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ARTICLES OF MERGER ?/2_)
OF 00{
A
TARGET HOLDINGS, INC. o~
{a Florida for-profit corporation) g
/'a

WITH AND INTO \_ﬂ«)%

rd
COMPASS SURVEYING, INC. OC)
(a Florida for-profit corporation)

The following ARTICLES OF MERGER are submitied to merge the following two Florida
corporations in accordance with Scctions 607.1101 — 607.1107 of the Florida Statutes:

1. The exact names, forms / entity types, and jurisdictions for each merging party are
as follows:
(a) Target Holdings, Inc. d d ‘“Disappearing Entity” ;
and ~
(b) Compass Survcying, Inc., a Florida corporation d  “Surviving Entity” -

L]

)

o

2, Attached hereto as Exhibit A is a copy of the agreement and plan of merger (the)
“Agreement and Plan of Merger” ¢d effective as of October 18, 2022, by and between-
the Surviving Entity and the Disappearing Entity, setting forth the plan o[ merger whereby the®

Disappearing Entity will merge with and into the Surviving Entity. : =

i,

-
-}
i
=

{

3. The Agreement and Plan of Merger was approved, ratificd and adopted By the®
shareholders and directors of the Disappearing Entity by unanimous written consent on Octobcr

13 . 2022, in accordance with the applicable provisions of Florida law.

4. The Agreement and lan of Mcrger was approved, ratificd and adopted by the
shareholder and director of the Surviving Enlity by unanimous written consent on October 18
2022, in accordance with the applicable provisions of Florida law.

1)

5. The Surviving Entity is a domestic Florida entity. The principal office address of
the Surviving Entity is 6250 North Military Trail, Suite 102, West Palm Beach, FL 33407.

6. The merger shall become eflective upon the filing date of this document by the
Florida Department of State, Division of Corporations.

[REMAINDER OF PAGE INTENTIONALLY BLANK; SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have duly executed and detivered these

Articles of Merger as of October 19, 2022.

DISAPPEARING ENTITY:

TARGET HOLDINGS, a Florida
corporation

By: [_-’::_'“:“*

H22000359102 3

Jamie C. Mickle, Director

SURVIVING ENTITY:

COMPASS SURVEYING, INC,,
a Florida corporation

. e

Jamie C. Mickle, President

[SIGNATURE PAGE TO ARTICLES OF MERGER]
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EXHIBIT A

[AGREEMENT AND PLAN OF MERGER]
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AGREEMENT AND PLAN OF MERGER : ~
~
OF =
- —‘ -ls
TARGET HOLDINGS, INC. % o i
{a Florida for-profit corporation) - ;
Z = i:
WITH AND INTO T e )
. X
" £

COMPASS SURVEYING, INC.
(a Florida for-profit corporation)

This AGREEMENT AND PLAN OF MERGER (this “Agreement”
made effective as of the 19th day of Qctober, 2022, by and between TARGET HOLDINGS,
INC., a Florida corporaticn E “Disappearing Entity” COMPASS SURVEYING, INC,, a
Florida corporation (the *“Surviving Entity”

BACKGROUND

WHEREAS, the sole sharcholder, director, and nfficer of the T)isappearing Entity, and
also the sole sharcholder, director and officers of the Surviving Entity, have determined that the
transactions described in this Agreement are in the best interesis of the parties heretc and have
approved the transactions outlined and described in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, agreements, obligations,
representations, warranties and covenants herein contained, the partics agree as follows:

PLAN OF MERGER

L. Upon the terms and subject to the conditions set forth in this Agreement, and in
accordance with the provisions of Chapter 607 of the Florida Statutes, at the Effective Time (as
defined below) of the merger, the Disappearing Entity shall be merged with and into the Surviving

E “Merger’ As aresult of the Merger, the separate existence of the Disappearing Entity
shiall thereupon cease, and the Surviving Butity shall continue as the surviving entity of the Merger.,
The Disappearing Entity and Surviving Entity are collectively E “Constitnent Entitles™

2. The Merger shall become effective as of 11:59 PM on October 19| 2022 (the
“Effcctive Time™ |, regardless of and irrespective to the date and time of filing any documents or
instruments with the Florida Department of State, Division of Corporations.

