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ARTICLES OF MERGER ™1 77% -/
(Profit Corporations)

The following: atticles 6f merger are submitted in accordance with the Florida Biisiness Corporation Act,
pursiant to'ssetion 607.1105, Florida Statutes.

Ficst: The riame aid jurisdiction of the surviving corporation:

Name Jutisdiction Docunient Number
) (I knowit applientte)
GECVEST CORP, FLORIDA P 15000064064

Se‘;ond: The name and jurisdiction of each merging corporation:

Name Jirisdiction Document Number
(if knows/ applicohle)
375 STATE ST, CORP, NEW YORK 1575652

Third: ‘The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Arficles of Merger are filed with the Florida
Department of State.

OR, / { {Enter p specific.date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days aflar merger fie datn.)

Fifth: Adoption of Merger by smrviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Mérger was adopted by the shareholdets of the surviving corporation on 1172072016

The Plan of Merger was adopted by the board of directors of the surviving corporation ort
tnd shareholder epproval was not required.

Sixth: Adoption:of Merger by merging corporntion(s) (COMPLETE ONLY ONE STATEMENT)
The:Plan of Merger was adopted by the shareholders of the merging corporation(syon . 11/29/2016

The Plan of Merger was adopted by the board of directors of the mergiing corporation(s) on
wnd shareholder approval was not required.

(Attach additfonal sheets if hecessary)

. PLON - DSTAHIS C T Shvam Caliow
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement and Plan of
Metger”), dated the 29th day of November, 2016 between 375 STATE ST, CORP,, a New York
corporation (“375 State™).and GEOVEST CORP;, a Florida corporation (the “GVFL”), sdid
entifies being collectively referred to as the “Constituent Entities.”

N WHEREAS, the ditectors of 375 State and the directors of GVFL deem it
edvisable that 375 State be merged iito GVEL in accordance with the New York Business
Corparation Law (the “BCL*) and the Florida Statutés (the “FS”) (Sollectively, the “Laws™).

NOW THEREFORE, in consideration of thie promises arid of the rutual
ppreements herein contained, the Constituent Entities bizreby agree, and do hereby phan to merge
upon the terms and conditions below stated. :

_ 1.1. The Merper. Upon the terms of this-Agreement and Plan of Merger, and
in aceordance with the applicable provisions of the Laws, 375 State will be merged with and fnto
GVFL (the “Merger™). Following the Merger, GVFL shall continue in existence 45 the entity to
survive the Merger and the separate corporate existence.of 375 State will cease.

1.2. Approval of the Merger. This Agreement and Plan of Merger shall be
submitted ta the shareholders of 375 State and the shareholders of GVFL, as provided by the
provisions of the Laws, and will take effect, and be deemed taken to be-the Agreement and Plan
of Merger of the Constituent Entities only upon the approval or adoption thereof by the
shareholders of each of the Constituent Entities.

1,3, Certificates of Merper atd Effective Titme. Upon approval of the Metger
In accordanee with Section 1.2, 375 State and GVFL will constmmmte the Merger by filing (i)
with the Department of State of the State of Florida a Certificate of Merger and (if) with the
Department of State of the State of New York g.Certificate of Merger, each to be effective as of
the date dnd time.bf the completion of such filings. The date and time on which the Merger
becomes effective is hierein called the “Effective Time.”

1.4. Muode of Effecting the Merger. The mode of carrying the Merger into
effect antithe manner and basis for converting or exchanping the shares of capital stock of 375
State info securities, cash or other property of GVFL, will be as follows: Upon the Effective.
Tithe, {g) ench share 6f common stock of 375 State which is then issued and outstanding shall be
caficeled and will cease to be outstandinig and (b) each share of comimon stock of GVFL which is
ther isqued and cutstanding shall remain issced and outstanding.

G2, B0D0 Dissiness 1326021 1v2



12/01/2016 17:60 5616941639 PAGE 85/97

15. Effects of the Merger,

(@  The Merget will have the effect set forth in‘Section $07.1105 of
the FS and Section 507 of the BCL. :

{b)  No changes or amendnyents are desired in the Articles of
Incorporation or by-laws of GVFL. No changes are desired.regarding the registered agents of
GVFL.

