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ARTICLES OF MERGER
. L of :
FLAMINGO LAKFE F&B, LLC,
-a Florida limited liability company
‘ with and into
LANE-FISHER FL LIQUIDATION, INC,,
. aFlorida corporation
(being the surviving corporation)

. The following articles of merger are submmcd in accordance with the Florida Bus;ncss '
Corporauon Act, pursuant to Section 607.1103, Florida Stalutes :

.FlRST: Lanc Fisher FL Liquidation, Inc., a Florida corporation. The .Flo_rida ‘
- document number of which is M92826 shall be the surviving corporation (the “Surviving

Corporation”).

: SECOND: - Flamingo Lake F&B, LLC, a Florida limited liability company. The Florida
document number of which is LO7000127307 shall bc the merged limited llabllnty company {the

“Merging Company™).
- THIRD: The Plan of Mcrgcr between Survwmg Corporauon and Merging Company
is attached hereto as EXHIBIT A.. _ .
. N I”.t'? o
!"'r‘(‘.‘—'j] g
FOURTH: The merger shall become effective on the date the Articles of Mergg:r ags ey
flled with the Florida Department of State. - : ' 2 AN
. b"-‘" —
- " o r'_
FIFTH: . The Plan of Merger was adopted by the shareholders of Survwm:g s
Corporation on November 19, 2020. _ o F O
' D -} o) -
SIXTH: . The Plan of Mcrger was adopted by the members of Merging Co @p’ y B
November 19, 2020. > @
'SEVENTH: Thesc Artlclcs of. Merger were executed as of November 19, 2020 (the
“Eﬂ'ecnve Date”). i
Remainder of Page Intentionally Blank - Signature Page Follows
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“IN WITNESS WHEREOF, these Articles of Merger were executed as of the Effective

. SURVIVING CORPORATION:

LANE-FISHER FL LIOUIDATION INC.,

MERGING COMPANY:

'FLAMINGO LAKE F&B, LLC,
. a Florida limited li

ility company

‘Manager

120000399685 3
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‘ '. EXHIBIT A

PLAN OF MERGER
- of :

_ FLAMINGO LAKE F&B, LLC

. a Florida limited liability company -

' with and into -

LANE FISHER FL LIQUIDATION, INC

_ a Florida corporation
"~ (being the surviving corporation)

S ‘The followrng plan of merger is submitted in comphanoc wrlh Sccuons 605 1021 through '
- 605.1023, and 607.1101, Florida Statutcs : ‘

" WHEREAS, the managers of Flamingo Lake F&B; LLC, a Florida limited liability -
company (the “Merging Company”), and Lene-Fisher FL Liquidation, Inc., a Florida corporation " "
~ " (the “Surviving Corporation™), deem it advisable and in the best interest of Surviving Corporalion
- and Merging Company and their respective shareholders and managers to merge Mergmg
- Company. with and into Sumvmg Corporauon. wnth Survwrng Corp0ral|0n as the survwmg
) corporalmn ‘

WHEREAS, upon the completion of the merger of the Merging Company with and into
* the Surviving Corporation, the assets and liabilities of the. Merging Company will become the
_assets and liabilities of the Surviving Corporatron by opcrauon of law and the scparalc exnstcnce
cof lhc Merging Company shall cease." :

NOW, THEREFORE, in consideration of the premises and of lhe mutual agreements_
comtained herein, the parties agree (o the following plan of merger : :

1.- -~ Surviving Corporatlon and Merging Company shall be mergcd with and into a

. single corporation, with Surviving Corporation being the surviving corporation from and after the
Effective Date of the merger, and thereupon the separate existence of Merging Company shall-

. _aaSc. . . . N : . A . .

