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COVER LETTER

TO: Amendment Section
Division of Corporations

sumer-MIMR-FWR Investments Corp.

MName of Surviving Entity

The enclosed Articles of Merger and fee are submitted for filing.
Please return all correspondence concerning this matter to following:

Tyler B. Korn, Esq.

Contact Person

Korn & Kalish LLP .

Firm/Company

5150 Tamiami Trail N., Suite 302

Address

Naples, FL 34103

CitviSiate und Zip Code

tkorn@kornkalish.com

F.-mail address: (1o be used for future annual repont notification)

I-or turther information concerning this matter, please call:

Tyler Korn 239 | 354-4300

Name of Contact Person Area Code & Davtime Telephone Numiber

Iil Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

Mailing Address: _ Street Address:

Amendment Section Amendment Scction

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassce
Tallahassee, FL 32314 2415 N. Monroc Strect. Suite 810

Tailahassee, FL 32303

IMPORTANT NOTICE: Pursuant to 5.607.1622(8), F.S., each party to the merger must be active and
current in filing its annual report through December 31 of the calendar vear which this articles of merger

are heing submitted to the Department of State for filing.
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The foltes: "‘. ot oo e A hergor aee stbaeticd i neceedon. o owith Sectien 6071105 of
the Florida Business Oomporaten ot che TERCA™,
Fipst:
The name. jurisdicnon and docanent number o' the surviving corporation:

i sunsdiction: Jocument Number:
MME-FWR INVESTMEN Florda 12000055137 “m s
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The nanme, jurisdicion ia deciument nunber of the merging corperation: -—

Nune.

R TNVESTMENT INC.

Document Number:
P14000062503

The plan of merger is avmehad 2s nahinil A
Fourih:

]*P plzn 0 merger was aprroved oy the sele slurcholder o MMR-FWR Invesiments
|
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The plon o inciger wag appeoved by the eole sharehoider SEWMERT Tuvestment T,
(mersing cerparation’ on dnne ML 2023

Sinth:

v on June 30, 2053,

The me2rger shall tesoras efife
Severtli:

It §s agreed thas. nen the merger Becoming ofteciive, U Furviving corporation:

a. Appuinis the Secretnry of State of the Stawe of fwomnda as us agent ibr service ot
PIoCess i g pvsvesiing o nfion, Geoghls of sharsholiors o sech Flosida merging corporation
that exercise apiraisa) righs,

Cnmount that G shareholders of any merging Floride
oisions o the Plenda Dutiness Corporation Act with

b Agrees o piooophy g
LUCPOTALIGR are Ci]'.i'i!‘ 1o andi
respeet te eppratsal riphy
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Kighilt:
The undersigned corpotiion has ceased th is slaterment o be signed by a duly authorized
silieer of direetor whe aftivins, vader penatties of perjury. that i fiicts stated above are true and

cormect,

MERGING CORPORATION
MMRT INVESTMENT INC.

I

Nam-.‘ Shmuel Gniwisch

Title: President

Nated: June 30, 2022

SURVIVING CORPORATION
MMP-FWR INVESTMENTS CORP.
I g
// / Q ™~
By .~ oo =

—
¥ /

+Same; Shmuel Gniwisch

Tite: President

Lated; June 30, 2023
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Mcerger (the "Agreement”) 15 dated June 30, 2023 (the "Effective
Date™) by and between MMRU OINVESTMENT INC. a Florida corporation (“Merging
Corporation”). and MMR-FWR INVESTMENTS CORP.. a Florida corporation (the "Surviving
Corporation” and. collectively with the Merging Corporation, the "Parties™),

RECITALS

WHEREAS, the respective Boards of Directors of the Merging Corporation and the Surviving
Corporation have cach adopted this Agreement and the transactions contemplated therein, in cach case
after making a determination that this Agreement and such transactions are advisable and fair to, and in
the best interests of. their respective corporation and its sharcholders.

