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Sunshine State Corporate Compliance Company

3458 Lakeshore Drive, ﬁ/ﬁz/ﬂa&&e&, Florida 32372

(850) 656-4724
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|

|

DATE 07/15/2022 ,
. “WALK IN**

ENTITY NAME MINERVINI PRIVATE ACCESS, LLC

|

|

i

|

DOCUMENT NUMBER |
|

SPLEASE FILE THE ATTACHED AND RETURN**

|
|

XXXXXX Flax Copy |
5&#&&&({ &%4 I
Certifcate of Statas 'l
I

|
*PLEASE OBTAIN THE FOLLOWING FOR THE ABOVE ENTTTY™
|
Certified Copy of Arte & Amendments
Certificate of Good Standiup

|
|
|
YWROSTILLE / ROTARAL CERTIFCATION ™

|
COUNTRY OF DESTINATION |
NUMBER OF CERTIFICATES FEQUESTED |
|
|

TOTAL OWED $50 ACCOU}l\JT #: 120160000072

< N T
Floase call Tina at the above namber fw‘ any 1§5ues 0 amrae/'iw& 724!46 poa 5o mach/
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Articles of Merger !

|
The following Articles of Merger are submitied in accordance with Section 6051025 of the l:_l-nnda

Revised Limited Liability Company Act. -;.’;a

. L
First: . =
The name and jurisdiction of the merging limited lability company; PR

. I . ' — - . ! ‘:"',' -
Minervini Private Aceess, LLC South Carolina :
Second:

The name and jurisdiction of the surviving limited liability comp:myt:

Minervini Private Access, LLC Florida © 22000298744

Third:

The merger was approved by cach domestic merging entily llmt is a limited Hability company tn
accordance with s5.605.1021-605.1026; by cach other merging L,Hllly in accordance with the laws of its

jurisdiction; and by cach member of such limited lability company who as a result of the merger will
have interest holder hability under s.605.1023( 1)(b). 1.

i
Fourth:
P . . . . . . | . . .
I'his entity exists before the merger and is a domestic filing entity, the amendment. if any to its public
organic record are atached. .
Fifth: '.
I'his entity agrees to pay any members with appraisal rights the amount, to which members are entitled
under 55.605.1006 and 605.1061-605.1072, F.S.,

Sixth: '

The undersigned limited lability company has caused this statement tu be signed by a duly authonized
member who affirms, under penaltics of perjury, that the facts stated abov are true and correct.

1
1
Dated: July 14. 2022 Mincrvini Private Access, LL.C.
A a South Carolina limited liability company

Mark M /re/JWfr/

\’ Hark Bt A Jul J2 2030 L0 A0 EDL
Name: Mark T. Minervini
Title: Member

Dated: July 14, 2022 Minervini Pri\'atc\:\cccss, L.LC.
areds Ty I8, =Vee a Florida limited liability company

7L

y Hark Bincesun fiad 2 DL E T
Name: Mark T. Minervini
Title: Member
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|
AGREEMENT AND PLAN OF \'IFRGFR

This Agreement and Plan of Merger (this “Agreement’ ) is dated as of July 14, 2022 by and
between Minervini Private Access, LLC, a Flonda linited Imbllltv company (“Acquiror”), located at
95024 Orchid Place, Fernandina Beach, Florida 32034, and ! 'VlllnLernl Private Access. LLC. a South
Carolina limited liability company (the “Company™ and, collectively with the Acquiror, the “Parties™).

RECITALS ,

WHEREAS. the respective members of the Acquiror and|the Company have each adopted this
Agreement and the transactions contemplated therein. in cach case afier making a determination that this
Agreement and such transactions are advisable and fair to, and in]lhc best interests of, their respective
company and its members:

WHEREAS, pursuant to the transactions contemplated by {this Agreement and on the terms and
subject to the conditions set forth herein, the Company. in accordance with the F lorida Revised Limited
Laability Company Act (the "FRLLCA™), will merge with and into the Acquiror. with the Acquiror as the
surviving company (the “Merger™);

WHEREAS, for US federal income tax purposes. the ‘P'mics intend to the fullest extent
applicable that no gain or loss will be recognized by the Pames as a result of the Morger under
Subchapter K of the Internal Revenue Code of 1986, as amended: and

WHEREAS, the Parties desire to enter into the transactions contemplated by this Agreement.

. LI D L .- . . | - .

NOW. THEREFORE., in consideration of the mutual covc11mnt5. terms and conditions set forth
herein, and for other good and valuable consideration. the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

ARTICLE I: l)hH‘\Ill()NS’
As used in this Agreement, the following terms have the following meanings:
“Acquiror’ has the meaning set forth in the Preamble.
“Agreement” has the meaning set forth in the Preamble.
“Company” has the mcamng sct forth in the Preamble.
“Company Membership Interest” has the meaning set forth in Scctilon 3.Ka).

