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ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business Carporation Act,

pursuani 1o section 607.11903. Florida Siatutes.

FIRST: The name and jurisdiction of the surviving entity;

Name Jurisdiction Entity Tyvpe Decument Number
(T krawny applicabley

PETZR W. SNELL CONSULTING, INC. FLORIDA CORP

SLCOND: The name and jurisdiction of each merging eligible entitv:

Document Number

Name Jurisdiction Entity Tvpe
(T Enown? applizabie)
PETER \W. SNELL CONSULTING, INC.  NEWYORK  CORP 1293462

L2
=

THIRD: The merger was approved by each domestic merging corporation in accordance wilh 5.607.1 1G1¢] Iy, F.S..
and by the organic law governing the cther partics to the merger. A copy of the Plan of Merger is atiached hereto. B
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FOURTH: Please check vne of the boxes that apply o surviving entity:
(] This entity exists before the merger and is a omestic filing entity.

o This entity exists before the merger and is na: authorized @ transact business in Florida.

[} This enity exists before the merger and is @ domestic filing ertity, and iis Anticles of incorparaiion are being

amended as attached.

This entity is creaied by the marger and is a domestic corporation. and the Articles of Incorporation are atiached.
[ This entity is 2 domestic eligible entity and is not a domestic corporation and is being amended in connestion with

this merger 23 attached.

[ This entity is a domestic eligible entity being created as a result of the inerger. The public organic record of the

survivor is attached.

] This entity is creaied by the merger and is a domestic limited liability Limited parinership or a domestic limized
iiability parinership. its statemert of qualifization i3 altached.

FIFTH: Please check one of the boxes thar apzly 10 donestic corporations:

The plan of merger was approved by the sharchelders and each separa‘e voting group as required.

(] The plan ol merger did not require approval by the shareholders,

SINTH: Pleass check 5ox below if apzlicable to foreign corporations

The panticipation of the foreign corporation was duly authorized in accordance wiih e corporation’s organic
laws,

SEVENTH: Please check box below it applicable 1o domestic or fareign non corporation(s).

C Participation of the domestic or foreign non corporationds) was dulv authorized in accordance with each of such
eligibie entity 's organiz law,
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EIGHTH: H other than the ceie of filing, (e deluyed effeciive dawe of the merger. which cannoi be prior 1o nor more
than 9C days afier the date this document is {iled by the Florida Departmeni of Staie:

JANUARY 1, 2023

Note: [Fthe date inserted in this block does not meet the applicable statutory filing requirements, this date will no: be

ligied as the decument's effective date on the Department of State’s reco:ds,

NINTH: Signature(s} for Each Pany:
Typed or Printed
Name of Individual:

Peter W, Snell, President

Name of Entity/Ozpanizatior:

FETER W. SNELL CONSULTING, INC.

PETER W. SNE ' . W// \
ETER W. SNELL CONSULTING, INC &jiiD | Peter W. Snell, President

Chairman, Vice Chatrman. President or Officer

() ne dirceiors secected, signature of incorporaior.
signature of a genezal partaer or autherized person
Signatures of all gereral partnars

Corporations:

General partrerships:
Florida Limited Partnerships:

~Nan-Florida Limited Partnerships: Signature of a general nartner
[imited Liability Campanies: Signature of an awthorized person
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ARTICLES OF INCORPORATION
OF
PETER W, SNELL CONSULTING, INC.

ARTICLE 1 - NAME AND ADDRESS

The name of the corporation is: Peter W. Snell Consulting, Ene. (the “Corporation”). The
address of the principal office and mailing address of the Corneraticn is 65 Sea Marsh Road.

Femandina Beach, Florida 32034,

ARTICLE Il - PURPOSL

This carporation is organized for the purpose of transacting any or ail lawful business
ertmitted under the laws of the United Starzs of America and of the State of Florida.

ARTICLE [H - CAPITAL STOCK

The Corporation s authorized o issue 200 shares of common siock.