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the terms aned
subject to the conditions set forth herein. the Merging Corporation. in accordance with Chapter 92,
Florida Revised Statutes (the "Act”). will merge with and mto the Surviving Corporation, with the
Surviving Corporation as the surviving corporation (the "Merger”).

WHEREAS, for US. federal income tax purposes. the Parties intend 10 the fullest extent
applicable thar the Merger gqualify as o tax-free reorganization within the meaning ot Scction 368(a) 1)(A)
of the Internal Revenue Code of 1986, as amended.

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

NOW, THEREFORE. in consideration of the mutual covenants, terms, and condittons set forth
hercin. and for other good and valuable consideration. the receipt and sufticiency of which are herchy
acknowledged. the Parties agree as follows:

ARTICLE I: MERGER

11 Merger. Upon the terms and subject to the conditions set forth in this Agreement. and in
accordance with the Act. the Merging Corporation shall be merged with and into the Surviving
Corporation on and as of the Effective Date. Following the Effective Date. the separate corporate
existence of the Merging Corporation shall cease and the Surviving Corporation shall be the surviving
corporation (the "Surviving Corporation™). The effects and consequences ot the Merger shall be as set
forth in this Agreement and the Act

1.2 Board of Dircctors and Ofticers. The directors and officers of the Surviving Corporation
immediately prior to the Effective Date shall be the directors of the Surviving Corporaiion from and afier
the Effecuive Date and shall hold office untl the carlier of thar respective death. resignation. or removald
or until their respective successors are duly elected or appointed and qualified in the manner provided tor
in the anicles of incorporation and bvlaws of the Surviving Corporation or as otherwise provided by the
AcL

t.3 Sharcholder Approval. The consummation of the Merger is subject to the approval of this
Agreement and the Merger contemplated hereby by the sharcholders of cach of the Parties, which
approval has been provided.

ARTICLE IE: CANCELLATION OF SHARES OF MERGING CORPORATION

2.1 Cancellation of Shares. The manner and basis of converting the Merging Corporation’™s
common shares ("Merging Corporation Common Shares") into shares, obligations. or other sccurities
ol the Surviving Corporation or. in whole or in part. into cash or other property. are sct forth in this
Scction 2.1, At the Effective Date. by virtue of the Merger and without any action on the part of the
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Merging Corporation, the Surviving Corporation, or the Surviving Corporation’s sharcholders. cach
Merging Corporation Common Share 1ssued and outsiandig immediately prior to the Effective Date shall
be cancelled.

2.2 Eftcet. Upon the Lttectve Date. (a) the Surviving Comporation. withouet further act. deed
or other wanster, shall retain or soccesd to. as the case may be, and possess and be vested with all the
rights. privileges. immunities. poveers. franchises and authority. of a public as well as of a private nature.
of the Merging Corporation: (b) all property of every desceription and every interest therein. und all debts
and other obligations of or belonging to or due o the Merging Corporation on whatever account shall
thereafier be taken and deemed 10 be held by or transterred to. as the case may be, or mvested 1 the
Surviving Corporation without further act or deed; (¢} ntle to any secunities. or any mnterest theremn vested
in the Merging Corporation. shall not revert or in any way be impaired by reason of the Merger; and (d)
all of the rrghts of creditors of the Merging Corporation shall be preserved ummpaired. and all liens upon
the property of the Merging Corporation shall be preserved unimpaired. and all debis. liabilities,
obligations and duties of the Merging Corporation shall theneeforth remain with or be aitached to. as the
case may be, the Surviving Corporation and may be enforeed against i to the same extent as if 1t had
incurred or contracted all such debts, Eabilitics. obligations and duties.

ARTICLE III: OTHER PROVISIONS

3.l Notices.  All notices.  requests. consents. claims.  demands. waivers and  other
communteations hereunder shall be in writing and shall be deeined 1o have been given (a) when delivered
by hand (with written confirmation of receipt): (b) when received by the addressce if sent by a nattonally
recognized overnight cottrter (receipt requested): or (¢) on the date sent by facsimile or e-matl of a PDF
document (with confirmation ot transmission) if sent during normal business hours of the recipient. and
on the neat business day if sent after normat business hours ol the recipieni at the registered address for a
Pany.

