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ARTICLES OF MERGER .
Finrida g”‘:nli;i:? m:a(l)iilg.sn?in, At Z/ [ 6 ./C:f %Qog

WESTERN WAREHOUSE FACILITY LLC, a Florida limited liability company,

hereinafier referred to as the “Surviving Company.” and 4701 IN\"FST“F&VT LI? ({londa
limited liability company, hereinafter called #4701 LL.C,” have entered mlo a Plan of WCFLE)EI' a copy
of which is attached hereto as Exhibit A, and hereby file these Articles of Merger and state:

1. 4701 LLC {the entity which is not the surviving entity}, is a limited liability company
governed by the laws of Florida.

2. Surviving Company (the entity which is the surviving entity) is & limited liability

-2

company governed by the laws of Florida. E

3. The Plan of Merger was approved by the sole Member of 4701 LLC in accordance

with the provisions of Florida Statutes §§ 605.1021-605.1026 on July %\ , 2023,

4, The Plan of Merger has been approved by the sole Member of Surviving Company in

accordance with the provisions of Florida Statutes §§ 605.1021-605.1026 on Julv {\. 2023.

3. The Plan of Merger provides for the merger of 4701 LLC with and into Surviving
Company and further provides that Surviving Company shall be the surviving business entitv and that

4701 LLC shall be the absorbed business entity.

6. The Surviving Company shall retain the name WESTERN WAREHOUSE FACILITY
LLC.

7. No appraisal rights or notices apply to this Merger.

8. The Effective Date of the merger is the date upon which these Articles of Merger are

filed with the Secretary of State. State of Florida,

| Signatures appear on next page.]

Western Warehouse Facility LLLC

4701 Investment LLC {((H23000268208 3)))
Articles of Merger . .
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SURVIVING COMPANY:

WESTERN WAREHOUSE FACILITY LLC,
a Florida limited liability company

Coculighad by,

| 6o . Lt

Gary I, Legault, Manager

ABSORBED COMPANY:

4701 EINVESTMENT LLC, a Florida limited
liability company

Daculigned or:
B_V: Q‘]ﬁ;ﬂ;r{;uﬂ
Gary P. Legault, Manager
|

//}D/o“cuSlgncd b‘:,'r ;
l mﬂﬁcﬁﬂ
By: / '
z GTERSTATY
Nanev S. Legault, Manager -

Western Warehouse Facilisy LLC

470§ Investmem LLC ({{H23000268208 3)))
Articles of Merger
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I a

PLAN OF MERGER

Plan of Merger dated this 30 of Julv 2023, between Western Warehouse Facility LLC. a

Florida limited liability company (the “Surviving Company™”) and 4701 Investments LLC. a

Florida limited liability company (the “Absorbed Companv’).

RECITALS
A, Surviving Company is a limited liability company organized under the laws of the
State of Florida; and
B2 Absorbed Company is a limited Hability company organized under the laws of the
State of Florida: and
C. The sole member (“Member™) of Surviving Company is: N
a. Gary P. Legault. -
. The sole member (“Member™) of Absorbed Company is: v
a. Western Warchouse Faciliny LILC..
E. The Member of Surviving Company believes that it is desirable and in the best - -
business interest of Surviving Company to merge with Absorbed Company; and
k. The Member of Ahsorbed Company believes it desirable and in the best business

interests of Absorbed Company that Absorbed Company merge with and into the Surviving
Company.

G. As a result of the Merger and in accordance with the terms of this Plan. Absorbed
Company will cease to have a separate legal existence and Surviving Company shall be the sole,
remaining business organization, and. lor federal income tax purposes, because Absorbed Company
is disregarded as an entity separate from Surviving Company. the Merger shall have no effect on the

federal income tax aspects of the entities, no property shall be deemed (o transfer as a result of the

Western Warchouse Facitity LIL.C
4701 [nvestment LLC (({H23000268208 3)))

Plan of Merger
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Merger, and Surviving Company shall retain its taxpaver identification number.

H. The Member of Absorbed Company will exchange its membership interests for
membership interests (“Membership Interests™) of Surviving Company.

