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ARTICLES OF MERGER
OF
GALLOWAY MEDICAL PARK I CORP,, a Florida corporation

WITH & INTO

Florida corporation

Pursuant to the provisions of §607.1104 of the Florida Business Corporation Act,
GALLOWAY MEDICAL PARK 11 CORP,, a Florida corporation having document numbsr

P99000110468 ("GMP I1") and -ALLCONCEPT, INC., a Florida corporation having documerit

number M97775 (the "Survivor") adopt the f‘ollowmg Articles of Merger- for the purpose of
merging GMP 1 with and-into the Survivor.

FIRST: The Plan of Merger is-attached hereto ag Exliibit A

SECOND: The Plan of Merger was duly adopted by the shareholders-of the Surviver on
December 27,-2016.

THIRD: The Plan of Merger was duly adopted by ‘the sharéhalders of GMP- Il on
December 27, 2016. The sole shareholder of Investments is the Survivor

FOURTH: The merger shall become effectivé on January 1, 2017

IN'WITNESS WHEREQF, these Articlés of Merger havebeen executed’on behalfrof thﬁr,:.a
parties hereto as of the 27-day of December, 2016,
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GALLOWAY MEDICAL PARK II qQRP 5y
Florida corporation ¥ ™2
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ALLCONCEPT, INC,, a Florida corporation’, -
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LIDIA CARTAYA, Vice-Hresident




WRITTEN.CONSENT OF THE SOLE.SHAREHOLDER AND SOLE DIRECTOR OF

ALLO EDI PARK: ridi corperation

The undersigned, being the sole sharéholder and sole director of GALLOWAY. MEDICAL
PARK [1 CORP., a corporation duly organized.and existing under and by virtue of the laws of the State of
Florida (the “Company™), hereby ralifics, consents-to and approves the following written consent in licu

of a meeting:

WHEREAS, the Company is a subsidiary of ALLCONCEPT, INC., a Florida -corporation
(“Allconcept”), and Allconcept is the 100% owner of the shares of the Company,

WHEREAS, to the Company desires to merge iiself into its:parent company, Allconcept,

THEREFORE, BE IT RESOLVED, .that the sole director and sole shareholder hereby confirms
that the: Compatry shatlbe merged.into Allconcept.

FURTHER, BE IT RESOLVED, that Lidia Cartaya, as-the:sole Vice-President of the Cotpany,
is hereby authorized to exdeule any and all assignments, contraots, closing stateménts and otheéf
documenis ai'may be necessary in order Lo carry out the-forogoing resolutions; and

FURTHER, BE IT RESCLVED, that the Sccrelary ig instricted to update the Minute Book of the
Comipany:in accordance with these Resolutions.

N WITNESS WHEREOF, the undersigned; kas duly:executed this Written Consent-on this i?’
day of December, 2016, ' '
7

EFFECTIVE DATE: Janugr§’1, 2047

o~

‘SOLE DIRECTOR: f
§

GERTI BUCKREUS 4

SOLE SHAREHOLDER:

¢®CO—NCEP‘T, INC., a Florida corporation

By?
LIDIA CARTAYA, Vice-Preljdent




WRITTEN CONSENT OF THE SOLE SHAREHOLDER AND SOLE DIRECTOR OF

ALLOWAY MEDI ARK 1T rida corporation

The undersigned, being the solc shargholder and . sole ditector of GALLOWAY MEDICAL
PARK I1 CORP.,-a corporation duly organized-and existing under dnd by virtue ofthe laws of the State of
Florida (the “Company") hereby ratifics, congénts to and approves the: following written consent in lieu

of a meeting:

WHEREAS, the Company is a subsidiary .of ALLCONCEPT, INC.,, n Florida corporation
{“Allconcept”}, and Allconcept is.the 100% owner. of the ghares of the Company;

WHEREAS, to Lhe Company desires to merge itself inlo its parent compaty, Allconcept.

THEREFORE, BE IT RESOLVED, that the sole director and sole sharcholder hereby confinns
that the Company shal be merged into Allconcept.

FURTHER, BE IT RESOLVED, that Lidia:Cartays, as'the sole Vice-President of the Company,
is hereby authorized to cxeécute any and all .assignments, contracts, .closing statements. and other
-documents s may be neccssary. in order Lo carry out the foregoing-resolutions; and

FURTHER, BE.IT RESOLVED, that the Sccrelary is insiructed to pdate. the.Mirtute:Book of the
Company.in accordance. with. these Resolutmns

IN WITNESS WHEREQF, the undersigned; has duly execited this Written Consent on this Z5
day-of December, 2016.

EFFEGTIVE DATE: Januged/1, 2017

SOLE DIRECTOR: f

GERTI BUCKREUS 4

SOLE SHAREHOLDER:

CLLCONCEPT,‘ INC., a Floridn corparation

B4 Q.;;p,@ﬂ_).&ﬁb( Q.