3.2 Entire Agrecment. This Agreement. together with the articles of merger. constitutes the
sole and entire agreement of the Parties to this Agreement with respect to the subject matter contained
herein and therein, and supersedes all prior and contemporancous understandings. representations and
warrantics and agreements. both written and oral. with respeet to such subject matter,

-

3.3 Suceessor and Assigns. This Agreement shall be binding upon, and shall wmure to the
benefit of, the Parties hereto und their respective successors and assigns.

34 Headings. The headings in this Agreement are for reference only and shall not aftect the
mterpretation of this Agreement.

-

3.3 No Third-Party Beneficiaries. This Agreement 1s for the sole benefit of the parties hereto
and their respective successors and perminted assigns. and nothing herein, express or implied. is intended
to or shall confer upon anv other person any legal or equuable right. benefit or remedy of any nature
whatsoever, under or by reason of this Agreement,

3.6 Amendment and Modification; Waiver, This Agreement may only be amended. moditied.
or supplemented by an agreement in writing signed by each Party hereto. No waiver by any Panty of any
of the provisions hereof shall be eftective unless explicitly set forth in writing and signed by the Party so
waiving. Except as otherwise set forth in this Agreement, no fatlure to exercise, or defay m exercising.
any rights, remedy, power, or privitege anising from this Agreement shall operate or be construed as a
waiver thereof! nor shall any singie or partial exercise of any right. remedy. power. or privilege hercunder
preclude any other or further exercise thereofl. or the excraise of any other right, remedy. power. or
privilege.

3.7 Severabilitv. I uny term or provision of this Agreement is invalid. illegul. or
unenforeeable in any jurisdiction. such invalidity. illegality. or unenferceability shail not affect any other
term or provision of this Agreement or invalidate or render unenforccable such term or provision in any

2
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other jurisdiction. Upen o determination that any term or other provision is invalid, illegal or
uncnforceable, the Parties hereto shall negotiate in good fanth o modifv this Agreement in order to
accomphish the onginal intent of the Parties as closely as possible in a mutually acceptable manner in
order that the transactions contemplated hereby be consummated as onginally contemplated to the

greatest extent possible.

3.8 Goverming Law and Jurisdiction. This Agreement. including all exhibits attached hereto.

and all maters ansing out of or relating to this Agreement. are governed by and shall be consirued 1n
accordance with the taws of the State of Florida without regard to the conflict of laws provisions thercof
to the extent such principles or rules would require or permit the application of the laws of any
jurisdictuon other than those of the State of Florida. Each Party imevocably and unconditonally agrees
that 1t will not commence any action, hitigation or proceeding of any kind whatsoever against any other
Jarty in any way arising trom or relating 1o this Agreement and all contemplated transactions. in any
forum other than the courts of the State of Florida. and any appellate court having jurnisdiction thereof.
Bach Party irrevocably and unconditionally submits to the exclusive jurisdiction of such cournts. Each
Party agrees that a final judgment in any such action. lingation. or proceeding is conclusive and may be

enforced in other jurisdictions by suit on the judgment or in any other manner provided by law:,

3.9 Counterparts. This Agreement may be exceuted in any number of onginal counterparts
that mayv be faxed, emailed. or otherwise transmitted electronically with the same effect as 1if all Parties

had signed the same mstrument.

IN WITNESS WHEREOQOF. the Parties hereto have executed this Agreement and Plan of Merger

on and as of the date first writien above,

MERGING CORPORATION

MNRPTSTESTMENT INC.
- Clumuel, Swiwiscle

- SEFE

Name: Shmuel Gniwisch

Title: President

SURVIVING CORPORATION

MMR-FWR INVESTMENTS CORP.

DocuSigned by;

ool Sl Guiwisde
LA IRV

Name: Shmuel Gniwisch

Tide; President