3. The Articles of Incorporation of the Surviving Entity, as in effect on Oclober 1 .
2022, shall be the Articles of Incorporation governing and controlling the Surviving Entity after
e Liieciive Lime.

4. The principal office address of the Surviving Enuty Is 6230 Noth Milltary Trall,
Suite 102, West Palm Beach, FL 33407.
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5. Immediately prior to the Effective Time, the Disappearing Entity is the sole
shareholder of the Surviving Entity, and the sole shareholder of the Disappearing Entity owns one
hundred percent (100%) of the oustanding shares of the Disappearing Entity. Consequently, as a
result of the Merger, the sole shareholder of the Disappearing Entity will become the sole
shareholder of the Surviving Entity.

6. As of the Effective Time, by virtue of the Merger, and without any action on the
part of the shareholders, directors, officers or managers of thc Constituent Entities, the shares of
stock of the Disappearing Entity (which are issued and outstanding immediately prior to the
Eftective Time) will be automatically cancelled and redeemed, and the sole shareholder of the
Disappearing Entity shall be entitled to receive and shall be allocated all of the outstanding
common stock of the Surviving Entity.

1. The legal consideration for the Merger is the express agreement that the sole
shareholder of the Disappearing Entity will own and hold the same percentages of stock of the
Surviving Entity after completion of the Merger that he owned and held of the Disappearing Entity
prior to completion of the Merger. Accordingly, as of the Effective Time of the Merger, the
Surviving Entity shatl cancel and redeem all of the shares issued to Disappearing Entity and shall
issue all of its outstanding shares of common stock to the sole shareholder of the Disappearing
Entity.

8. The Constituent Entities, including all their shareholders, directors and officers,
intend for the Merger to be a tax-free reorganization pursuant to Section 368(a)(1)(A) of the U.S.
Internal Revenue Code and the U.S. Treasury Regulations promulgated thereunder,

9. The Surviving Entity shall possess and retain every interest in all assets and=
properties, of every kind, type and description, of the Constituent Entities. The rights, benefitst~
privileges, immunitics, powers, franchises and authority, of a public and private kind and naturcS oy
of each of the Constituent Entities shall be vested in the Surviving Entity without further act or™ —
deed. The fitle to, and any interest in, all real esrate vested in aither of the (‘.nnqﬁrllt‘.nfi]:.nﬁﬁ(;ﬁ; ) =
shall nol revert or in any way be impaired by reason of the Merger. A - ‘ i
ek = -

10.  All obligations, liabilities and debts belonging to or due to each of the Constitveng,  {_J
Entitics shall be vested in the Surviving Entity without further act or decd. The Surviving Entity
shall be liable and responsible for all of the obligations, liabilities and debts of each of the-
Constituent Entities existing as of the Effective Time.

11, Notwithstanding anything hercin to the contrary, this Agreement may be rescinded,
cancelled or terminated, and the Merger may be halted or abandoned, at any time prior to the
Effcctive Time by mutual agrecement evidenced by written resolutions of the shareholders,
directors and officers of the Constituent Entities. If the Articles of Merger have been filed prior
to the halting or abandonment of the Merger, for any reason, either party mmay execute and file an
appropriate certificate or instrument with the Florida Depariment of State, Division of
Corporations in order to immediately halt or abandon the Merger.
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This Agreement may not be amended, modified, supplemented or restated, except

12.
by a writing executed by all of the parties hereto.

This Agreement shall be binding upon, and shall inure to the benefit of, the partics

13.
hereto and their respective successors and assigns.

This Agreement shall be construed in accordance with, and governed by, the laws

14,
of the State of Florida, without resort to choice of law principles.
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IN WITNESS WHEREOQF, the parties hereto have duly executed and delivered this
Agreement as of October™® __, 2022.
DISAPPEARING ENTITY:

TARGET HOLDINGS, INC., a Florida
corporation

By: @"

Jamie C. Mickle, Director

SURVIVING ENTITY:

COMPASS SURVEYING, INC,,
a Florida corporation

By: (e pas
Jamie C. Mickle, President
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