ARTICLE IV - INITIAL REGISTERED OFFICE AND AGENT

The strect address of the initial registered oftice of the Corporatior. is 635 Sca Marsh Read,
Fernandina Beach. Ilorida 32034, and the name of its initial registered agens at such address is

Peter W. Snell.

ARTICLE V - INTTIAL BOARD OF DIRECTORS

The number ef Directors constituting the initial Board of Directors of the Corporation shall
be one (1), and the name and address of such persons who are to serve as member thereof ave:

NAME ADDRESS

65 Sea Marsh Road

Peter W. Snell
Fernandina Beach, IFlorida 32034

ARTICLE VI - EFFECTIVE DATE

SO:1HY 1233000

The exisience of this corporation shall commence on January 1, 2023 -

ARTICLE VII - INCORPORATOR

The name and address of the Incorporator are Peter W. Spell. 65 Sea Marsh Road,

I'ernandina Beach, Fiorida 32034,

(({E2200047707 9 3y
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ARTICLE VII - AMENDMENT

Tne Carporation reserves the right to amend, alter. change or repeal any provision
contained in its acticles of incerporailen. in the manner now or herealier preseribed by statute, and
all rights conferred upon sharehelders herein are granted subject to this reservation.

N WITNESS WHEREOF. ihe undersigned Incorporator has executed these Articles of
Incorporaiion this 2O _day of December. 2022, 10 be eitective as of the 1st dav of January, 2023

Abw il

Peter W. Snell
Incorporator
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CERTIFICATE OF DESIGNATION
REGISTERED AGENTREGISTERED OFFICE

Pursuant 1o the provisions of section 607.G6501, Florida Siaiues, the below named
Corporation. organized under the laws of the State of Flonda, sudmiis the following siatement in
designating the regisiered offive/registered agent, in the State of TFlorida.

1. The name of ke Corporation is:
Peter W, Snell Consulting, Inc.

The name and address of the registered agent and office are:

12

Peter W, Snell
65 Sea Marsh Road
Fernandina Beach, Florida 32034

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE QF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE. T HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. [ FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF AfL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND T AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

s w bl

Peter W. Snell
Registered Agent

Daied: December ;ZD L2022,

Effective Date: January 1, 2023
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PLAN OF MERGER
This Plan of Merger {this "Agreement™) is dated as of the (% dayv of January. 2023 by and
between PETER W. SNELL CONSULTING, INC., a Florida corperation ("Aequiror”), and
PETER W. SNELL CONSULTING, INC., a New Yoark corporation (the “Company” and.
collectively with the Acquiror, the "Parties”).

RECITALS

WHEREAS, the Company is a corporation erganized under the laws of the State of New
York, having authorized stock consisling of 200 shares of common stock, no par value, of which 200
shares are 1ssued and ouistanding:

WHEREAS. the Acquircr is a corporiation organized under the laws ol the Staie of Florida as
a result of this Merger, as defined below, and shall have authorized stock consisting of 200 shares off
comimon steek., no par value, of which 200 shares shall be issued;

WHEREAS, the laws of the State of New Yeork and the laws of the state of Florida permit a
merger of the Company and the Acquiror;

WHEREAS, the respective Sharcholders and Boards of Dircctors of the Acquirer and the
Company have cach adopled this Agreement and the transactions conterplated therein, in each case
after making a determination that this Agreement and such transactions are advisable and tair to, and
in 1ae best interests of, their respective corporation and its sharcholders.

WHEREAS, pursuant 10 the transactions contemplated by this Agreement and on the terms
and subject 1o the conditions set forth herein, the Company. in accordance with (he Florida Business
Comporation Act (the "FBCA") and the New York Business Corporation Law {the “NYBCL™), wili
merge with and into the Acquiror, with the Acquiror as the surviving corporatien (the "Merger”).

WHEREAS, for US federal income tax purposes, the Parties intend to the fullest extent
applicable that the Merger qualify as a tax-free reorganization withu the meanny of Section 368¢a;)
of the Internal Revenue Code of 1986, as amended.

