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ARTICLES OF MERGER 'r;
of P’r“’
GY-GFP ACQUISITION, P.A. w
with and into “"‘
GRANT FRIDKIN PEARSON, P.A. ”f'

an

Dated as of December 29, 2022

to Section 607.1105 of the Florida Business Corporation Act (the
TN PEARSON, P.A., a Florida professional corporation (the “Surviving
GFP ACQUISITION, P.A, a Florida professional corporation (the “GY-
d execute the following Articles of Merger, for the purpose of merging
ne Surviving Company (the “Merger™).

FIRST: The name and jurisdiction of the surviving corporation:
Name Junsdiction Document Number
GRANT FRIDKIN PEARSON, P.A. Flonda P94000092132
SECOND:  The name and jurisdiction of cach merging corporation:
Name Junsdiction Document Number
GRANT FRIDKIN PEARSON, P.A. Florida P94000092132
GY-GFP ACQUISITION, P.A. Florida P22000081640

THIRD:
Merger”) by and amon
corporation (“Gunster”),
and incorporated herein b

FOURTH:

AME.T.

FIFTH:

The Plan of Merger dated as of December 29, 2022 (the “Plan of
g Gunster, Yoakley & Stewart, P.A., a Florida professional service
GY-GFP and the Surviving Corporation, is attached hereto as Exhibit A
y this reference.

The merger shall become effective on January 1, 2023 at 12:01

The Plan of Merger was adopted by all of the sharcholders of the

Surviving Corporation by written consent dated as of November 10, 2022.

SIXTH:

Gunster, as sole shareholder of GY-GFP, approved and adopted the

Plan of Merger by written consent dated as of November 11, 2022.

ACTIVE:16408473.5
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SEVENTH: As provided in the Plan of Merger, at and as of the Effective
Time, the Articles of Ingorporation of the Surviving Corporation shall be amended and restated

in their entirety. The

Amended and Restated Articles of Incorporation of the Surviving

Corporation are attached{as Exhibit A to the Plan of Merger.

IN WITNESS WHEREOF, each of the constituent corporations has caused these
Articles of Merger to be signed in its corporatc name and on its behalf by its duly authorized
officer as of the date first written above.

ACTIVE: 166084715

GRANT.ERIW O N ancny P A,

Kihard {. Grawd

By: TITCAMEFAALLL].

Name:  Richard C. Grant
Title: President

GY-GFP ACQUISITION, P.A.

DocuEigned by:
07 P
By: EACSGWFNCD/A:‘
Name: H. William Perry
Title: President

1122000436665 3



Stocks, Melanie (361) 671-2527 (0&/13) 12/29/2022 02:27:03 PM
H22000436665 3

Exhibit A
Plan of Merger

[SEE ATTACHED]

ACTIVE:16408471.5
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PLAN OF MERGER

MERGER, dated as of December 29, 2022, by and among GUNSTER,

YOAKLEY & STEWART, P.A., a Florida professional corporation (“Gunster™), GY-GFP
ACQUISITION, P.A., 4 Florida professional corporation and a wholly-owned subsidiary of
Gunster (“GY-Sub”), and GRANT FRIDKIN PEARSON, P.A, a Florida professional

corporation (the “GFP")
Merger individually as a

WHEREAS, Gup

Gunster, GY-Sub and GFP arc sometimes referred to in this Plan of
“Party” and collectively, as the “Parties”.

WITNESS:

ster is the owner and holder of 100% of the issued and outstanding

shares of stock in QY -Sub;

to which GY-Sub will m

sufficiency of which are
do hereby agree as folloy

1.

ACTIVE: 164084445

WHEREAS, Gu

hster, GY-Sub and GFP desire to enter into this Plan of Merger pursuant
prge with and into GFP and GFP will be the surviving corporation.

