion by Allo Investments: and this Plan will be the

valid and binding agreement of Allo Investments, enforceable against Allo Investments in accordance

with its terms. subject to applicable bankrupicy. insolvency, reorganization and moratorium laws and

other laws of gencral applicability affecting the enforcement of creditors”™ rights generally and the

effect of rules of law governing specific performance. injunctive relief and other equitable remedies
on the enforceability of such documents.

(<) Applicable law and the governing documents of Allo Investments require the approval

of this Plan and the transuctions contemplated hereby. inciuding the Merger, by the atfirmative vote

of the holders of a majonty of the outstanding membership interests of Allo lnvestiments. No other

taw or regulation requires any other vote of the Member of Allo Investments with respect to this Plan

Western Warchouse Facility LLC
Allo Investments L1.C

Diva Acquisitions 1.1.C

Plan of Merger
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and the transactions contemplated hereby.

() The execution and dehivery of this Plan, the consummation of the transactions
contemplated hereby, including the Merger, will not (i) conflict with or violate any provision of or
result tn the breach of any provision of the Articles of Organization, Operating Agreement or other
goverming documents of Allo Investments: (i) conilict with or violate any provision of or result in
the breach or the acceleration of or entitle any party to accelerate (whether upon or after the giving of
notice of lapse of tme or both) any obligation under. or othenvise materially affect the terms of] any
mortgage, tien, lease, agreement. license. instrument, order, arbitration award., judgiment or decree to

which Allo Invesiments is a party or by which Allo [nvestmen!s or i1s property or assets is bowad;

=2
12
{i11) require the consent of any party to any agreement or comnutment to which Allo [nvestmentsiisa ™5

— o ow

. . : . . . €y
party or by which Allo Investments or its property or assets is bound. the failure to obtain which coull.

r—

individually or in the aggregate with all the other failures 10 obtain required consenis. have a material
adverse effect on the business, operations, condiuon (financial or otherwise)} or prospects of A'E;Eg
Investments: (1v) result in the creation or imposition of any hen. charge, pledge, security interest or
other encumbrance upon any property or assets of Allo Investments or give rise 10 any meritorious
cause of action against Allo Investments: or (v} violate or conflict with any applicable law, ordinance.
rule or regulation.

(e} Since Junc 1%, 2023, Allo Investments has conducted its businesses only in the
ordinary and usual course. there have been no matenal adverse changes in the financial condition,
asscts. habilitics, obligations. propertics, business or prospects of Allo investments.

{f) Since June 1%, 2023, Alle Investments has not:

1. Authonized the creation or issuance of, issued. sold or disposed of. or created

Western Warehouse Facility LLC
Allo Investments LILLC

Diva Acquisitions LLC

Plan of Merger
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Vi,

VL

Vil
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any obligation to issuc. scll or dispose of. any sccunitics or any obligation
convertible into or exchangeable for. any membership interests in Allo
[nvestments:

Declared. set aside. paid or made any dividend or other distributions on its
membership interests or directty or indirectly redeemed. purchased or
acquired anv membership interests or entered ito any agreement in respect of
the foregoing:

Effected any split. recapitalization, combination, exchange of membership

WEL

i
A

interests, readjustment or other reclassification;

QCK

Amended its Articles of Organization or Operating Agreement;

Purchased, sold. assigned or transferred any material tangible assct or any

i

matenial patent. trademark, trade name, copvright, ticense, franchisc, dcsiig’"r_'a
or other intangible asset or property:

Mortgaged. pledged or granted or suffered to exist any lien or other
encimbrance or charge on any asscts or propertics, tangible or intangible,
except for liens for taxes not vet due and payable and such other liens,
encumbrances or charges which do not materially adversely atfect its financial
position;

Waived any righis of material value or cancelled any material debis or elaims;
Incurred any material obligation or liability (absolute or contingent).
including, withowt limitation. any tax liabtlity. or paid any material liability or

obligation {absolute or contingent} other than liabilitics and obligations

Western Warchouse Facility 1L1L.C

Adie Investments LLC
Diva Acquisitions LELC
Plan of Merger
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imcurred in the ordinary course of husiness;

ix. Incurred any damage. destruction or simlar Joss, not covered by insurance.
materially affecting its businesses or properties:

X Acquired any equity interest in any limited hability company, himited liability
company. partnership, trust. joint venture or other entity: and

k1. Made any (1) material invesiment (except investments made in the ordinary
course of business) or (i} material capital expenditure or commitment for any
material addition 1o property. plant or equipment,

-3

)
Section Eleven. Represemations and Warranties of Diva Acquisitions. Diva AcquisitiBns

[ S )
represents and warrants to Surviving Company thal cach of the following is true and accurate in’éﬂl -
o
malerial respects: .
{a) Diva Acquisitions 1s a lumited labifity company. duly organized. validly existing and ;
[

in good standing under the laws of Florida and has the power and authority to own or hold under Icag
all of its properties and assets and to conduct 1ts business and operations as presently conducted.