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

NOW. THEREFORE. in consideratior: of the mutual covenants, erms, and conditions set
torth herein, and for other good and valuable consideration. the receipt and sulficiency of which are
hereby acknowledged, the Panties agree as follows:

ARTICLE I: DEFINITIONS

As used in this Agresment, the following terms have the iollowing mezanings:
"Acquiror” has the mcaning set torth in the Preamble.
"Agreement” has the ineaning set torth in the Preamble.

"Certificates” bas the meaning set forth in Section 3.3. .

011y 1233 {0z

“Company” has the meaning set forth in the Preamble,
"Company Common Shares" has the meaning sei forth in Section 3.1(¢a).

"Effective Time" mceans the daie and time upon which the Merger contermplated by this Agreement
will be effective, subject o the approval of the sharehelders of cach of the Parties as set rorth in

({(H22000427912 3)))
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Sccuon 2.4, which shall be at the time and on the date specified in the Articles of Merger of the
Acquiror.

“FBCA" has the meaning set 1orih in the Recitals.
“Merger” bas the meanirg sei torth in the Recitals,
"NYBCL." has the meaning set lorth in the Recitals.
"Parties” has the meaning set forth in the Preamble.
"Surviving Corporation” has the meaning set forth in Section 2.1,
"Surviving Corporation Common Shares” has the meaning set forth in Section 3.1(z),
Any other terms defined herein have the meaning so given them.
ARTICLE 1I: MERGER

2.1 Merger. Upen the terms and subject to the condidons set forth in this Agreement, and in
accordance with the FBCA and the NYRCL, the Company shall be merged with and inw the Acquiror
as of the Effective Time. Following the Effective Time, the separaie curporate cxistence of the
Company shall cease and the Acquiror shall be the surviving cerporation the "Surviving
Corporation”). The effects and consequences of the Merger shail be as set forth in this Agreement,
the FBCA, and te NYBCL.

2.2 Qraanizytional Decuments. The bylaws of the Acquiror then in effect at the Effective Time shall
be the bylaws of the Surviving Corporation unil thereafier amended as provided therein ar by the
FBCA, and the articles of incorporation of the Acquiror then in elfect at the Effective Time, as
amended by the Articles of Merger and incorporation attached hereto as Exhibit A, shall be the
articles ol incorperation of the Surviving Corporation until thercaller amended as provided therein or
by the FBCA.

2.2 Board of Directors and Officers. The directors and officers of the Acquiror immediately prior 1o
the Effective Time shall be the directors of the Surviving Corporation from and alfter the Effectve
Time and shail hold office until the earlier of their respective death, resignaiton. or removal or until
their respective successors are duly clected or appointed and qualified in the manner provided for in
the articles af incorporation and bylaws of the Surviving Corporation or as otherwise provided by the
FBCA,

2.4 Shareholder Approval. The consummation of the Merger is subject o the approval ofthis
o

Agreement and the Merger contemplated hereby by the shareholders of each af the Partics. =
g p ¥ D} ~

ARTICLE II: CONVERSION OR CANCELLATION OF SHAR{%S _3

5.1 Cenversion or Cancellation of Shares. The manoer and basis of converling the Comrg\}aan}"s: -
coramion shares, no par value per share ("Company Common Shares") into shares. obligatias, oF 4
other securities of the Surviving Corporation or. in whaole or in part, into cash oy OIht:r”p.fopcn'__'}'; and
the manner and basis of converting rights 1o acquire Campany Common Shares into rights 1o aﬁ;’fquirca
shares, obligations. or other securities of the Surviving Corporation or. in whole or in'pant, inig cash
or other properiv. are set forth in this Section 3.i. At the Effective Time, by virtue of the Merger and
without any action on the part of the Acquiror, the Company. or the Company's sharchoiders:

(g S00ONAI 7019 20
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() Each Company Common Share issucd and owtsianding immediatety priov o
the Effective Tune shail be converted into the right 1o receive one validiy issued, mll} paid
and non-assessable common share, no par vatue per share. of the Surviving Corporation
("Surviving Corporation Common Shares");