NOW THEREERORE, in consideration of the foregoing, the mutval covenants and
agreements contained hercin, and other good and valuable consideration the receipt and

Merger. Upon and s
Agreement of Mergg
Parties and certain
hereinafier set forth,
of the State of Florid

Surviving Entity. At
Sccuon 607.1106 o
applicable provisions
thercto, at and as of
GFP shall be the sur
as a professional cq
Effective Time, the
immunities and all g
Surviving Entity sha

hereby acknowledged, the Parties hereto, intending Lo be legally bound,
s

Lbject to the terms and conditions of this Plan of Merger and that certain
r dated as of November 11, 2022 (the “Agreement’) by and among the
other persons named therein, at and as of the Effeclive Time, as
GY-Sub shall be merged with and into GFP in accordance with the laws
b and this Plan of Merger (the “Merger™).

the Effective Time, the effect of the Merger shall be as provided in
f the Florida Business Corporation Act (the “Act™) and the other
of the Act. Without limiting the generalily of the foregoing. and subject
the Effective Time, the separate existence of GY-Sub shall ccase, and
viving entity (hereinafter, the “Surviving Entity”), which shall continue
rporation under the laws of the State of Florida. At and as of the
Surviving Entity shall succeed to all of the rights, privileges, and
f the property, of whatever kind and description, of GY-Sub, and the
| be responsible and liable for all the liabilitics and obligations of GY-

Sub, none of which shall be impaired by the merger.

Articles of Incorpord

tion. At and as of the Effective Time, the Articles of Incorporation of

GFP shall become (he Articles of Incorporation of the Surviving Entity, which shalt be
amended and restated] in their entircty at and as of the Effective Time in the form atiached

hereto as Exhibit A.

Conversion of Shares

5. At and as of the Effective Date, as a resuit of the Merger (a) each

share of stock of GY-Sub issued and outstanding immediately prior to the Effective Time

122000436665 3
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shall be automatically converted inio one share of common stock of GFP and shall thereafter
remain owned by Gupster with GFP thercafter becoming a subsidiary of Gunster and (b) cach
share of stock of GFP issued and ouistanding immediately prior to the Effective Time shall
be canceled. The Shareholders of GFP will receive certain shares of Gunster as the merger
consideration as mort fully described in the Agreement in full and complete payment of the
shares of GFP.

Effective Time. The Merger contemplated herein is iniended 1o be effective on January 1,
2023 at 12:01 AM E.T. (the “Effective Time”). The Parties shall cause the Merger to be
consummated by filing articles of merger (the “Articles of Merger') with the Secretary of
State of the State of Florida in such form as is required by, and executed and acknowledged
in accordance with, the relevant provisions of the Act and shall make all other fitings or
recordings required wnder the Act in connection with the Merger. The Arlicles of Merger
shall provide that thefMerger shall become cffective at and as of the Effective Time.

L

6. Termination.  Notwithstanding any other provision of this Plan of Merger, and
notwithstanding the dpproval of this Plan of Merger by the sharcholders of Gunster, GY-Sub
and GFP, this Plan of Merger may be terminated and the Merger abandoned at any time prior
to the Effective Time

a. By mutual consent of Gunster and GFP in a written statement, if determined by the
Board of each; or

b. By Gunster of GFP (provided thart the terminaring Party is not then in material breach
of any representation, warranty, covenant, or other agreement contained in this Plan
of Merger) i the event of a breach by the other Party of any representation or
warranty contained in this Plan of Merger or the Agreement which cannot be or has
not been cured within 30 days after the giving of written notice to the breaching Party
of such breagh and which breach is reasonably likely, in the opinion of the non-
breaching Party. to have, individually or in the aggregate, a material adverse effect on
the breaching|Party.

In the event of the fermination and abandonment of this Plan of Mcrger pursuant to this
Section 6, this Plan of Merger shall become void and have no effect.

7. Severability. In case [any one or more of the provisions contained in this Plan of Merger shali
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or uncnforceability shall not affect any other provision and this Plan of Merger shali
be construed as if such invalid, illegal or unenforceable provision had never been included.