L By reason of the fact that the Member of Absorbed Company is the Surviving
Company, only the capital account 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 sole remaining business organization.

Section Two. Terms and Conditions. On the Effective Date of the Merger, as hereinafter,

- . I

defined, the separate existence of the Absorbed Company shall cease. and the Surviving Company-
shall succeed to all the rights, privileges, immunities, and franchises, and all the property of thé
.4

Absorbed Company, including, without limitation, real, personal, and mixed property of Absorbed

Company, without the necessity for any separate transfer, afl of which shall be governed by Florida~

w ¥

law. The Surviving Company shall thereafter be responsibie and liable for all liabilities and
obligations of Absorbed Company, and neither the rights of creditors nor any liens on the property of
Absorbed Company shall be impaired by the Merger thereof.

Section Three. Surrender of Membership Interests. On the Effective Date of the Merger, all
membership interests of Absorbed Company shall be surrendered to Surviving Company and the
manner and basis of the conversion of the membership interests of the Absorbed Company shall be
as follows:

(a) The membership interests of Absorbed Company held on the Effective Date of the

Western Warehouse Facility LLC
4701 Investment LLC ({(H23000268208 3)))

Plan of Merger
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Merger in the name of Member shall be exchanged for Membership Interests of the Surviving
Company and. by reason of the fact that the Member is the sole member of Surviving Company, only
the capital account of Member will be adjusted 10 reflect the Merger transaction.

(b) The sole Member of Absorbed Company has approved the Plan of Merger; no
appraisal rights apply to the Merger and, therefore, no notice of appraisal rights is required.

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

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

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

shall continue to be the Operating Agreement of the Surviving Company fellowing the Effective Date

of the Merger.

Section Six. Managers and Officers. The Manager(s) and officers, if any, of the Surviving

Company on the Effective Date of the Merger shall continue as the Manager(s) and officers of the-
Surviving Company for the full unexpired terms of their offices and unti] their successors have been-

elected or appointed and qualified,

Section Seven. Name of Surviving Company. The name of the Surviving Company shall

continue to be Western Warehouse Facility LLC.

Section Eight. Prohibited Transactions. Neither the Absorbed Company nor the Surviving

Company shall, prior to the Effective Date of the Merger. engage in any activity or transaction other
than in the ordinary course of business, except that the Absorbed Company and Surviving Company
may take all action necessary or appropriate under the laws of the State of Florida to consummate this
Merper,

Section Nine. Propertv. At and after the Lffective Date, all of the assets and propenty of every

Western Warehouse Facility LLC
4701 Investment LLC ({{H23000268208 3)))

Plan of Merger



August 02, 2023 0953 To:WESTERN WAREHOUSE FACILITY - L13000094208 Fax: 18506176380 P: B/16

DocuSign Envelope |1D. 8BAFDEBS-IBCE-4635-AB36-66E66BAFIDCH (((H23000268208 3))]

kind and character. 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, shall immediately, by operation of law and without any convevance or wansfer
and without any further act or deed, be vested in and become the property of the Surviving Company,
which shall have, hold and enjov the same in its own right as fully and to the same extent as the same
were possessed, held and enjoyed by Absorbed Company before the Effective Date. The Surviving
Company shall be deemed to be and shall be a continuation of the entity and identity of Absorbed
Company. All of the nghts and obiigations of Absorbed Company shall not revert or in any way be

impaired by reason of the Merger. Any claim existing, or action or preceeding pending. by or against

~3
o

Absorbed Company. may be prosecuted to judgment with right of appeal as if the Merger had nf;tj
taken place or the Surviving Company may be substituted in its place, |

Section Ten. Representations and Warranties of Absorbed Company. Absorbed Company
represents and warrants to Surviving Company that each of the following is true and accurate in all .-
material respects:

{a) Absorbed Company is a limited liability company. dulv organized, validly existing
and in good standing under the laws of Florida and has the power and authority to own or hold under
lease all of its properties and assets and o conduct its business and operations as presently conducted.