() Lach Company Common Share that is owned by the Acquiror or the Company
(as treusury shares or othenwise) will auwtomatically be canceled and retired and will cease o
exist, and no consideration will be delivered in exchange therefor: and

(c) Each share of the Acquiror issucd and oulstanding anmediately prior 1o the
Eftective Time, if any, shail remain outstanding following the consummation of the Merger

3.2 Effect. Upon the Lifective Time, {(a) the Acquirar, withouwt further act, deed or ather transfer. shall
reta:n or succeed 10, as the case may be, and possess and be vested with all the rights, privileges.
unmunities, powers, franchises and authority, of a public as well as of a privaie nature, of the
Company. {b} ail property of every description and every inicrest therein, and all debts and other
obligations of or belonging 10 or due to the Company on whaiever account shzil thereafier be taken
and deemied to be held by or transferred to, as the case may be, or invested in the Acquiror without
further act or deed; (c} title 10 any real cstaie, or any inserest therein vested in the Company. shall not
revert or in any wav be impaired by reason: ol the Merger: and (d) all of the rights of eraditors of the
Company shall be preserved unimpaired, and all liens upon the praperty of the Company shall be
preserved unimpaired, and ail debrs. liabilities, oblipations and duties of the Company shall
thencelorth remain with or be attached 1o, as the case may be, the A¢quiror and may be enforced
against it 1o the same exient as if it had incurred or contracted all such debts. liabilities. cbligations
and duties.

5 Share_Certificates. Upon surrender by the sharchoiders of the Company of the cenificaie or
cemhuaacs (the "Certificates”) that immediately prior to the Cifective Time evidenced ouistanding
stiares of Company Commen Shares to Acquirer for cancellation, together with 2 dulv exceuted letter
of transmittal and such other documents as Acquirer shall require, the holder of such Cmil‘udt(.s_,shdl?
be entitled 10 reccive in exchange therefor one or more Surviving Corporation Common Share
representing, in the ﬂg:ngLdlC ihe whole number of shares that such holder has the right 10 reosive s
pursuant to Section 3.1 afier aking into account al! (,o.npam Common Shares then held l)\:%L:cll. "l
holder. Each Certiticate surrendered pursuant to the previous sentence shall lnnln.wﬂpbe (.dlf*élc e
Until so surrendered and exchanged. each such Centificate shall, after the Effective Time, be dcr.nh,d (7]
1o represent only the right o reccive Surviving Corporation Common Shares pursuant 1o Sectidngs. \
and until such surrender or exchange, no such Surviving Cerporation Common Shires shal bug
delivered to the holder ot such outstanding Certificate in respeet thereof, o

' an
ARTICLE IV: OTHER PROVISIONS

4.1 Notices. All notices, requests, consents, ciaims, demands, waivers and other communications
hercunder shali be in writing and shail be deemed 10 have been given a) when delivered by hand
(with writien confirmation of reccipt); (b) when received by the addressee il sem by a nationally
recognized overnight courler {receipt requested); (¢) on the date semt by facsimile or e-mail of a PIDE
decument (with confinmation of wansmission) if sent during normal business hours of the recipient,
and on the next business day i sent after normal business hours of the recipient; or (d) on the third
day afier the date mailed, by cantified or registered mail. return receipt requested, postage prepuaic,
Such communications must be seni to the respective Parties at the foliowing addresses (or at such
other address for a Party as shall be specified in a notice given in accordance with this Section 4.1 )

(((H22000427912 3}))
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PETER W. SNELL CONSULTING, INC.
Atin: Peter W, Socll. President

635 Sea Marsh Road

Fernandin Beach. Florida 32034

Ii to the Acquiror, to:

PETER W. SNELL CONSULTING, INC.
Aun: Peter W, Snell, President

63 Sea Marsh Road

Fernandin Beach, Florida 22054

If 10 the Company, to:

or to such other persons, addresses. electronic mail. or facsimile numbers as may be designated in
writing oy the person entitled to receive such communication as provided above.