8. Counterparis: Captigns. This Plan of Merger may be executed in one (I1) or more
counterparts, each ofjwhich shall be deemed an original. Any such counierpart, 1o the extent
delivered by .pdf, .tif, .gif, .jpeg, or similar attachment to an clectronic mail message (any
such delivery, an “Electronic Delivery”), will be trealed in all manner and respects as an
original executed counterpart and wiltl be considered to have the same binding legal cffect as
if it were the original signed version thereof delivered in person. No Party will raise the use
of Electronic Deliveny to deliver a signature or the fact that any signature or agreement or

2

ACTIVE:16208244 5
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Stccke, Melanie (5611 §71-2527 (07/13) 12/29/2022 02:28:53 PM
1122000436665 3

instrument was trangmitted or communicated through the use of Electronic Delivery as a
defensc to the formation of a contract, and cach such Party forcver waives any such defense,
except to the exien{ such defense relaies to lack of autheniicity. The captions are for
convenience of reference only and shall not control or affect the construction to be given any
of the provisions in this Plan of Merger and in no way define, deseribe, extend or limit the
scope, meaning or intent of this Plan of Merger.

[Signature page to follow]

ACTIVE:16408544 .5

H220004316665 3
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IN WITNESS W
stated above.
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HEREOF, this Plan of Merger has been adopted as of the date first

GUNSTER, YOAKLEY & STEWART,
P.A. a Florida professional corporation

DocuSignad by:

oy | LI PT2

104ACED40AFEACA .

H. Williamn Perry, President

GY-GFP ACQUISITION, P.A,, a Flonda
professional corporation

Oa;:ﬂrgnj‘hr_
‘ e
¥ _N—1D«ACEDAQAFOACE .

H. William Perry, President

GRANT FRIDKIN PEARSON,P.A, a
Florida professional corporation

l}muuigmd by

By: | ThSmesees
- TITCAMADEAAL4L]Y |,

Kichard C. Urant, President

H22000436665 3
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Exhibit A

Amended and Restated Articles of Incorporation
of GRANT FRIDKIN PEARSON, P.A.

(See attached)

ACTIVE: 162084445
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The name of thisicorporation is GRANT FRIDKIN PEARSON, P.A. (the "Corporaéis@n").
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GRANT FRIDKIN PEARSON, P.A.

[Originally Incorporated December 21, 1994)

ARTICLEI. NAME

ARTICLE II. NATURE OF BUSINESS

The general natufe of the business ta be transacted by the Corporation is:

To engage in every phase and aspect of the business of rendering

the legal

scrvices to the public that an attorney at law, duly

licensed under the laws of the State of Florida is authorized 1o
render, provided such legal services shall be rendered only through
officers, ¢mployces and agents who are duly licensed or otherwise

legally ay

of Florida.

thorized, to engage in the practice of law within the State

To purchhse or otherwise acquire, and 1o own, mongage. pledge,
scll, assign, transter, otherwisc disposc of, and to invest in, deal in

and with,

real and personal property necessary (or the rendering of

legal services.

To contrpct debts and borrow money, issue and sell or pledge
bonds, dgbenturcs, notes and other evidence of indebtedness, and
execute juch mortgages, transfers of corporate preperty, or other
instrumenis to secure the payment of corporate indebtedness as

required.

To consg
domeslic
$Crvices.

lidate or merge with or purchase the asscts of another
professional corporation rendering the same professional

H22000436665 3

R
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(b

The foregoing paragraphs shall be construed as enumerating both objects and purposes of the
Corporation; and it is hereby cxpressly provided that the forcgoing cnumcration of specific
purposes shall not be held 10 limit and restrict in any manner the purposes of the Corporation

othcrwise permiitted by |

=5}

W.

H22000436665 3
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The maximum 1
outstanding at any one
value per share.

The Corporation] shall exist perpetually.

commence on the date o
within five business days

The street addres
Suite 500 East, West Pal
move the principal officy

ARTICLE V]
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ARTICLE 1II. CAPITAL STOCK

umber of shares of stock that this Corporation is authorized to have
time is one thousand (1.000) shares of common stock, having no par

ARTICLE IV, TERM OF EXISTENCE

The cxistence of the Corporation shall
f execution of these Articles, if filed with the Florida Secretary of State
thereafter.