(t Subject to the approval of the Member. Absorbed Company will have all of the
requisite power and authority to enter into this Plan and to perform all of its obiigations hereunder;
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 Absorbed Company; and this Plan will be
the valid and binding agreement of Absorbed Company, enforceable against Absorbed Company in

accordance with its terms, subject to applicable bankruptey, insolvency, reorganization and

Western Warehouse Facility LLC
4701 Investmant LLC {{(H23D00268208 3)))

Plan of Merger
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rnoratorium laws and other laws of general applicability aifecting the enforcement of creditors” rights
generally and the effect of rules of law govemning specific performance, injunctive retief and other
equitable remedies on the enforceability of such documents.

(c) Applicable law and the goveming documents of Absorbed Company require the
approval of this Plan and the transactions contemnplated hereby, including the Merger, by the
aflirmative vote of the holders of 4 majority of the outstanding membership interests of Absorbed
Company. No other taw or regulation requires any other vote of the Member of Absorbed Company

with respect to this Plan and the transactions contemplated hereby.
~ 2
T

="

(d) The execution and delivery of this Plan. the consummation of the transactions
contemplated hereby, including the Merger, will not (i) conflict with or violate any provisian ofor.
result in the breach of any provision of the Articles of Organization, Operating Agreement or other-
governing documents of Absorbed Company: (i) conflict 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 time or both) any obligation under, or otherwise materially affect the terms of, anv
mortgage. hien. lease, agreement, license, instrument, order, arbitration award. judgment or decree to
which Absorbed Company is a party or by which Absorbed Company or its property or assets is
bound; (iii) require the consent of any party to any agreement or commitment to which Absorbed
Company is a party or by which Absorbed Company or its property or assets is bound. the failure to
obtain which could. individually or in the aggregate with all the other failures to obtain required
consents, have a material adverse effect on the business, operations. condition (financial or otherwise)
or prospects of Absorbed Company; (iv) result in the creation or imposition of any lien, charge,

pledge, security interest or other encumbrance upon any property or assets of Absorbed Company or

giverise to any meritorious cause of action against Absorbed Company: or {v) vielate or conflict with

Western Warehouse Facility LLC .
4701 Investiment L1LC ({(H23000268208 3)))

Plan of Merger
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any applicable law, ordinance, rule or regulation.

(2) Since June 1%, 2023, Absorbed Company has conducted its businesses only in the
ardinary and usual course, there have been no material adverse changes in the financial condition,
assets, labilities, obligations, properties, business or prospects of Absorbed Company.

(1) Since June 1*, 2023, Absorbed Company has not:

i. Authorized the creation or issuance of, issued, sold or disposed of, or created
any abligation to issue, sell or dispose of. any securities or any obligation
~

convertible into or exchangeable for, any membership interests in Absorbéd

Company;
- 3

P

1. Declared, set aside, paid or made anv dividend or other distributions on its
membership interests or directly or indirectly redeemed, purchased or
acquired any membership interests or entered into any agreement in respect of
the foregoing;

tir. Effected anv split, recapitalization, combination, exchange of membership
interests, readjustment or other reclassification;

iv.  Amended its Articles of Organization or Operating Agreement:

v, Purchased, sold. assipned or transferred anyv material tangible asset or any
material patent, trademark. trade name, copvright, license, franchise, design
or other intangible asset or property;

vi. Morgaged, pledged or granted or suffered i exist anv lien or other
encumbrance or charge on any assets or properties, tangible or intangible,
except for tiens for taxes not yet due and payable and such other liens.

encumbrances or charges which do not materially adverselv affect its financial

Western Warehouse Facility LLC .
4701 investinent LLC (((H23000268208 3))}

Plan of Merger

P: 10/16
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position;
vii, Waived any rights of material vaiue or cancelled any matenial debts or claims;
viii. Incurred any material obligation or liability (absolute or contingent),
including, without limitation, any tax liability, or paid any material liability or
obligation (absclute or contingent) other than liabilities and obligations
incurred in the ordinary course of business;

ix. Incurred any damage, destruction or similar loss, not covered by insurance,
tnateriaily affecting its businesses or properties; Pt

X. Acquired any equity interest in any limited liability company, limited liability
]
. .. . - d
company, partnership, trust, joint venture or other entity; and

xi. Made any (i} material investment (except investments made in the ordinary
course of business) or (i) material capital expenditure or commitment for any-"

material addition to property, plant or equipment.