4.2 Entire Agreement. This Agreement. logether with the Articles of Merger. constitutes the sole and
entire agreement of the Parties Lo this Agreement wiih respect 10 the subject matter contained herein
and therein, and supersedes all prior and contemporancous understandings, represeniations and
warranties and agreements, both written anc oral, with respect o such stbjeet matter,

4.3 Successor and Assigns. This Agreement shall be hinding upon, and shall irure 1o the benelit of,
the Parties hereto and their respective successors and assigns.

4.4 Headings. The headings in this Agreement are for reference oniv and shall not affect the
interpreiation of this Agreement.

4.5 No Third-Pantv Beneficiaries. This Agreement is for the sale benefit af the pariies hereto and their
respective successors and permitted assigns, and nothing herein, express or implicd, is intended to ar
shall confer upon any other person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Agreement.

4.6 Amendment and Modification: Waiver. This Agreement may only be amended, modified. or
supplemnented by an agreement in writing signed by cach Party hereio. No waiver by any Parl;."g‘auy
ofthe provisions hereof shall be effective unless explicitly set forth in writing and signed by ihezRarty

30 waiving. Except as otherwise set forth in this Agreement, no failure to exercise, or délgy in"
cxercising, any rights, remedy, power, or privilege arising {rom this Agreement shail operai€ér e -
consirued as a waiver thereol: nor shall any single or partial exercise of any right, remedy, por, or =7
privilege hereunder preciude any other or further exercise thereot, or the exercise of aq’y;mhcrgght, i
remedy, power, or privilege. A= S

5.7 Severability. [f any term or provision of this Agreement is invalid, illegal. or unentorceable igany
furisdiction. such invalidity, illegalily. or unenforceability shall not afTect any other term or prowasicn
of this Agreement or invalidate or render unenforceable such term or provision in any ather
jurisdiction. Upon a determination tha: any term or other provision is invalid, illegal or unentorecable,
the Parties hercto shall negotiate in geod faith to modify this Agreement in order to accomplish the
original inient of the Parties as ciosely as possible in a mutuaily acceptable manner in order that the
transactions conteraplated hereby be consummated as originally contemplated to the greatest extent
possible.

4.8 Governing Law and Jurisdiction.

This Agreement, including all exhibits attached hercto. and al! matiers arising out of or relating 1o
this Agreement. are governed by and shall be construed in accordance with the laws of the State of

(({H22000427912 33}
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Florida witheut regard 1o the confiict of laws provisions thercal 1o the extent such principles or rules
would require or peririt the application of the laws of any jurisdiction other than these of the Staie of
Florida.

tzacn Party irrevacably and unconditionally agrees that it will not commence any action, litigation or
proceeding of any Kind whatsocver against any other Party in any way arising from or relating to this
Agreement and all contemplated transaciions, in any forum ather than the courts of the State of Florida
sitting in Nassau County. and any appellate court having jurisdiction thereal. Fach Party irevocably
and unconditionally submits to the exclusive jurisdiction of such courts. Fach Party agrees that a final
judgment in any such action, litigation. or procceding is conclusive and may be enforeed in other
Jurisdictions by suit on the judgment or in any other manner provided by {aw.

4.9 Counterparts. This Agreement may be executed in any number of original counterparts that may
be faxed, emailed, or otherwise transmitied electronically with the same effcet as if all the Parties had
signed the same instrument.
IN WITNESS WHEREOQOF. the Parties hereto have executed this Plan of Merger as of the date fiest
wrliten above.
Surviving Corporation/Acquiror:
PETER W. SNELIL CONSULTING, INC., a Florida
corparation

B&':__J/ja.dé(% U/’. MZ

Name: Peter W. Snell

Thle: President

Company:
PETER W.SNELI. CONSULTING, INC.. a New York
corporalion

o L WA M

Name: Peter W, Snell

Title: President

¢ 3302
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EXHIBIT A
ARTICLES OF MERGER AND INCORPORATION
of
Suriving Corporation
Peter W Snell Consulting, Inc., a Florida corporation

(autached)
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