“Effective Time™ means the date and time upon which the Merger contcmpldu,d by this Agreement will
be effective, subject to the approval of the members of cach of the Pdmcs as set forth in Section 2.4 which
shall be at the time and on the date that articles of merger are filed with the Florida Department of State.

"FRLLCA" has the meaning sct forth in the Recials.

|
i
“Parties” has the meaning sct forth in the Preamble. |

“Merger” has the meaning sct torth in the Recitals.

“Surviving Company™ has the meaning sct forth in Scetion 2.1, |
b .
“Surviving Company Membership Interest” has the mcaning set for}h in Scction 3.1(a).

Any other terms defined hercin have the meaning so given them.

ARTICLE II: MERGER



2.1 Merger. Upon the terms and subject to the condllmm set forth in this Agreement. and in
accordance with the FRLLCA. the Company shall be merged with and into the Acquiror as of the
Effective Time. Following the Effective Time, the scparate corporate existence of the Company shall
cease and the Acquiror shall be the surviving company {the - Survlvln;, Company™), The effects and
consequences of the Merger shall be as set forth in this Agreement and the FRLLCA.

2 Orpanizational Documents. The operating agrccmcnlluf the Acquiror then in effect at the
Effcclivc Time shall be the operating agreement of the Surviving Company until thereafler amended as
provided therein or by the FRLLCA. and the articles of organization of the Acquiror then in ¢ffect at the
Effective Time, shall be the articles of organization of the Surviviné Company unul thercafier amended as
provided therein or by the FRELCA. ]

. . Lo : C
2.3 Member Approval. The consummation of the Merger is subject to the approval ot this
Agreement and the Merger contemplated hiereby by the members ofjeach of the Parties,

I
ARTICLE IHI: CONVERSION OR CANCELLATION OF MEMBERSHIP INTEREST

3.1 Conversion or Cancellation of Membership Interest. Ihc manner and basis of converting the
Compan) s membership interest ("Company Membership lntcrest }ointo membership interests,
obligations, or other securitics of the Surviving Company or, in wholc or in part, into cash or other
property. and the manner and basis of converting rights Lo ucquirc; Company Membership Interest into
rights 1o acquire membership interests, obligations. or other sccurmu of the Surviving Company or, in
whole or i part, into cash or other property, are set forth in this Secuon 3.1, At the LEffective Time, by
virtue of the Merger and without any action on the part of the Acqmror the Company, or the Company's
members: .

(a) All of the Company Membership Interest issued and uutsmndmg, unmediately prior to the
Eftective Time shall be converted into the right o rucm. validly issued. fully paid and non-
assessable  membership  interests, of the Surviving (,orl1pdt1y {"Surviving Company
Membership Interest”): :

|
(b} All of the Company Membership Interest that is owned by, the Acquiror or the Company will
automatically be canceled and retired and will cease to exist, and no consideration will be
delivered in exchange therefor: and '

{c) All of the membership interest of the Acquiror issued and outstanding immediately prior to the
Eftective Time shall remain outstanding following the consummation of the Merger.

2 Effect. Upon the Effective Time, {a) the Acquiror, w1thout further act. deed or other transfer,
shall retamn or succeed to, as the case may be. and possess and be vested with all the rights, privileges.
immunitics, powcrs. franchises and authority. of a public as well as of private nature. of the Company:
(b} all property of every description and every interest therein, and a'll debis and other obligations of or
belonging to or due o the Company on whatever account shall thcrcaﬂcr be taken and deemed 1o be held
by or transfcrred 1o, as the case may be. or invesied in the Acquiror wllhout further act or deed: (¢) title to
any real cstate, or any interest thercin vested in the Company. shali not reveri or in any way be impaired
by rcason of the Merger: and (d) all of the rights of creditors of; the Company shall be prescerved
unimpaired, and all liens upon the property of the Company shall be p‘rcncrvcd unimpaired. and all debis,
liabilitics. obligations and dutics of the Company shall thenceforth lCITldln with or be attached 10, as the
case may be, the Acquiror and may be enforced against it to the same cxtent as if it had incurred or
contracted all such debts, liabilities, obligations and duties.

|
ARTICLE IV: OTHER PROVISIONS

r-J



4.1 Notices. All notices. requests. consents, claims, demands. waivers and other communications
hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with
written confirmation of receipt): (b) when received by the addru‘xtc if sent by a nationally recognized
overnight courier (receipt requested): (¢) on the date sent by hcmmlll.. or c-mail of a PDF document {with
confirmation of transmission) if sent during normal business hours of the recipient. and on the next
business day if sent afier normal business hours of the rcc1p|enl.|lor (d) on the third day afier the date
mailed, by certified or registered mail. return receipt requested, postage prepaid. Such communications
must be senl to the respective Partics at the following addresses (or at such other address for a Party as
shall be specified in a notice given in accordance with this Sectuion 4.2).