(b) Subject to the approval of jis Member. Diva Acquisitions will have ail of the requisite
power and authority to enter into this Plan and to perform all of ity obligations hercunder; the
execution and delivery of this Plan and the consummation of the transactions contemplated hereby
will have been duly authorized by all necessary action by Diva Acquisitions: and this Plan will be the
valid and binding agreement of Diva Acquisitions, enforceable against Diva Acquisttions in
accordance with iis terms. subject to applicable bankruptey. insolvency, reorganization and
moratonium laws and other laws of general applicability affecting the enforcement of creditors” rights

generally and the effect of rules of law governing speaitic performance, injunctive relief and other

Western Warchouse Facility LLC
Allo Investments LEC

Diva Acquisitions LLC

Plan ol Merger
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cquitable remedics on the enforceability of such documents.

{c) Applicable law and the governing documents of Diva Acquisitions require the
approval of this Plan and the transactions contemplated herchy. including the Merger. by the
affirmative vote of the holders of a majority of the ouistanding membership mterests of Diva
Acquisttions. No other law or regulation requires any other vote of the Member of Diva Acquisitions
with respect 1o this Plan and the transactions contemplated hereby.

(&) The execuuon and delivery of this Plan, the consummation of the transactions

contemplated hereby. including the Merger, will not (1) conflict with or violate any provision Bf or
~J

[S]
. " .. . - . . . [4 —-
result in the breach of any provision of the Articles of Organization, Operating Agreement or c_z_-trl}cr ¢

L

[ -
govemning documents of Diva Acquisitions; (it) conflict with or violate any provision of or resiiPin

—

the hreach or the acceleration of or entitic any party to accelerate (whether upon or afler the giving.iof
notice of lapse of time or both) any obligation under, or otherwise matenally aftfect the terms of, (g—ﬁ\
mongage. licn. lease. agreement, license, instrument. order. arbitration award, judgment or decree to
which Diva Acquisitions 15 a party or by which Diva Acquisitions or its praperty or asscts is bound;
(11t} require the consent of any party to any agreement or commitment to which Diva Acquisitions is
a party or by which Diva Acquisitions or its property or assets is bound, the failure 1o obtain which
could, individually or in the ageregate with all the other failures 10 obtain required consents. have a
material adverse effect on the business. operations. condition {financial or otherwise) or prospects of
Diva Acquusitions; (iv) result in the creation or imposition of any hen. charge. pledge. security interest
or other encumbrance upon any property or assets of Diva Acquisitions or give rise 10 any meritorious
cause of action against Diva Acquisitions: or (v) violate or conflict with any applicable law,

ordinance, rule or regulation.

Western Warchouse Facitity LLC
Allo Investments L1.C

Diva Acquisitions 1L1.C

Plan of Merger
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() Since Junc 1™, 2023, Diva Acquisitions has conducied its businesses only in the
ordinary and usual course, there have been no material adverse changes in the financial condition,
assets, habilitics, obligations. propeitics. business or prospects of Diva Acquisitions,

(1) Since June 1, 2023, Diva Acquisitions has not:

i, Authorized the creation or issuance ol issued, sold or dispused of, or created
any obligation to issue. sell or dispose of, any securities or any obligation
convertible into or exchangeable for, any membership interests in Diva
Acquisitions:

ti. Declared. set aside. paid or made any dividend or other distributions on its

Membership Interests or directly or indirectly redeemed. purchased _pr
=

3

J

acquircd any membership interests or entered into any agreement in-respeetofl —
-

$o ¢
the foregoing: w u

e - - . - . . . sl
iil. Effected any split, recapitalization, combination. exchange of membership

interests. readjustment or other reclassification: o
=

. Amended its Articles of Organization or Operating Agrecien,

v. Purchased. sold, assigned or transterred any matenal tangible asset or any
malerial patent, wrademark, trade name, copyright. license. franchise, design
or other intangible asset or property;