1.6. Capitnlization of Disappearine Corporation and Suryiving Entity.

_ _ {8) Asofthedate of this Agreement and Plan of Merger, the
authorized cepital stock of 375 Strte consists of Two Hundred (200) shares of coinmon stock, of
which Twe Hundred (200) ghares are issued and outstanding, The-outstandinyg shares of 375
State are owtied by Geoffrey Shotwell and Paul Vestigo and are validly issued, fully paid and
non-nssessable, The mumber of issued and outstanding shares of 375 State are not subject to
clrarige peior to the Effective Time,

(b)  Asofthedate of this Agreement and Plan of Merget, the
authorized capital stock of GVFL consists of Two Hundred (200) shares of coinmon stock, of
which Two Humdred (200) shares are issued dnd outstanding. The outstanding shares of GVFL
are owned by Geaffrey-Shotwell and Paul Vestigo and-ure validly issued; fully paid and non-
agsessable. The number of issued and outstanding shares of GVFL ate not subject to change

prior tothe Bffective Time.

. 1.7. icles of Inco tion and By-Laws. Upon completion of the Merget,
the Cerfificate of Incorporation and By-Laws of 375 State in effect immediately priorto the
Effective Time, shall cease to be'in effect and the currert Articles of Incorpordtion and By-Latvs
of GVFL shull gavern GVFL.

1.8. Deliveries by the Constituent Entities.

_ {a)  Onor priorto the Effective Time, 375 State will deliverto GVFL
all docurhents, instruments and writings required to be:delivered to GVFL by 375 State at ot
prior to the Effective Time purguant to this Agreement and Plan of Merger or otherwise required
in cornection herewith.

(b)  Oiotprior to the Effective Time, GVFL will deliverto 375 State
all sther documents, instrumenis and writings required to be delivered to 375 State by GVFL at
or prior to the Effective Time pursuant to this Agreement and Plan of Merger or othierwise
required in connection herewith,

. ‘ 1.9. Right to-Abandon Merger. The directors of 375 State and the directors of
GVFL ghall each have the power, in their discretion, to abandon the Merger provided for herein

“OB2T2Z.00400 Tniviricss JX26021 Tv2
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atany time prior to the fling of both the Certificates of Merger pursuant t9 Section 1.3 of this
Agreement and Plan of Merger,

1.10. Amendment. Subject to applicable law; this Agreerrent and Plan.of
Merger mey be amended, modified or supplemented at any time prior Yo the Effective Time with

resp;f't to any of the tetms contained herein, but only by Written dgreeinent of 375 Stare and
GY

111 Nautices, All notices and other conmmiunications hereundet shall be in
writitg:and shal) be deemed ‘given if delivered personally or by facsimile transmiission, or mailed
by registered or certified mail (refun receipt requested), postage prepaid, to the parties at the
address of guch party fiest stated above, or at such other address for a party as shall be specified

by like notice.

1.12. Expenses. All exjrenses ineurred iin cornection with the Metget shall be
assuniad and paid by GVFL.

1.13. GoverningLaw. This Agreement and Plan-of Merger will be constried,
interprefed and the rights of the parties determined in accordamee with the laws of the State of
Florida.

1.14. Headines. The article and section heaadmgs contained in this Agreement
and Plan of Merger.are solély for the purpose of reference, are not part of the agteement ofthe
parties and shall not in any way afféct the menning or fiterpretation of this Agreement wid Plan
of Merger.

1.15, .Entire Apremment. ‘This Agreenient and Plan of Merger, inetuding the
documents, certificates and insiruments referred to:herein, embuodies the entire-agreemerrt and
undersiznding By the parties hereto in respect of the transactions contemplated by this
Apgreeriienit gfid Plan of Mergerand supersedes.all prior agreements, representations, warratities,
‘promises; covenants, arrangemerits, commum:atwns, and understandings, oral ot written,
express or implied, between the parties with tespect to such transactions, There are no
agreements, representations, warrantles, promises, covenants, arrangements or inderstandings,
other thin those expreasly set forth or referred to herein.

ISIGNATURE PAGE TO FOLLOW]
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N WITNESS WHEREOF, the Constituent Entities have coused this Agreement
ard Plan ofMerger to ba duly executed as of the date fitst written above.

, /}‘5" 24
i

Name; Qedlfrey Sht v
Title: Presidedt
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