Section Twelve, Representations and Warranties of Surviving Company, Surviving Company

represenis and warrants to Absorbed Company that each of the following is true and accurate in all
material respects:

{a) Surviving Company is a limited lability company duly organized, validly existing
and in good standing under the laws of Florida and has lhq power and authority to own or hold under
lease all of its properties and assets and to conduct its business and operations as presentlv conducted.

(b) Subject to the approval of its Members, Surviving Company will have all requisite
power and authority to enier into this Plan and to perform all of its obligations hereunder; the
execution and dehivery of this Plan and the consummation of the transactions contemplated hereby

will have been duly authorized by all necessary action by Surviving Company; and this Plan will be

Western Warehouse Facility LLC
4701 Investment LI.C
Plan of Merger

(({H23000268208 3))}
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the valid and binding agreement of Surviving Company, enforceable against Surviving Company in
accordance with its terms, subject to applicable bankruptcy. insolvency, reorganization and
moratorium laws and other laws of general applicability affecting the enforcement of creditors’ rights
generally and the effect of rules of law goveming specific performance, injunctive relief and other
equitable remedies on the enforceability of such documents.

() The Articles of Organization and Operating Agreement of Surviving Company
require the approval of this Plan and the transactions contemplated hereby, including the Merger. by

32

the affirmative vote of the holders of a majority of the outstanding voting Membership Interests Gt

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

Company interest in respect of this Plan or the transactions contemplated hereby.
{d) The execution and delivery of this Plan, the consummation of the transactions
contemplated hereby, including the Merger, will not (i) conflict with or violate any provision of or_ s
result in the breach of any provision of the Articles of Organization or Operating Agreement of
Surviving Company; (i) conflict with or violate any provision of or result in the breach or the
acceleration of or entitle any bany to accelerate (whether upon or after the giving of notice of lapse
of time or both) any obligation under, or othenvise materially affect the terms of, any mortgage, lier,
lease, agreement, license, instrument, order, arbitration award. judgment or decree to which Surviving
Company is a party or by which Surviving Company or its property or assess is bound; (iii) require
the consent of any party to any agreement or commitment 10 which Surviving Company is a party or
by which Surviving Company or its property or assets is bound, the failure to obtain which could,
individually or in the aggregate with all the other failures to obtain required consents, have a material
adverse effect on the business, operations. condition (financial or othenwise) or prospects of Surviving

Company: (1v) result in the creation or imposition of any lien, charge, pledge, security interest or other

Western Warekause Factlity LLC
4701 Investment L1.C
Plan of Merger

{(((H23000268208 3)))
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encumbrance upon any property or assets of Surviving Company or give rise to any meritorious cause

of action against Surviving Company: or (v) violate or conflict with any applicable law, ordinance,

rule or regulation.

(e) 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,

assets, liabilities, obligations, properties, business or prospects of Surviving Company and, except as

set forth in any of the Surviving Company Financials, Surviving Company has not:

Vi,

-1
€2

Authorized the creation or issuance of, 1ssued, sold or disposed of, or crea‘tét‘j
any obligation to issue. sell or dispose of. uny securities or any obligation
convertible into or exchangeable for, any Membership Interest in I}.lEJ
Surviving Company;

Declared, set aside, paid or made any dividend or other distributions on its:
Membership Interest Units or directly or indirectly redeemed, purchased or
acquired any Membership Interest or entered into any agreement in respect of
the foregoing:

Effected any split, recapitalization, combination, exchange of Membership
Interests, readjustment or other reclassification;

Amended its Articles of Organization or Operating Agreement;

Purchased, sold. assigned or transferred any material tangible asset or any
maierial patent, trademark, trade name. copyright, license, franchise, design
or other intangible asset or property:

Mortgaged, pledged or granied or suffered to exist any lien or other

encumbrance or charge on any assets or properties, tangible or intangible,

Western Warehouse Facility LLC

4701 Investment LLC
Plan of Merger

{({H23000268208 3)))
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except for liens for taxes not vet due and pavable and such other liens,
encumbrances or charges which do not materially adversely affect its financial
position;

Waived any rights of material value or cancelled any material debts or claims;
Incurred any material obligation or hability (absolute or contingent).
including. without limitation. any tax lability, or paid any material liability or
obligation (absolute or contingent) other than liabilities and obligatioﬁé
incurred in the ordinary course of business;

[ncurred any damage. destruction or similar loss. not covered by illsurance.‘.‘"

materially affecting its businesses or properties; amd

Made any (i) material investment (except investiments made in the ordinary .

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

material addition to property. plant or equipment.

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

Absorbed Company and the Member of the Surviving Company in the manner provided by the

applicable laws of the State of Florida and their respective governing documents.

Section Twelve. Further Assurance of Title, Pursuant to this Plan of Merger, the Absorbed

Company agrees by Merger that all of its rights. title and interest in and to all of the assets of the

Absorbed Company shall be transferred to the Surviving Company. If at any time the Surviving

Company shall consider or be advised that any acknowledgement orassurancesin law or other similar

actions are necessary or desirable in order to acknowledge or confirm in and to the Surviving

Company any right, title or interest of the Absorbed Company held immediaiely prior to the Effective

Date of the Merger, the Absorbed Company and its proper officers and managers shall and will

Western Warehouse Facility LLC

2701t investment [1.C
Plan of Merger

({{H23000268208 3)))
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execute and deliver all such acknowledgements or assurances in law and all things necessary or proper
o acknowledge or confirm such right. title, or interest in the Surviving Company that shall be
necessary (o carry out the purposes of this Plan of Merper, and the Surviving Company or the proper
officers and managers thereof are fully authorized 10 take any and all such action in the name of the
Absorbed Company or otherwise.

Section Thirteen. Book Entries. As of the Effective Date entries shall be made upon the books
of the Surviving Company in accordance with the following: The assets and liabilities of the
Absorbed Company shatl be recorded at the amounts at which they are carried on the books of the
Absorbed Company immediately prior to the Effective Date with appropriate adjustments to reflect
the cancellation of the membership interests presently issued and outstanding.

Section Fourteen. Effective Date of Merger. The Effecuve Date of the Merger shall be the
date upon which the Articles of Merger are filed with the State of Florida.

Section Fifteen. Execution of Plan. This Plan of Merger mmay be execuied in any number of

counterparts. and each such counterpart shall constitute an original instrument. -

[SIGNATURE PAGE TO FOLLOVW] i

Western Warchouse Facility LLC

4701 Invesiment LLC (({H23000268208 3)))
Plan of Merger



August 02, 2023 0953 To:WESTERN WARFHOUSE FACILITY - L13000094208 Fax:18506176380 F: 16/16

DocuSign Envelope 10: BBAFDEGG-38CE-4635-AB36-66E66BAFIDCH ( f(H?_ 3 00(}2682 08 3 ) ) )

This Plan of Merger is executed on behalf of the parties by their Managers pursuant to the
authorization of iheir respective Members, Operating Agreements and Florida law on the date first
above written.

SURVIVING COMPANY:

WESTERN WAREHOUSE FACILITY
LLC, a Florida limited liability company

Ooculigned oy: .

o [Tty

il 2 ) T
Nancy?. tcgaulz, Manager

OocuSigned by
By Gary P. (eaaudt

Gary P. Legault, Manager

ABSORBED COMPANY:

4701 Investment LLC, a Florida .
litnited liability company

DoguSigned by: -
j .
Byv: (‘47 M@&g o

T RCA DT
Nancy 5. Legault, Manager

on G gt

T P AL T,
Garv P. Legault, Manager

Western Warehouse Facility LLC

4701 Investment LLC
Plan of Merger {({H23000268208 3)))