Vi, Mortgaged, pledged or granted or suffered o exist any hen or other
encumbrance or charge on any assets or propertics. tangible or intangible.

except for licns for taxes not yet duc and payable and such other liens,

encumbrances or charges which do not materially adversely atfect its financial

Western Warchouse Faciliy 1LLC
Allo Investmenis LLC

Diva Acquisitions LLC

Plan of Merger
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position;

vii.  Waived any rights of material value or cancelled any material debis or claims:

vitl. Incurred any material obligation or hability (absolute or contingent).
mcluding. without imitation. anv tax liability. or paid any material lhabihty or
obligation (absolute or contingent) other than habilities and obligations
incurred in the ordinary course ol business;

ix. [ncwred any damage, destruction o similar loss, not covered by insurance,
materially affecting its bustnesses or properties;

X, Acquired any equity interest in any limited liability company, limited Iiabgg}'
Cd

P -

company. partnership, trust, joint venture or other entity: and 3

*

i
"
=

_——— -

- (%)
xt. Made any (1) material invesiment {except investiments made in the ording?y

course of business) or (1) material capital expenditure or commiuncent for any

. .. , )
material addition 1o propenty. plant or equipment. -

Section Twelve.  Representations and Warranties _of Surviving_ Company. Surviving

Company represents and warrants o Allo Investments and Diva Acquisitions that cach of the
following is true and accurate in all material respects:

{(a) Surviving Company is a limited hability company duly organized. validly existing
and in good standing under the laws of Flonda and has the power and authority 1o own or hold under
Jease alt of its properties and assets and to conduct its business and operations as presently conducted.

(b) Subject 10 the approval of its Mombers, Surviving Company will have all requisite
power and authorily to enter into this Plan and 1o perform all of its obligattons hereunder; the
execution and delivery of this Plan and the consummation of the iransactions contemplated hereby
Western Warghouse Facility LLC
Allo Investments LLC

Diva Acquisitions [LLC
Plan ot Merger
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will have been duly authorized by all necessary action by Surviving Company: and this Plan will be
the valid and binding agreement of Surviving Company. enforceable against Surviving Comipany in
accordance with its terms, subjeet to applicable bankruptey. insolvency. reorganization and
moratorium laws and other laws of general applicability aftecting the enforcement ot creditors” rights
generally and the effect of rules of law governing specific performance. injunctive relief and other
cquitable remedics on the enforceability of such documients.

(©) The Articles of Organization and Operating Agreement of Surviving Company

require the approval of this Plan and the transactions contemplated hereby. including the Merg%> by
Cat

the affirmative vote of the holders of a majonty of the outstanding voting membership inlerests of

o gwrl

[
Surviving Company. No other law or regulation requires any other vote of the holders of Surviving

-

Company interest in respeet of this Plan or the transactions contemplated hereby. —
{d) The execution and delivery of this Plan. the consummation of the transacti?as
contemplated hereby, including the Merger. will not (1) conflict with or violate any provision of or
result in the breach of any provision of the Anticles of Organization or Operating Agreement of
Surviving Company: {11) conflict with or violate any provision of or result in the breach or the
acceteration of or entitle any party to accelerate (whether upon or after the giving of notice of lapse
of time or both) any obligation under. or otherwise materially aftect the terms of. any morigage, lien,
lease. agreement. license. instrument, order, arbitration award. judgment or decree 10 which Surviving
Company is a party or by which Sunviving Company or its property or assets is bound: (i) require
the consent of any party to any agreement or commitnent to which Surviving Company is 4 party or

by which Surviving Company or tts properly or asscls 1s bound, the faiture to obtain which could,

individually or in the aggregate with all the other failures to obtain required consents, have a material

Western Warchouse Facility LLC
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adverse effect on the business. operations, condition (financial or othenwvise) or prospects of Surviving
Company: (1v) result in the creation or impostuion of any hien, charge, pledge, security interest or other
cneumbrance upon any property or assets of Surviving Company or give rise 1o any meritornious cause
of action agamst Surviving Company: or (v) violate or conflict with any applicable law, ordinance,
rule or regulation.

(©) Since June 1%, 2023, Surviving Company has conducted its businesses only in the
ordinary and usual course, there have been no material adverse changes in the financial condition,

assels. Habilities. obligations. propertics. business or prospects of Surviving Company and, except as

=
set forth in any of the Surviving Company Financials, Surviving Company has not: e
S::F: P
i, Authorized the creation or issuance of. issued. sold or disposed of, or creafgd .