ARTICLE V. ADDRESS

s of the principal office of the Corporation is 777 South Flagler Drive,
m Beach, Florida 33401. The Board of Directors may from time to time
to any other address in Florida.

I. REGISTERED AGENT AND REGISTERED OFFICE

The street addres
Suite 500 East, West Pg
Corporation at that addrg

The Corporation
diminished from time tg
than one.

ARTICI

s of the registered office of the Corporation 1s 777 South Flagler Drive,
im Beach, Florida 33401, and the name of the registered agent of the
s is GY Corporate Services, Inc.

ARTICLE VII. DIRECTORS

shall have one director. The number of directors may be increased or
time by by-laws adopted by the sharcholders, but shall never be less

LE VITI. LIMITATION ON ISSUANCE OF STOCK

No share or shaj
anyone other than cithe
render legal services w

res of the capital stock of the Corporation shail be 1ssued or held by
t an individual who is duly licensed or otherwise legally authorized to
ithin the State of Florida or an entity organized under the Florida

Professional Scrvice Conporation and Limited Liability Company Act.

Provided the pers
for pcrmissive indemnif]
Florida Business Compq
Florida Statutes), as th

ARTICLE [X., INDEMNIFICATION

on proposed to be indemnified satisfies the requisite standard of conduct
jcation by a corporation as sct forth in the applicable provisions of the
ration Act (currently, Section 607.0850 to Section 607.0859 of the
e same may be amended from time to time, the Corporation shall

F22000436665 3
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indemnify its officers and directors, to the fullest extent permitied by the provisions of such law,
as the samc may be amepded and supplemented, from and against any and all of the cxpenscs or
liabilities incurred in defending a civil, criminal, administrative or investigalive action, suit or
proceeding (other than |in an action, suit or proceeding brought by this Corporation upon
authorization of thc Managing Sharcholder) ) or other matters referred to in or covered by said
provisions. including adyancement of expenses prior to the final disposition of such proceedings
and amounts paid in scttlement of such proccedings, as to actions in their official capacity as
officers, directors, empldyees or other agents of the Corporation or its subsidiaries or affiliates.
Expenses (including attorneys' fees) incurred by an officer or director in defending any civil,
criminal, administrative] or investigative action, suit or proceeding shall be paid by the
Corporation in advance ¢f the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on bchalf of such director or officer to repay such amount if it shall
uitimately be determined that he or she is not entitled to be indemnified by the Corporation as
authorized in this Article. The indemnification and advancement of expenses provided for herein
shall not be deemed exclusive of any other rights to which those indemnified may be entitled
under any bylaw, agreement, vote of shareholders or directors or otherwise. Such
indemnification shall coptinuc as to a person who has ceased to be a director, officer, employee
or agent, and shall inure o the benefit of the heirs and personal and other legal representatives of
such a person. Except {s otherwise provided above, an adjudication of liability shall not affect
the right to indemnification for those indemnified.

ARTICLE X. ADOPTION

These Amended and Reslated Articles of Incorporation amend and restate the provisions
of the Articles of Incorporation of the Corporation in their entirety and shall be deemed effective
as of January 1, 2023,

IN WITNESS WHEREOF the undersigned has executed these Amended and Restated
Articles of Incorporationjeffective as of January 1, 2023.
DocusSigned by:

(21072

e A A S RS AR LA

H. William Perry. President

1122000436665 3
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept the service of process for the above-
stated corporation at the) place designated in these Articles, GY Corporate Services, Inc. hereby
accepts the appointmend as registered agent and agrees to act in this capacity. GY Corporate
Services, Ine. further agrees to comply with the provisions of all statutcs relating to the proper
and complete performarce of its duties, and is familiar with and accepts the obligations of its
position as registered agent as provided for in Chapter 605, F.S.

GY CORPORATE SERVICES, INC.

/s/ Melanie B. Stocks
By:

Melanie B. Stocks, Asst. Secretary

Dated: Effective as of Jahuary 1, 2023

H22000436665 3



