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COVER LETTER

TO:  Amendment Section
Divisien of Corporations

sumecr: @amKie Plumbing Holdco, LLC

Name of Surviving Partv
The enclosed Certificate of Merger and fee(s) are submitted for filing.

Pleass return all correspondence concerning this matier to:

Laura E. Krebs Al-Shathir

Contact Person

Capes, Sokol, Goodman, Sarachan P.C.
Firm/Company

8182 Maryland Ave., 15th Floor

Address

St. Louis, MO 63105
City, State and Zip Code

alshathir@capessokol.com
E-mail address: (to be used Tar future annual repert notification)

For further information conceming this matier, please call:

Laura Al-Shathir <314 505-5424
Name of Contact Person Area Code  Daytime Telephone Number

0O Centified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Seetion
Divisien of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, FIL 32314

Tallehassee, FL 32301

CR2E080 (2/20)
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Articles of Merger H23000433063
Florida Limited Liability Compauy

The following Articles of Merger is submitted 1o merge the following Florida Limited Liability Cotnpany(ies} in accordance
with 5. 605.1025, Florida Staturtes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as follows:

Name Jurisdiction Form/Entity Type
GamKie Plumbing Holdco, Inc. Illinois Corporation

SECOND: The exactname, form/entity type, and jurisdiction of the surviving party are as foliows:

Name Jutisdiction Form/Entity [ype

GamKie Plumbing Holdco, LLC Florida
C o, ’-‘2 _ - -, ")

L7 -SY617% 7

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in accordance with

$5.605.1021-605.1026; by ecach other merging entity in accordance with the laws of its jurisdiction; and by each member of
such limited liability company who a3 a result of the merger will have interest holder liability under s.605.1023( 1){b).

LImited Liability Company

- im

Y

22 :8 HY 0223080
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H23000433063
FOURTH: Please check one of the boxes that apply to surviving cnotity: {if applicable)
1 This entity exists before the merger end is a domestic filing entity, the amendment, if any to its public organic record
are attached.
O This entity is created by the merger and is a domestic filing entity, the public organic record is attached.
0 This entity is created hy the merger and is a domestic limited liability limited partnership or & domestic limited
tiability partnership, its statement.of qualificstion is attached.
(| This entity is a foreign entity that does niot have a certiticate ot authority to transact business in this state. The

maiking address to which the department may send 8ny process served pursuant to s. 605.0117 and Chapter 48,

Florida Statutes is:

FIFTH; This entity agrees o pay any members with appraisal rights the amount, to which members are entitled under

58.605.1006 and 605.1061-605.1072, F.S.

SEXTH: If other than the date of filing, the delayed effective dale of the merger, which cannot ba priar to nor more than 90

days after the date this document is filed by the Florids Department of State:

Note; Ifthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed

as the document’s effective date oo the Department of State’s records.

SEVENTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Stgnature(s): Name of Individual:

GamKie Plumbing Holdco, Inc. _ZQU )_/,{/«,L Todd Kiefer &

GamKie Plumbing Holdco, LLC  g24.¢ 4% /e Todd Kiefer & 7
! o N e
. =
e F E:_f}
T e
Corporations: Chairman, Vice Chairman, President or Officer :E* ~o
(if no directors selected, signature of incorporator.) ™~
General partnerships: Signature of a genersl parmer or authorized person
Florida Limited Partnerships: Signatures of all generat partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companics: Signature of an authorized person
Fees: Foreach Limited Liability Company: $25.00 For each Corporation: $35.00
For each Limited Partnership: $52.50 For each Genera! Partnership: $25.00
For each Other Business Entity: $25.00 Certified Copy (optional): -$30.00

H23000433063
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AGREEMENT OF MERGER AND PLAN OF REQRGANIZATION

This Agreement of Merger and Plan of Reorganization (the "Plan") is entered into this 6th
day of December, 2023 ("Effective Date"), by and among GamKie Plumbing Holdco, Inc., an
Hlinois corporation (“Oldco™) and GamKie Plumbing Holdco, L1.C, a Florida limited liability
company (“"Neweo™).

WHEREAS, all of the shareholders of Oldco and all of the members of Neweo have
resolved that Oldco be merged into Newco pursuant to the [llinois Business Corporation Act of
1983, as amended, and the Florida Revised Limited liability Company Act (§§ 605.0101 et. seq.,
Fla. Stat.), as amended. into a single limited liability company existing under the laws of the State
of Florida, taxed as a Subchaptcer S corporation, with Newco being the surviving corporation (such
corporation. in its capacity as such surviving corporation being sometimes referred to herein as the
“Surviving Corporation™) in a transaction qualifving as a reorganization within the-meaning of
Sections 368(a)(1}(A) and (F) of the internal Revenue Code upen the teoms and conditions
hereinafler set forth and have approved this Agrecment:

WHEREAS, the authorized capital stock of Oldeo consists of 100 shares of Comman
Stack with a par value of $0.00 per share (hercinaficr cailed “Oldeo Common Stock™), of which
100 sheres are issued and outstanding (the “Oldeo Common Swck™):