()

any obligation {0 1ssuc. scll or dispose of. any securitics or any obligation

convertible tnto or cxchangeable for. any Mcmbership Interest in gc
Surviving Company: i

1. Declared. set aside. pard or made anv dividend or other distributions on its
Membership Interest Units or directly or indirectly redeemed, purchased or
acquired any Membership Interest or entered mto any agreement in respect of
the foregoing;

m. Effected any split. recapitalization, combination. exchange of membership
interests, readjusument or other reclassilication:

v, Amended tts Articles of Organization or Operating Agreement:

v. Purchased. sold. assigned or transferred any matenial tangible asset or any

matenal patent, trademark, trade name. copyright. license. franchise, design

Western Warchouse Facility LLLC
Alao Investments LLC
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or other intangible asset or properiy;
Morngaged. pledged or granted or suffered to exist any lien or other
encumbrance or charge on any assets or propertics. tangible or intangible,
except for hens for taxes not yet due and payable and such other liens,
encumbrances or charges which do not imaterially adversely affect its financial
position;
Waived any rights of material value or cancelled any material debts or claims;
Incurred any maicrial obligation or lability (absolute or contingght).
- =
including, without limitation. any 1ax liability. or paid any material liabiht§ or
—thne
. - - - IR - (-J
obligation (absolute or contingent) other than liabilities and obligations
incurred in the ordinary course of business; -
. . . . -
Incurred any damage. destruction or sinular loss. not covered by insurange,
matenally affecting its businesses or properties; and
Made any (i) material investment {except investments made in the ordinary

course of business) or (i) matenal capital expenditure or commitment for any

material addition to property. plant or cquipment.

Section Thirteen. Approval. This Plan of Merger must be approved by the Member of Allo

Invesuncnis, the Member of Diva Acquisitions and the Members of the Surviving Company in the

manner provided by the applicable Taws of the State of Florida and their respective govenung

documents.

Scetion Fourteen. Further Assurance of Title. Pursuant to this Plan of Merger. the Absorbed

Company agrees by Merger that all of 1ts rights. utle and inierest in and to all of the assets of the

Western Warchouse Faciluy LLC
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Absorbed Company shall be transferred 1o the Surviving Company. [f at any time the Surviving
Company shall consider or be advised that any acknowledgement or assurances in law or other similar
actions are necessary or desirable in order to acknowledge or confirm in and fo the Surviving
Company any right. title or interest of the Absorbed Company held immediately prior o the Effective
Date of the Merger. the Absorbed Company and s proper officers and managers shall and will
execute and deliver all such acknowledgements or assurances in law and all things necessary or proper
to acknowledge or confirm such right, ttle. or interest in the Surviving Company that shall be
neeessary Lo carry out the purposes of this Plan of Merger, and the Surviving Company or the proper

officers and managers thereof are fully authorized to take any and ali such action in the name %{he

HAC €

Absorbed Company or otherwise.

[ T

g o
Scction Fifleen. Book Entrics. As of the Effective Date entries shall be made upon the Bodks

of the Surviving Company in accordance with the following: The asscts and labilities of-the

. . . o
Absorbed Company shall be recorded at the amounts at which they wre carried on the books ofthe
Absorbed Company immediately prior to the Effective Date with appropriate adjustments to reflect
the cancellation of the Membership Interests presently issued and outstanding,

Section Sixteen. Effective Date of Merger. The Effective Date of the Merger shall be the

date upon which the Anticles of Merger are filed with the State of Florida.

Section Seventeen. Lxecution of Plan. This Plan of Merger may be exccuted in any number

of counterparts. and each such counterpart shali constitute an original instrument.

[SIGNATURFE PAGE TO FOLLOW]
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This Plan of Merger is executed on behalf of the parties by their Managers pursuant to the

authorization of their respective Members, Operating Agreements and Florida law on the date first

above witten.

Western Warehouse Facitlity LLC
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SURVIVING COMPANY:

WESTERN WAREHOUSE FACILITY
LLC. 2 Florida limited hability company

By: =
- - P~
Nancy S, Legault, Manager o

=

e

=

By: B
Gary P, Legault. Manager —

e

P

ABSORBED COMPANY:

Allo Investments LLLC, a Flonda limiied
liability company

By:
Gary P. Legault, Manager

ABSORBED COMPANY:

Diva Acouisitions LLC. a Flonda himned
By:

Nancy S. Legault, Manager
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