LIDIA CARTAYA, Vice.-Pr@dcht




Exhibit A
PLAN OF MERGER
BETWEEN

GALLOWAY MEDICAL PARK II CORP.,, & Florida corporation

AND

ALLCONCEPT, INC. a Florida corporation

Pursuant Lo the provisions of §607.1104 of the Florida Busingss Corporation Act, GALLOWAY
MEDICAL PARK CORP., a Florida corporation ("GMP 11") and ALLCONCEPT, INC,, a Florida
corporation (“ALLCONCEPT” or the "Survivor"} adopt the following Plan of Merger for the purpose of
merging GMP II with and into ALLCONCEPT.

Whereas, the Boards of Directors of the respective Corporations deem it desirable and in the best
interest of the Corporations and their shareholders that GMP Il be merged into ALLCONCEPT.

Whereas, GMP [ is a subsidiary of ALLCONCEPT, as parent.
Whercas, ALLCONCEPT is the 100% owner of the shares of GMP 1.

For the reasons set forth above, and in consideration of the mutual covenants and promises of the
partics, the merging Corporations agres, pursuant to $607. 1104 of the Florida Business Corporation Act,
that GMP I shall be merged into ALLCONCEPT as a single corporation; and the parties agree to and
prescribe the terms and conditions of such merger, the method of carrying it into effect, and the manner of
converting the shares of GMP II into shares or other securities of ALLCONCEPT, as set forth below.

L ALLCONCEPT, Inc., to be Surviving Corpoeration
GMP I shall be merged into ALLCONCEPT and the corporate existence of GMP [ shall cense

and the corporate existence of ALLCONCEPT shall continue under the name ALLCONCEPT, INC,, and
ALLCONCEPT shall become the owner, without other transfer, of all the rights and property of GMP 1i,
and ALLCONCEPT shall become subject to all the debts and liabilities of GMP II in the same manner as il

ALLCONCEPT had iiself incurred them.

1L Principal Office
The principal office of ALLCONCEPT shall remain the principal office of the Corporation

{ollowing this merger.
III.  Articles of Incorporation

The Articles of Incorporation of ALLCONCEPT, as amended, shall continue to be its Articies of
Incorporation foliowing the effective date of the merger.

IV.  Bylaws




The present Bylaws of ALLCONCEPT, insolar as not inconsistent with this Merger Agreement,
shall be the bylaws-of the Corporation following the merger until altersd, amended, or repealed as.currently

provided in the Bylaws,

V. Names and Addresses of Directors

The names and addresses of the persons who shall constitute the Board of Direstors of
ALLCONCEPT, following merger, and who shall hold office until the first annual meeting of the
sharcholders of ALLCONCEPT foflowinig merger; remain the same.

V1L Method of Converting Shares
Since all of the shares of GMP II'are held by ALLCONCEPT, immediatcly -upon-lhis Agreement

of Merger becoming effective, the-shares of the GMP II shall, without uny other action on the part of the
respective holders of the shares, become and be convérted into stiares of stock of ALLCONCEPT,

VII.  Extraordinary Transactions
Neither Corporation shall, prior to. the effoctive date of the merser, engage’ in any activity or
transaction other than:in'the ordinary course of-business, except as contemiplated by this. Agrecmcnt

VIIL. Submlssmn to Stockbolders; Effective Date
Thig- Agreement has- been submitted to the stockholders of GMP Il and ALLCONCEPT in' the

misinner- provided by section 607 of the Florida Buginess Corporation Acl, and.he votes-of stockhiolders of”
each.quch Corporation representing 100% of the total-number. of shares of itscapital stock were in‘favor of
'the adoption of this Agreement, and the shurehclders agreed that the Merger shall take effect as of Janbdry
1, 2017,

IN WITNESS WHEREQCF, this Plail of Merger liave been &xecuted on behalf of the parties hereto

asofthe ZF day of Dgcm{u,.f , 2016,

GALLOWAY MEDICAL PARK 11 CORP,

BY:

GERTI BUCKREUS, /as Sole Drector of

GALLOWAY MEDICAL PARK II CORP,, and s
Sale Director of ALLCONCEPT, INC.




RATIFICATION OF THE SPECIAL JOINT MEETING OF
THE SOLE DIRECTOR AND THE SOLE SHAREHOLDER OF

LL Y AL PARK

We, the undersigned, being the sole director and the sole shareholder of the above named
Florida corporation, do hereby ratify, approve and confirm all that has occurred at the above
reforenced special joint meeting, the minutes which were read, and in furtherance of such
ratification, approval, and confirmation, and of our assent to'any and all acts, recommendations

and resolutions of the said meeting, do hereby sign our names and affix our-seal-effective this

25 day of [pcandetr 2016
SOLE D{REC?RQ\

Gerti Buckreus

SOLE SHAREHOLDER:

b}ll@mcept, Inc., a Florida corporation
By

Lidia Cartaya, Vice-Presid¥ut




WAIVER OF NOTICE OF A JOINT SPECIAL MEETING
OF SOLE SHAREHOL,DER AND SOLE DIRECTOR OF

GALLOWAY MEDICAL PARK Il CORP,

a Florida Corporation

We do hereby constitute the sole Shareholder and sole Director of the sbove. named
company and do-hereby waive notice of the special meeting of the sharsholder and director of
the aforesaid meeting. Furthermore, we hersby agree that said meeting shall be held at 150
Alhambra Circle; Suite 800, Coral Gables, Florida 33134 for the following purposes:

1. To effect the merger of the above referenced company into ALLCONCEPT,
INC.,a Florida:corporation;-its sole shareholdér, effective as of January 1, 2017,

Z To trandact such other business as may properly-come before the meetifig or any
adjournment or adjourniments. thereof.
We I do hereby affix our names to show our waiver ofnoticeof said meeting on this

25 day of Decesber 2016.. ;

S

88

Gerti Buckreus,.aySoIe Direttof”

SOLE.SHAREHOLDER:-

ALLCONCEEFT, INC,

a (@rida corporation
By: - {

Lidia Cartaya, Vice- Preside




WRITTEN CONSENT OF THE SOLE SHAREHOLDER AND SOLE DIRECTOR OF
ida corporation

A EPT. INC., s Florid

The undersigned, being the. sole shareholder and soie director of ALLCONCEPT, iINC,, 2
corporation duly organized and exjsting under and by virtue of the laws of the State of Florida (the
"Company"), hereby ratitics, consents to and approves the following written consent in licu of a meetig:

WHEREAS, the Compiny is the parent of GALLOWAY MEDICAL PARK CORP, a Florida

corporation (“GMP™), GALLOWAY MEDICAL PARK I, CORP, a Flofida corporatioi (“GMP II"),
UPSIDE, INC, a Florida corporation, (“UPSIDE™), and. INVESTMENTS OF AMERICA NO. 1, INC , &

Florida corporauon (“INVESTMENTS”), being the 100% ownér-of the shares of GMP, GMP [I Up51de
and Investments;

WHEREAS, the Company wishés to mérge GMP, GMP [T, Upside and Investments intd the
Company effeetive as of Janudry 1, 2017,

THEREFORE BE [T RESOLVED, the sole director and sole.shareholder hereby confirm that Lhe
Company shall absoth S&K, by having it merge into.the Company.

FURTHER, BE IT RESOLVED, that Lidia Cartaya, as the'sole Vice-President of the-Company,
is hereby authorized to cxecute any and all assighments;. contrdc(s; closing statements and other
doctimesits as may bé nteessary in order to carry out the fofegoing tesclutions; and

FURTHER, BE IT.RESOLVED,; that the Secretary is instructed to update the Minuts Book of the
Company in accordance with these Resolitioris.

IN WITNESS WHEREOF, the undorsigned;-has duly executed this Writtén Consent on this ZF
day of DeCewales”, 2016, .

EFFECTIVE DATE: Decgriber 2f 2016

SOLEDIRECTOR;
\/ A

GERTI BUCKREUS
SOLE SHARHOLDER:

U.S. GENERAL PARTNERS LLC,
Defaware limited lability company

By.
LIDIA CARTAYA, Geneval Maager



RATIFICATION OF THE SPECIAL JOINT MEETING OF
THE SOLE DIRECTOR AND THE SOLE SHAREHOLDER OF

ALLCONCEPT, INC

We, the undersigned, being the sole dirsctor and the sole shareholder of the above named
Florida- corporation,. do héreby ratify, approve and confirm all that has occurred at the above
referenced special joint meeting, the minutes which were read, and in furtherandé of such
ratification, approval, and confirmation, and of our #ssent to any and all acts, recommendations

and- resolufions of the said meeting, do hereby sign-our'names and affix our seal effective this

_Z_é’ day of Qeuo@&&r,-zm&

e

SOLE DIRECTOR: / -

Gerti Buckreus

SOLE SHAREHOLDER:

U‘S General ‘Partmers LLC,
elaware limited liability company.

0,

lexa Cartaya, General Mankger.




WAIVER OF NOTICE OF A JOINT SPECIAL MEETING
OF SOLE SHAREHOLDER AND SOLE DIRECTOR OF

ALLCONCEPT, INC.,

a Florida Corporation

We do hereby constitute the sole Shareholder and sole Director of the -above named
company and do hereby waive notice of the special meeting of the shareholder and director of
the aforesaid meeting, Furtherrhore, we hereby agree that said meeting shall be held at 150
Alhambra Circle; Suité 800, Coral Gables, Florida 33134 for the following purposes:

1. To effect the merger of UPSIDE, INC., GALLOWAY MEDICAL PARK CORR,,
GALLOWAY MEDICAL PARK II CORP,, and INVESTMENTS OF AMERICA NO. 1, INC
into. ALLCONCEPT, INC. effective.as of January [,2017.

2. To transact-such other business as may propetly come before the mesting or any
adjournment or adjoufnments thereof,

We I'do hereby affix our naniés-to show our-waiver of notice of said. mee‘ang -on thig

2.5’ day of Decender 2016,

Gerti Buckress, ud Sole Dirgctor

SOLE SHAREHOLDER:

U.S. GENERAL PARTNERS LLC,
a Delaware limited-liability company

By: XY ). p
Lidia Cartaya, General Man