WHEREAS, the outstanding Units of Newco consist of 100 Units, as such term is defined
in that certain Operating Agreement, dated as of December 6, 2023 (the “Operating Agreement”)
and additional Units of Newco may be issued pursuant to the terms of the Operating Agreement
(hereinafier calied “Newco Units™); and

NOW, THEREFORE, in consideration of the shove recitals, the mutual covenants hercin
contained, and ather good and valuable cansideration, the receipt and sufficiency of which are
hereby acknowiedged, the undersigned partics hereby adopt the following plan and agreement:

}. Plan_of Merger_and Reorganization. Oldco and Newca hercby adopt a Plan of

Reorganization intended to effect & tax-free reorganization under Code Sections .,
168(a}(1XA) and {F) (the “Merger” or “Reurganization™), consisting -of the =3

following: g
=
a. Oldco shall file Anticles of Merger (Form BCA 11.39) with the
lltinois Secretary of State in accordance with the the Illinois Business Corporation ©
Act of 1983, as amended, - o
;:'_r" ==
b Newceo shail tile Articles of Merger with the Florida Dcpamp%i:’_rit. of @
State in accordance with § 605.1025 IFla. Stat. —F N
vas rY

c. Such filings shall be madc on the same dato. as sgreed to by Oldeo

and Newco and shali be effective as of such date {the “Effective Date™).

H23000433063
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2.
Agreement.

H23000433063

d. Neweo shall file Form 8832 (Entity Classification Election) to elect
to be treated as an entity taxable as an association and Form 2553 (S Corporation
Flection) to elect to be treated as a Suhchapter S corporation as of the Effective
Date.

e On the Effective Date. the separate existence of Oldeo shall cease,
and Oldco shall be merged into Neweo, which. as the Surviving Corporation, shall
possess all the rights, privileges, powers, property, and assets of Oldco and be
subject 10 all the restrictions, liabilities. and duties of Oldco, and all rights of
creditors and all liens upon any property of Oldco shall be preserved unimpaired,
and shall thenceforth attach to the Surviving Corporation and may be enforced
against it 1o the same extent as if said debts, liabilitics, and dutics had been incurred
or contracted by it,

f. At any time, or from time to time, afler the Effective Date, eny
ofticer, director, or Shareholder of Oldco or Member of Newco, may in the name
of Oldco execute and deliver ali such proper deeds, assignments, and other
instruments and take or cause to be taken all such further or other actian as the
Surviving Corporation may deem necessary or desirable in order to vest, perfect, or
confirm in the Surviving Carporation title to and possession of all Oldco's property,
rights, privileges, powers, franchises, immunitics, and interests and otherwise to
carry out the purposes of this Agreement.

Name of Surviving Corpotation, Certificate of Organization, and Operating

&. The name of the Surviving Corporation from and after the Effective Datc

shall be Gamkie Plumbing Holdeo, LLC.

b. The Centificate of Organization and Operating Agrecment (the “Operating

Agreement”) of Newco as in effect on the Effective Date shall from and after the Effective

[ate be, and continue to be, the Certificate of Organization and O
the Surviving Corporation umil changed or amended as provided therein or by law.. =

P et
Status and Conversion of Securities. I'he manner and basis of converting [h‘_Eshareﬁ

of the capital stock of Oldco and the nature and amount of Newcw Units which the holders of™

3.

shares of Oldco Common Stnck are to receive in exchange for such shares are as follows:” "'5’
a. Each one share of Oldeo Common Stock which is issued and out"ﬁ'fainding_-,,,

immediately before the Effective Date shall, by virtue of the Merger and without any action on the™®

part of the holder thereof, be converted &t the Effective Date into one fully paid Newco Ugl'r:t__ <0
. St
4, Miscelianeous. ~

8. This Plan may be terminated and the proposed Merger abandoned at any

time before the Effective Date of the Merger, if the Sharcholders of Oldco or the Members
of Newceo duly adopt a resolution abandoning this Plan.

perating Agreement of ,

H23000433063
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b. Clectronic or digital signatures included in this Plan are intended to
authenticate this writing and to have the same force and effect as the use of manual
signatures. This Plan may be executed in counterparts, each of which shall be-deemed an
original, but all of which together shall be deemed to be onc and the same Plan. A signed
copy of this Plan defivered by facsimile, email, or ather means of eltectronic transmission

shall be deemed to have the same le

Plan.

gal effect as delivery of an ariginal signed copy of this

IN WITNESS WHEREQF, this Plan has been executed effective as of the Effective Date.,

GAMKIE PLUMBING HOLDCO, INC.

BY: FHimy t Garibim iDue 5, 2573 1655 wol]

Jeffrey Gamblin, Shareholder

Pate: D€C 6, 2023

By: _w (e flen

T'odd Kiefer, Sharcholder

Datc: 1L/ 7/#’-?
r

Being all of the Skaretiolders of GamKie
Plumbing Holdco, Inc.

GAMKIE PLUMBING HOLDCO. LLC

By ey € Carctiintber & 267278 75 4511

Jeftrey Gamblin, Member

pae. DEC 6, 2023

by A %’444

Todd Kicfer, Member

Date: __Q_!//Z/JJ

Being all of the Members of GamKie
Plumbing Holdco, LLC
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