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FLORIDA DEPARTMENT OF STATE
Division of Corporations

QOctober 17, 2024

CORRECTED
CT CORP Please Allow For
TALLAHASSEE, FL 32312 Same File Date

SUBJECT: VALHAL CORP.
Ref. Number: P24000063556

We have received your document for VALHAL CORP. and your check(s) totaling
$113.75. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The eighth paragraph states that Exhibit A and B are attached but they were not
attached. Please see the attached merger form and include the infomation in the
highlighted sections in your Articles of Merger.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Annefte Ramsey
QPS Letter Number: 824A00022941

www.sunbiz.org
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ARTICLES OF MERGER e e

T

‘The undersigned corporations, pursuant to pursuant to Sections 6071 105 and 607.1107 of
the Florida Business Corporation Act (the “Act™), hereby execute the following Articles of Merger:

It is hereby certified, upon behalf of each of the constituent corporations herein named, as

follows:

FIRST: The Board of Directors of each of the constituent corporations has duly adopted a
plan of merger setting forth the terms and conditions of the merger of said corporations.

SI:COND: The names of the corporations proposing to merge and the names of the states
under the laws of which such corporations are organized arc as follows:

Name ol Corporation State
Valhal Corp. (the “Surviving Corporation™) Florida
Valhal Corp. (the “Merged Corporation™) New York.

THIRD: The Plan of Merper was adopted by all of the sharcholders of Valahi Corp., a New
York corporation, on the 11th day of October, 2024, and was adopted by all of the shareholders of
Valhal Corp., a Florida corporation, on the 11th day of October, 2024,

FOURTH: As to the constituent corporations, the designation and number of outstanding
sharcs of cach class and series and the voting rights thercof are as follows:

Valhal Corp., a Florida corporation, has authorized capital stock of two hundred
thousand (200,000) shares of common stock having a par value of $0.01 of which two hundred
thousand (200,000) sharcs are issucd and outstanding,.

Vathal Corp., a New York corporation, has authorized capital stock of two hundred
thousand (200,000) shares of common stock having a par valuc of $0.01 of which two hundred
thousand (200,000) shares are issued and outstanding.

FIFTH: The merger was adopted by the Merged Corporation and Surviving Corporation by
the affirmative vote of the holders of 2 majority of all outstanding shares entitled to vote thereon. The
Surviving Corporation will promptly pay to the sharcholders of the Merged Corporation the amount,
if any, to which they are entitled under Florida Business Corporation Act relating to right of
shareholders 1o receive payment of their shares,

SIXTH: The merger is permitted by the laws of Florida, the jurisdiction of Surviving
Corporation and is in compliance therewith. The Merged Corporation has complied with the



upplicable provisions of the Inws of the State of New York under which it is incorporated, nnd this
merger is permitted by such laws.

SEVENTH: The date when the certificnte of incorporation of the Merged Corporation was
filed by thie New York Deportment of Stale was e 21" day of December, 1989, The date when the
certificate of incorporation of the Surviving Corporation was filed by the Florida Division of
Corporations was the il ** day of Octobe | 2024

EIGHTIL: The Plan of Merger is atlached hereto as Exhibit A and is on filo at the place of
business of the Surviving Corporation at 1475 W, Cypress Creck Rond, Suite 202, Fort Lauderdale,
Floridn 33309. The New York Certificatc of Merger filed with the New York Depariment of State

is aftached hereto ns Exhibit B,

NINTH: The Articles of Merger shall be effective upon filing,

pated: Ccdebor |, J0RE

Vulhal Corp., a New York corporation,
ns the Merged Corporatjon

By: .
Anders U. Schroeder
Director and President

By: -

James E. Goldstein
Director, Vice President and Seeretary

By:
Palle Jensen, Vice President

By:
Charles DubrofY, Dircctor

By:
Muartha Silverman, Treasurer

Dated: Q_‘d@bﬂf ' l;_@k}_’