2. - The Articles of Incorporation for Surviving Corporatron shall continue to be lhe
Certificate of Incorporauon of the survwmg corporallon until amended as therein prov1ded

3. The Bylaws of Surviving -Corporation shall continue to be the ‘bylaws -of .the
< smvwmg corporation until changed altered or amended as therein provided. - -
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. 4, The following individuals shall serve as the members.of the Board of Directors.of -
Surviving Corporation from and after the Effective Dale of the merger until their successors are
~elected and quahﬁed or thenr carlier resngnauon or rcmoval :

Mlchael W. Flsher
Raymond L. Lane

5. The fo]lowmg 1nd|v1duals shall serve as the officers of the Survwmg Corporation

to serve in the position opposite his name, (o serve as such unul tht:Ir SUCCESSOTS are choscn and .
quahﬁcd or thmr carhcr resngnauon or removal: - ] - : : :
Michacl W, Fisher _.' President L
Raymond L.'Lane - =~ Vice President *
6.  From and after the Effective Date, (i} each issued and outstanding limiled liability -

.- company membership interest of Merging Company immediately prior to the Effective Date shall
be cancelled and the certificates surrendered; and (i) each issued and outstanding shate of common
~ . stock of Surviving Corporation immediately pnor 10 the Effective Date shall remam oulmandmg E
and shall represent one (1) sharc of the surviving corporauon

7. - Thc merger herein provided for may be amended or abandoned at any time prior to

the filing of the Articles of Merger with the Secretary of State of the State of Florida and upon a -
* .majority vote of the Board of Directors of Surviving Corporation and upon a majority vote of the
managers of Merging Company, and approval of the managers of Merging Company and the
shareholders ‘Surviving Corporation to the extent any such amendment adversely -affects the

- shareholders or changes the Article of Inoorporanon of the surviving corporanon a

8.. Pursuanl to thc Flonda Busmess Corporation Act, this Plan of Merger has been |
approved by resolutions duly adopted by the Board of Directors and the Shareholders of Survwmg
Corporation. * -

| 9..  Pursuant to the Florida Revised Limited Liability Company Act, this Plan of
Merger has been approved by rcsolut:ons duly adopted by the managers and thc members of -
_ Mcrgmg Company :

10. From and after the Effective Date: (&) Surviving Corporation shalI possess all the .
nghts privileges, powers and franchises of each of Surviving Corporation and Merging Company;
* (b) all property of each Surviving Corporation and Merging Company {tcal, personal, intangible
‘and mixed) and all debts due to enther of Surviving Corporation or Merging Company on whatever -
account and ail and every other interest of Surviving Corporation or Merging Company shall be -
vested in Surviving Corporation and shali be thereafter the property of Surviving Corporation; (¢) -
all rights of creditors and all licns upon any property of Surviving Corporation and/or Merging
Company, including but not limited to the rights and liens of any lender to Merging Company shall -
be preserved unimpaired; (d) all debts liabilitics, obligations and duties of each of Surviving .
_Corporation and Merging Company,.including but not limited to the debts, liabilities, obhgauons
and duties of Mcrgmg Company to any lender, shail !hencefmth anach 10 Sumvmg Corporauon -

1076316 | .
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. and may be enforced against Sueviving Corporation to the same extent as if said debts, Habilities,
obligations and duties had been incurred or contracted by Surviving Corporation; and (¢} all.other
" effects of the merger specified in the Florida Business Corporation Act shall result therefrom. |

If at any-time, Surviving Corporation shall dctcrminc or he advised that_any further
_assignments or actions are necessary or desirable to vest in Surviving Corporation, according to
the terms thereof, the title to any praperty of rights ‘of Merging Company, or to secure the rights
of any creditors/lienholders against such property, the proper officers and directors as of the
Effective Date hereof of Surviving Corporation and Merging Company shall and will, as
. necessary, execute and make all such proper assignments or.actions and do all things necessary or
proper to vest title in such property or rights in Surviving Corporation, to.secure the rights of any
creditors/lienholders agamsl such property, and otherwise carry oul the purposes of this Plan of
Mcrgcr .

11.  The effective date of the merger shall be the date the AI[IC[CS of Merger are filed
with the Florida Department of Slate

12, This Plan of Mcrgcr was cxccutcd on Novcmbcr 19, 2020 (thc “Effective Date”).

Reminder of Page Intentionally Blank — Signature Page to Fallow .
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IN WITNESS WHEREQF, the undersigned have executed this Plan of Merger as of the

- Effective Date.

1076336 .

. a Florida corporatio

SURVIVING CORPORATION:

LANE-FISHER FL LIQUIDATION, INC.,

_Vice President -

MERGING COMPANY:

- FLAMINGO LAKE F&B, LLC, I

a Florida limited liabilify company ~

By

e} as Manager
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