|
Mincrvini Private Access, LLC
95024 Orchid Place
Fernandina Beach, Florida 32034
Altention: Mal.rk T. Minervini
Eimnail: qrg@ap.nct

If 1o the Acquirar, to:

1
Minervini Private Aceess. LLC
1514 Chianm l_.mc
Myrtle Beach, Soulh Carolina 29579
Atlention: Marlk T. Minervini
Email: grg@att.net

[f to the Company. to:

or to such other persons, addresses or facsinule numbers as may be (h_su:nalud in writing by the person
entitled to receive such communication as provided above, ,

4.2 Entire Agreement. This Agreement, together with the articles of merger, constitutes the sole
and entire agreement of the Parties to this Agrecment with respect tol the subject matter contained hercin
and therein, and supersedes all prior and contemporancous umlcrstandmbs representations and warrantics
and agrecments, both written and oral. with respect 10 such subject matter.

4.3 Successor and Assigns. This Agreement shall be binding upon. and shall inurc to the benefit
of. the Parties hereto and their respective successors and assigns.

4.4 Headings. The headings in this Agreement are for rnfcrlc.m.t. only and shall not affect the
imterpretation of this Agreement. |

4.5 No Third-Panty Beneficiaries, This Agreement is for the 90]0 benetit of the parties hereto and
their respective successors and permitied assigns. and nothing herein, L\prcqq or implied. is intended to or
shall confer upon any other person any legal or equitable night, lbem.ht or remedy of any nature
whatsoever. under or by reason of this Agreement, |

|

4.6 Amendment and Modification; Waiver. This Agreement may only be amended. moditied, or
supplemented by an agrecement in writing signed by cach Party hercto.\No waiver by any Party of any of
the provisions hercof shall be effective unless explicitly set forth in writing and signed by ihe Party so
waiving. Except as otherwise sct forth in this Agreement. no failure to exercise, or delay in exercising,
any rights, remedy, power, or privilege arising from this Agreement shall operate or be construcd as a
waiver thercof: nor shall any single or partial exercise of any rl‘ghl rcmcdv power, or privilege herecunder
preclude any other or further excrcise thercof, or the exercise of dny other right, remedy. power, or
privilege. |

4.7 Scverability. If any term or provision of this Agreement is invalid. illegal. or unenforccable in
any jurisdiction, such invalidity. illegality, or uncnforceability shall not ':Ill‘i'ecl any other term or provision
of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.



Upon a determination that any term or other provision is invalid, illegal or unenforceable. the Parties
hereto shall negotiate in good faith to modify this Agreement in ordLr o 'u,comph\h the original intent of
the Parties as closely as possible in a mutually acceptable numm.r in order that the transactions
contemplated hereby be consummaied as originally contemplated lo the greatest extent possible.

I
4.8 Governing Law and Jurisdiction. '

This Agreement, including all exhibits attached hereto, and all matters arising out of or relating to
this Agreement, are governed by and shall be construed in acmrﬁd’um with the laws of the State of
Florida without regard to the conflict of laws provisions thercof 1o the extent such principles or rules
would require or permit the application of the laws of any Jumdnclmn other than those of the State of
Florida.

|

Each Party irrevacably and unconditionally agrees that it Wll] not commence any action. litigation
or proceeding of any kind whatsoever against any other Party in .my way arising from or relating 1o this
Agu,mcnl and all contemplated transactions, in any forum other than the courts of the State of Florida
sitting in the County of Nassau and any appellate cournt h.wmbjunsdlituon thereof. Each Party irrevocably
and unconditionaily submits to the exclusive jurisdiction of such courts Each Party agrees that a final

judgment in any such action. litigation. or proceeding is conclusl‘\.r and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law

I
9 Counterparts. This Agreecment may be exccuted in any number of original counterparts that
may be faxed. emailed. or otherwise transmatted elecironically with the same effect as if all Parties had

signed the same instrument. '

[Signature Page Follows]



IN WITNESS WHEREOF, the Parties hereto have excculcc‘i this Agreement and Plan of Merger

as of the date first written above.

MINERVINI PRIVATE ACCESS. LLC
a SOLllllh Carolina limited liability company

Aark Minerviny

Hy M‘".I’ Kinemus (ol L4 2020 17 s il

1 . . . .
Name: Mark T. Minervim
Title: \Mcmbcr

MINERVINI PRIVATE ACCESS. LLC
a IFlorida limited liabihity company

Mark Mimerviny

By Mues, ineran I 18,0077 17 42 EDTS
Name: 'IMurk T. Minervini
Title: Member