Vnthal Corp., & Florida corporation, as the
Surviving Corporation

By: o
Anders U. Schroeder,
Director and President

By:
James E. Goldstein
Director, Vice President and Secretary

By
Palle Jensen, Vice President

By:
Charles Dubroff, Director

By:
Martha Silverman, Treasurcr

FAWPDATAVac\SchrocdeAValhafMoeger KY 1o FLAMerger Documents'Floida Articlor of Mergerwpd



applicabls provislons of the laws of the State of New York under which it is incorporated, and this
meiger is permitted by such laws,

SEVENTH: The date when the certificate of incorporation of the Merged Corporution was
flled by the New York Department of State was the 21" day of Decomber, 1989, The date when the
certificate of incorporation of the Surviving Corporation was filed by the Florida Division of

Carpomtions was the 1t™ day of Ccderbio ¢, 2024,

EIGHTH: The Plan of Morger is attached hercto as Exhibil A and is on file ot the place of
businesa of the Surviving Corporetion at 1475 W. Cypross Creck Road, Suite 202, Fort Lauderdale,
Florida 33309. The New York Certificatc of Menger filed with the New Yorik Department of State
is sttached hereto as Lxhibit B,

NINTH: The Articles of Merger shall be effective upon filing.

pared: Chbobor |1, DAY pated: Oetehor [, RO
Valhal Corp.,  New York corporation, Vathal Corp., a Floridu corporulion, as the
as the Merged Corporntion Surviving Corporativn
By: R By:
Anders U, Schroeder Anders 1. Schroeder,
Dircctor and President Director apd President
oy Bt Gt N 5um e £ PR
ynfﬁs B, Golds# ! (~Jatnes B. Goldstdir 4
Dipoetar, Vice President and Secretary Director, Vice President and Secrctary
By: :f/ By:__, 4& -t
Polle Jensen, VAce President Palle Jensen, Mice President
B3y: .. By.
Charlos Dubroff, Diroctor Charies DubrofY, Director
By: e By:
Martha Silverman, Trcasurer Martha Silverman, Treasurer

F:\W?DATA\!E‘-&«IMI:AVIDN\M::W NY 1o FIANC g Documen:yPlorkia Artfzles of Varger.wpd




appiicable provisions of the laws of the State of New York under which it is incorporated, and this
merger is permitted by such laws,

SEVENTH: The date when the certificate of incorporation of the Merged Corporation was
filed by the New York Department of Statc was the 21" day of December, 1989. The date when the
certificate of incorporation of the Surviving Corporation was filed by the Florida Division of

Corporations was the {*6 day of Otfebnsr , 2024,

EIGHTH: The Plan of Merger is attached hereto as Exhibit A and is on file at the place of
business of the Surviving Corporation at 1475 W. Cypress Creck Road, Suite 202, Fort Lauderdale,
Florida 33309. The New York Centificatc of Merger filed with the New York Dcpartment of State
is attached hereto as Exhibit B,

NINTH: The Articles of Merger shall be effective upon filing.

Dated: LQC‘FQG;IQI’ I, N anINE Dated: OC_-G'CI(CQV “, aO&(l

Valhal Corp., a New York corporation, Valhal Corp., a Florida corporation, as the
as the Merged Corporation Surviving Corporation
By: By:

Anders U. Schroeder Anders U. Schroeder,

Director and President Director and President

Jynfes B, GoMgtein

{ et 1l 2wy B i S

irector, Vice President and Secretary Jircctor, Vice President and Secretary

By: By:

Pallg Jensen, Vice President Palle Jenscz; Vice President

i '_‘-"\

By: ((Vln x«ff:s-{‘&“—" N By: e L

Charles Dubroff, Director Charles Dubroff, Director
By: » . By:

Martha Silverman, Treasurer Martha Silverman, Treasurer

PAWEDATAVac\SchroedenValbslMerger NY 19 FLMerger Documeats\Florida Asticies of Mesgerwpd



applicable provisions of the laws of the State of New York under which it is incorporated, and this
merger is permitted by such laws,

SEVENTH: The date when the certificate of incorporation of the Merged Corporation was
filed by the New York Department of Statc was the 21 day of December, 1989. The datc when the
certificatc of incorporation of the Surviving Corporation was filed by the Florida Division of

Corporations was the [[*%_day of (iedahoy |, 2024,

EIGHTH: The Plan of Merger is attached hereto as Exhibit A and is on file ar the place of
busincss of the Surviving Corporation at 1475 W, Cypress Creek Road, Suite 202, Fort Lauderdaie,
Florida 33309. The New York Certiticate of Merger filed with the New York Department of State
is sttached hereto as Exhibit B.

