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ARTICLES OF MERGER

T na.

and 3 =
PLAN OF MERGER E‘ :';'?] -
by and between CoEA o T
MOFFITT FAN CORPORATION, Lc}::‘—'-‘_ N
with _ _ : . r"": 11
_ MOFFITT, LLC ' L .

AS THE SURVIV‘ING ENTITY _ g; -
& -y M
S ™
b=

"THESE ARTICLES OF MERGER AND PLAN OF MERGER (the “Articles af Merger™)
are made and entered into this 28th day of December, 2021 by and between MOFFITT, LLC, a
Florida limited liability company, the document number of which is-L21000525673, and its
principal office located at 1351 13" Avenue South, Suite 130, Jacksonville Beach, Florida 32250
(the “Surviving Entin’"), and MOEFITT FAN CORPORATION, a New York corporation, the
charter number of which is 1767510, and its principal ‘office located at 1351 13 A venue South,
Suite 130, lacksonville Beach, Florida 32250 (the “Disappearing Emigy). In these Anicles of

Merger. the Surviving Entity and. the Dlsappeannj, Entity are coliectiveiv referred -to. as the
“Canstitnent Entities.” '

In conjunction with the reorganization of the Surviving Entity and the Disappearing Entity,
thc sole member of each entity has determined (1) it 10 be 1 s best interest 10 transter the assets
of the Disappearing Entity tothe Surviving Entity, and (2) that the most efficient method of making
such transfer is to cause the Disappearing Entity to merge with and inta the Surviving Entity
pursuant to the terms and conditions set forth in these Articles of Merger (the “AMerger’™),

NOW, THEREFORE, the Constituent Entities, in consideration of the mutuai covenants,
. agreements and provisions set forth below, have agreed that the Disappearing Entity will merge

with and into the Surviving Entity pursuant to the laws of the State of Florkda upon the terms and
conditions set forth below. S

ARTICLEI
MERGER

As of the date that these Articles of Merger are filed with the Secretary of State of the State
of Florida, the Disappearing Entity shali be merged with and into the Surviving Entity. Upan the
approval of these Articles of Merger by the Secretary of State of the State of Florida and the
pavment of all fees and taxes required by the laws of the State of Florida, these Articles of Merger
shall be filed with the Secretary of S1ate of the State of Florida. The Merger shall be elfective and
the separate existence of the Disappearing Entity shall ceasc {(except as continued by statute) as of

~the Effective Date. Following the Merger, the Survwmb Entity shall continue to be governed by
the Jaws at'the ‘Ztatc of Flarida.
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) ARTICLE 1
OUTSTANDING NMEMBERSHIP INTERESTS

The shareholder of the Disappearing Entity is the sole member of the Surviving Entity: as
aesult. the sole member of the Surviving Entity will not receive an additional membership interest
in the Surviving Entity as a result of the Merger. '

ARTICLE
TERMS AND CONDITIONS

{u) The Articles of Organization of the Surviving Entity in eftect on the Effective Date
of the Merger shall remain in full force and eftect as the Articles of Organization of the Surviving
Entity, . . : . ' :

(M The principal office of the Surviving Entity shall be 1351 13" Avenue South, Suite
130, Jacksonville Beach, Florida 32250, |

{c) Jfat any time the Surviving Entity shall consider or be advised that any further
assigniments of assurances in law are necessary or desirable to vest in the Surviving Entity,
according to the terms hereof, the title to any property or rights of the Disappearing Entity, the
proper managers. officers and representatives of the Disappearing Entity or the Surviving Entity
-shall execute and makc all such property assigniments and assurances and do all things necessary
or appropriate to vest titlein sucl property or rights in the Surviving Entity or otherwise 10 carry
out the intent or.accomplish the purposes of these Articles of Merger. :

ARTICLETY
EFFECT OF MERGER

The merger shall be effective as of December 31, 2021, and upan the effectiveness of the
Merger, {a) the separate existence of the -Disappearing "Entity, except -insofar as it may he
_coatinued by statute, shall cease, and (h) the Surviving Entity shall sueceed 1o, without other
transfor. and shall possess and enjov all the riglis, privileges, immunities, powers and franchises
for a public as well as a private nature, and be subject to all restrictions, disabilities, and duties of
the Disappearing Entity, and all the rights, privileges, immunities. powers and franchises of the
Disappearing Entity and al) property, rcal. personal and mixed, and all debts duc or belonging o
the Disappearing Entitv, shall be vested in the. Surviving Entity; all assets (tangible, intangible,
personal, real or otherwise), property. rights, privileges, immnuonities, powers and franchises, and
every other interest shall be the property of the Surviving Entity, and the title to any real estate
vested by deed ar otherwise in the Disappearing Entity shall not revert or be in any way.ampaired
hy reason af the Merger: provided. however, that all rights of creditors and all liens upon any
property of the Disappearing Entity shall be preserved, umimpaired, limited in lien to the property
atfecied by such liens at the effective time of the Merger, and all debts, liabilities. obligations and
duties of the Disappearing Entity attach 1o and shall be assunted by the Sueviving Entity, and may
be enforced against the Surviving Entity to the same extent as if those debts, liabilities. obligations
and duties had been.incurred or contracted by the Surviving Entity. :
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" ARTICLE V
AUTHORIZATION OF MERGER

The merger between the Surviving Entity and the Disappeanng Entity was approved
pursuant to the provisions ot Sections 605.102 1 through 605.1023. and 607.110t. Florida Statutes.

. ARTICLE VI
MANAGEMENT

Immediaiely upon and after the merger of the Disappearing Entity with and mto the
Surviving Entity. John D. Moftitt shall serve as the manager of the Surviving Entity until his -
successor 15 elected and qualified or at his carlicr resignation or removal,

ARTICLE VIl
APPRAISAL RIGHTS

Pursuant 1o Sections 605.1000 and 605.1061 through 603.1072, Florida Statutes, the
Surviving Entity agrees to pay appraisal rights to the sharcholder-of the Disappearing I:nmy to the
. ch‘ecr that such shareholder is entitled to appraisal rights under New York law,

ARTICLE VIII
- COMPLIANCE WITH LEGAL REQUIREMENTS

All provisions of the laws of the State of Florida applicable to the Merger have been or will

- be complied with upon the filing and recording of these Amdm of V!crgu with the Secrctary-of
. Swate of the Sum. of Florida.

Remainder of Page Imtentionally Blank — Signature Page Follows
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IN WITNESS WHEREOF, the Censtituent Entinies have executed these Arncles of -
" Merger as of December 28th, 2024,
SURVIVING ENTITY:

MOoFFITT, LLC,
a Floarida limited liability company .

By: :
JM. ;\“@Wanagc; _

DISAPPEARING ENTITY:

" MOFFITT FAN CORPORATION,
a New Yerk corporation '

President
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