NINTH: The Articles of Merger shall be effective upon filing,

Dated: _@:CG’QQQ_U_‘_[ [ /_EQ_O.}EL Dated: Ocﬁa_ﬂzar { (r, &CJD_LL

Valhal Corp., a New York corporation, Valhal Corp., a Florida corporation, as the
as the Merged Corporation Surviving Corporation o
By, - L By: N

Anders U. Schroede Anders U. Schroeder,

Director :ir Director and President

- A fé“’ By e ac ‘;% )/Fﬁe,

/Japies E. Golfstein /J tes E. Goldstétn
’V-.hrector, Vice President and Secrctary Director, Vice President and Secretary

By: , By,
Patle Jensen, Vice President Palle Jensen, Vice President

By: / By:
Charles DubrofT, Dircctor Charles DubrofT, Director
S = By: T

By: _ L
Martha Silverman, Trcasurer

PAWPDATAL SchrocdenValhalWMerzer NY 10 FLMerpor DocumentstFhorida Artivtes of Merger.wpd



PLAN OF MERGER

This Plan of Merger is made and entered this 11® day of October, 2024, by and between the
following corporations (hereinafter collectively referred to as the "Constituent Corporations™):

Vaihal Corp., a Florida corporation (the "Surviving Corporation™); and
Valhal Corp., 2 New York corporation (the "Merged Corporation™).

BACKGROUND

A. WHIEREAS, the Surviving Corporation is a corporation organized and existing under
the laws of the State ol Florida, having its Articles of Incorporation filed and effective on October
11, 2024, and having an authorized capital stock of two hundred thousand (200,000) sharcs of
common stock having a par valuc of $0.01 per share, of which two hundred thousand (200,000)
shares, being all the shares issucd and outstanding, are owned by the following:

Shareholder % of Sharcs
Vathal Holding Corp. 100%

B. WHIEREAS, the Merged Corporation is a corporation arganized and existing under
the laws of the State of New York, having its Certificate of Incorporation filed and effective on
Necember 21, 1989, and having an authorized capital stock of two hundred thousand (200,000}
shares of common stock having a par valuc of $0.01 per share, of which two hundred thousand
(200,000) shares, being all the shares issued and outstanding, are owned by the following:

Sharcholders % of Shares
Valhal Holding Corp. 100%

C. WHEREAS, the Board of Dircctors of the Constituent Corporations have by
resolution established that it is advisable for the general welfare and advantage of each of the
Constituent Corporations that they merge into a single corporation which shall not be a new
corporation, but shall be the Surviving Corporation, whose corporate existence as a corporation
under the laws of the State of Florida shall not be affected in any manner by reason of the merger.

D. WHEREAS, the Constituent Corporations desire and intend hereby 1o effectuate
an “F-reorganization” in accordance with Code Section 368(a)(1)(F) in order to achiceve the stated

purposes of this undertaking between them.
NOW, THERLEFORE, the terms and conditions of said merger are as follows:
i. On this date (the "Effective Date"), the Mcrged Corporation shall be merged into the

Surviving Corporation in accordance with the applicable provisions of Chapter 607 of the Florida
Statutes (the Florida Business Corporation Act) and Article 9 of the New York Statutes (the Business

EXBIT A



Corporation Law of New York). The surviving corporation shall be Valhal Corp., a Florida
corporation, and shall be governed by the laws of the State of Florida.

2. The names of the corporations that are parties to the Merger are as follows:
(a) Valhal Corp., a Flonda corporation, and
(b)  Valhal Corp., a New York corporation.

3. The Surviving Corporation, Valhal Corp., a FFlorida corporation, is not to do business
in New York until an application for authority shall have been filed by the Department of State.

4, To become effective, this Plan shall be approved by the dircciors and sharcholders
of each of the Constituent Corporations.

5. The Surviving Corporation agrees that it may be served with process in the State
of New York in any action or special proceeding for the enforcement of any hability or obligation
of any constituent corporation, previously amendable to suit in the State of New York, and for the
enforcement under the New York Business Corporation Law, of the right of sharcholders of any
constituent domestic corporation to receive payment for their shares against the surviving
consolidated corporation; and it designates the Secretary of State of New York as its agent upon
whom process may be served in the manner set forth in paragraph (b) of Section 306 of the Business
Corporation Law, in any action or special procceding. The post office address to which the Secretary
of State shall mail a copy of any process against it served upon him is c/o 1475 W. Cypress Creek
Road, Suite 202, FFort Lauderdale, Florida 33309. Such post office address shall supersede any prior
address designated as the address to which process shall be mailed.

6. The manner of converting or otherwise dealing with the stock of the Constituent
Corporations upon the Mcrger becomning effective shall be that all shares of the Merged Corporation
shall be deemed canceled and the shares of the Surviving Corporation currently issued and
outstanding shall remain issucd and outstanding,.

7. The By-Laws of the Surviving Corporation in effect at the time the Merger becomes
cffective shall be and remain the By-Laws of the Surviving Corporation until the same is altered,

amended, or repealed.

8. The Mecrger will not cffect any change in the Articles of Incorporation of the

Surviving Corporation.

9. The Officers and Directors of the Surviving Corporation in office at the time the
Merger becomes effective shall be and remain the Officers and Directors of the Surviving
Corporation, and they shall hold office until their successors are duly clected and qualified.

10. The shareholders or members, as the case may be, of the Constiluent Entities

Page 2



dissenting from the Merger, if any, are entitled if they qualify and otherwise comply with the
provisions of Florida Statutes Chapters 607 and New York Statutes Section 907 to be paid the fair

value of their shares or membcrship interests.

1. This Plan of Merger shall be approved by the respective board of directors of cach
Constituent Corporation and submitied to the respective shareholders of cach Constituent
Corporation for approval as provided by the Florida Business Corporation Act and the Business
Corporation Law of New York, If duly adopted by the requisite vote of such shareholders, Articles
of Merger necessary to mect the requircments of the Florida Business Corporation Act and the
Certificate of Merger necessary to meet the requirements of the Business Corporation Law of New
York shall be {iled immediately in the appropriate offices in Florida and New York.

12. On the Effective Date, the separate existence of the Merged Corporation shall cease
and the Surviving Corporation shall have all its rights, privileges, immunities and powers, and shall
be subject to all of the duties and liabilitics of a corporation organized under the laws of the State

of Flonda.

13. Upon the Merger becoming effective, the Surviving Corporation shall possess all the
rights, privileges, immunitics and franchises of a public as well as a privale nature of each of the
Constituent Corporations; and all property, real, personal and mixed, and all debts due on whatever
account, including subscriptions to shares, and all other choses in actions, and all and cvery other
interest of or belonging to, or duc to eachof the Constituent Corporations, shall be taken and deemed
to be transferred to and vested in the Surviving Corporation without further act or deed, the title to
any real estate or any interest therein vested in any of the Constituent Corporations shalt not revert

or be in any way impaired by reason of this Merger.

14.  The Surviving Corporation shall, after the effective date of the Merger, henceforth
be responsible and liable for all the liabilitics and obligations of the Merged Corporation; and, any
claim cxisting or action or proceeding pending by or against the Merged Corporation may be
prosecuted as if this Merger had not taken place, or the Surviving Corporation may be substituted
in the place of the Merged Corporation. Neither the rights of creditors nor any liens upon the
property of any of the Constituent Corporations shall be impaired by this Merger.

15. For federal income tax purposes, the assets of Merged Corporation will be treated as
having been transferred from Merged Corporation to Surviving Corporation ina “F" Reorganization
pursuant to Code Section 368(a)(1 )(F).



IN WITNESS WHEREOF, this Plan of Merger has been executed and acknowledged by the
Directors, President, Vice-Presidents, Secretury and Treasurer of the Surviving Corparation and the
Director, President, Vico-Presidents, Secretary and Treasurer of the Merged Corporation

Valhal Corp., s New Yark corporstion, Vaal Corp., a Florida corparation, as the

as the Merged Corporation Surviving Corporation
Ry: /% By %‘
Aflders U/ Sohroeder Arfers U, Schroeder,
Director ang Presldent Director and President
5 LB L . FE e
cs E. Goldgiein - es B, Goldstefn
Directer, Vice President and Secretary Director, Vice President and Secretary
By: By
Palle Jensen, Vice President Palle Jenser, Vice President -
By: By:
Charles Dubroff, Directur Charles Dubroif, Director
By: By:
Martha Siiverman, Treasurer Marthe Silverman, Treasarer

FAWPCATAlcSchroed eAValuNerger NY 1o PLMergar Docomennsi\Ples of Marger (NY ko Fwpd
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IN WITNESS WHEREOF, this Plan of Merger has been executed and acknowledged by the
Directors, President, Vice-Presidents, Secretary and Treasurer of the Surviving Corporation and the

Director, President, Vice-Presidents, Secretary and Treasurer of the Merged Corporation.

Vathal Corp., a New York corporation, Valhal Corp., a Florida corporation, as the
Surviving Corporation

as the Merged Corporation

By:

By:
Anders U, Schroeder Anders U. Schroeder,

Director g President Director and President

- l LT UE Sy P VIS

-iaffics B, Gol o JanpesE. Goldstein e
Director, Vice President and Secretary ~—-Drector, Vice President and Secretary
By: A By:
. Palle Jensen, Vice President Palle Jensen, Vice President
By:

By: : .
Charles Dubroff, D% Charles Dubroff, %
By: = By: &

Martha Silverman, Treasurer

Martha Silverman, Treasurer

FAWPDATAVAcSchroedenValhs Mager WY to FLWM erger Duvurrsnta\Plan of Merger (NY it FL).wpd
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IN WITNESS WHEREQF, this Plan of Mexger has been executed and scknowledged by the
Directors, President, Vice-Presidents, Secretary and Troastrer of the Sarviving Corporation and the

Direstar, President, Vice-Prezidents, Secretary and Treasuser of the Marged Carparation,

Velhal Corp., 8 New York carporation,
a5 the Merged Corporation

By:

Anders U, Schroeder
Director ang President

es E. Golds@if
Dire;{% Vice President and Secretary
/‘ f ]

sy Jillod

Pallo Jensen, AVice Prosidont

Charles Dubroff, Diroeior
By:

Martha Silverman, Treasurer

Valhal Corp., a Florida corporation, aa the
Surviving Corporetion

By:

Anders U. Schroeder,

Director and Presidant

oldstein “‘

p‘fm Prosident and Secretary
]
By, /[ &7

Palle Im.sm.“wc President

Cherles Dubroft, Directar

By:
Marths Silverman, Treasurer

PAWPDAT AlsdfichenadecA Vate Warger NY 1 FLUM arger Do mnents @lun oderges (NY {20 FL)wpd
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IN WITNESS WHEREOF, this Plan of Merger has been executed and acknowledged by the
Directors, President, Vice-Presidents, Secretary and Treasurer of the Surviving Corporation and the
Director, President, Vice-Presidents, Secretary and Treasurer of the Merged Corporation.

Valhal Corp., a New York corporation, Valhal Corp., a Florida corporation, as the
as the Merged Corporation Surviving Corporation
By: By:

Anders U. Schioeder Anders U. Schroeder,

Director and President Director and President
oy, a il G ST e A oty &
~Jatnes E. Goldstein 4 es B. Goldstein

Director, Vice President and Secretary Director, Vice President and Secretary
By:

Palle J. ensen, Vice President ﬁ en, Vice Pmsxdcnt
By: CJ»@?L a2

Charles Dubroff, Director Charles Dubroff; Director
By: By:

Martha Silverman, Treasurer Martha Silverman, Treasurer

FAWPDAT AVvao\SehroodertValaiM erper NV 1o FLIMerger DocumentiiPhes of Mexger (NY bnsy FLY wpd
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CERTIFICATE OF MERGER
OF

VALHAL CORP.
{a New York corporation)

AND

VALHAL CORP.
(a Florida corporation)

INTO

VALHAL CORP.
(a Florida corporation)

UNDER SECTION 907 OF THE BUSINESS CORPORATION LAW

1. (a) The name of each constituent corporation is as follows:

Valhal Corp.. a New York corporation
(initialty formed in the name of Jacob Holm, Inc.)

Valhal Corp., a Florida corporation

{b) The name of the surviving corporation is Valhal Corp.

2. As to each constituent corporation, the designation and number of

outstanding shares of each class and series and the voting rights thereof are as

follows:

Designation and

number of shares

in each class or Class or series Class or series

series outstand- of shares en- entitled to
Name of Corporation ing titled to vote vote as a class
Valhal Corp. 200,000 n/a n/a
Valhal Corp. 200,000 n/a n/a

EXAIRIT B



3. The merger was authorized by each constituent corporation in the

following manner;

The affirmative vote of the holders of a majority of all

outstanding shares entitled to vote thereon.

4. The merger is permitted by the laws of the jurisdiction of each constituent

foreign corporation and is in compliance therewith.

5. The surviving corporation, Valha! Corp., a Florida corporation, was
incorporated on the 11th day of October, 2024. 1t has not filed its Application of
Authority in New York and it will not do business in New York until an Application

for Authority has been filed by the Department of State.

6. The date when the cerificate of incorporation of Valhal Corp., a New York

corporation, was filed by the Department of State was the 215t day of December,

1988.

7. The surviving corporation agrees that it may be served with process in the
State of New York in any action or special proceeding for the enforcement of any
liability or obiigation of any domestic ccnstituent corporation or of any foreign
constituent corporation previously amendable to suit in the State of New York,
and for the enforcement under the Business Corporation Law, of the right of
shareholders of any constituent domestic corporation to receive payment for their
shares against the surviving corporation; and it designates the Secretary of State
of New York as its agent upon whom process against it may be served in the

manner set forth in paragraph (b) of Section 306 of the Business Corporation



Law, in any action or special proceeding. The post office address to which the

Secretary of State shall mail a copy of any process against it served upon him is

1475 W. Cypress Creek Road, Suite 202, Fort Lauderdale, Florida 33309.

8. The surviving corporation agrees that, subject to the provision of Section
623 of the Business Corporation Law, it will promptly pay to the shareholders of
each constituent domestic corporation the amount, if any, to which they shall be
entitled under the provisions of the Business Corporation Law, relating to the

right of the shareholders to receive payment for their shares.

9(a). Each constituent domestic corporation hereby certifies that all fees and
taxes, including penalties and interest, administered by the Department of
Taxation and Finance of the State of New York which are now due and payable
by each constituent domestic corporation have been paid and that a cessation
franchise tax report, estimated or final, through the anticipated date of the merger

has been filed by each constituent domestic corporation.

(b) The surviving corporation hereby agrees that it will within 30 days after
the filing of the certificate of merger file the cessation franchise tax reper, if an
estimated report was previously filed, and promptly pay to the Department of
Taxation and Finance of the State of New York all fees and taxes, including

penalties and interest, if any, due to the Department of Taxation and Finance by

each constituent domestic corporation.



11, The merger shali be effective upon filing.

VALHAL CORP York corporation

By:

Anders U. Schroeder, President

VALMAL CORP., isla corporation

By:

Afders U. Schroeder, Presidant



