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ARTICLES OF MERGER
Merger Sheet
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MERGING:

JENNIE’S FLOWER SHOP, INC., a Florida corporation, 589168

INTO

GSI ACQUISITION, INC., a Florida corporation, P98000095450

File date: December 7, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
4) )
GSI ACQUISITION, INC, Tu B
LN
o5 BN
AND ?;Ff (o] e
P 1 e
» L
JENNIE’S FLOWER SHOP, INC. BE !‘i"‘ﬁ
[t Yoy = B
SR
Prrsuans to he provisions af Section 607.1105 of the Florida Business CorporanoBAT 7y
(the “Act™), GSI Acquisition, In<., o Florida corporation, and Jennie's Flower Shop, Inc., 25 -
Florida carporation, do hereby adopt the following Articles of Merger: =
L. The names of the corporations which are parries 1o e Mergey contemplated by
these Articles of Merger (the “Merger”) are GS1 Acquisition, Inc. ("GSI") and
Jenme's Flower Shop, Inc. (“Tenmie’s™
2.

- Jenmie’s in hexeby merged with and info GS1 and the carporate existence of

Jenmie's chall cease. GSListhe surviving corporation in the Merger. A copy of
the Plan of Merger is anached herero 45

Exhibiz A and made 2 part hereof by
reference as if fully sev forth herein.

The Plan of Merger was duly adopted by the Board of Directors and all of the
sharehoiders of Jennie's at special mestin,

gs held on November 13, 1998, pursuant
o Sections 607.0821 and 607 0704 of the ACT.

The Plan of Merger was duly adopted by the Board of Directors and the sole
charehoider of GSI by written consens in Tiew of holding special meerings dated
November 30, 1998, pursuant 1o Sections 507.0821 and 607.0704 af the Act.

The Merger shall become effective

wpon the filing of these Arvicles of Marger with the
Deparment of State of the Sras of Flowida in accordance with the provisions of Seenons
507.1105 and 6072.1106 of the Act.

prepared by:

L. .Frank Corderc, Isq.

one S.E. 3rd Avenue, 28th Floor
Miami, FL 33131

{305) 374 5600
Florida Bar No. 869996

HS8000022765 5

MIA TO7 54501



o < DEC-07-88 04:47PM  FROM-AKERMAN SENTERFITT & EIDSON +407=-8436610 T-310  P.03/06 F-082

HOBOOO022765 5

« caused these Articles of Merger 1o be exscuted an December _7, 1998.
JENNIE'S FLOWER SHOP, C.

The parties hav

GS! ACQUISITION, INC.

By:
y, Nome: Geeald £ Geddis

Title: President

3la- 2078851
uoB000022765 5
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PLAN OF MERGER

This Plan of Merger {this “Plan”) is enrered imto 28 of November 30, 1998, by JENNIE'S
FLOWER SHOP, INC., a Florida corporation ("Tennie’s”) and GSI ACQUISITION, INC., a Flerida
corporation (“GSI").

RECITALS

The boards of directors and sharcholders of Jeppie's and GSI have determined that it is
advisgble and in the best interests of each such carporation and its respective shayeholders that
Jenmiv's be merged (the “Merger™) with and into GSI on the terms and subject to the canditions set
forth herein.

ARTICLE 1
TheMerger

At the Effective Time (as defined in Aticle V hereof), Jenrie’s shall be merged with and into
GSI in accordance with the Florida Business Corporation Act (the "FBCA™), and the separic
existence of Jennie's shall cease and GSI shall thereafter continue as the SWIViving corporetion (Hhe
~Surviving Corporation’™) undes the laws of the State of Florida.

ARTICLE X

TheSuryiving Corperarion

A. At the Effective Time, the Articles of Incorporation of GSL, a8 in cffecr immediaely
prior to the Effective Time, shall be the Articies of Incorporation of the Swrviving Corporasion.

B. A1 the Effective Time, the Bylaws of GSL a5 in effect immediately prior to the
Effective Time, shall he the Bylaws of the Surviving Cosporation, umtil thereafier alered, amended
ar repeated in accardance with the FBCA and the Articles of Incorporation and Bylaws of the
Surviving Corporasion.

C. At the Effecrive Time, the officers and directars of GSI shall be the officers and
directors of the Surviving Corporation unil their successorg are clected and have qualified.

MIA-194388- 1
H98000022765% 5
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ARTICLE NI
Manner and Basis.of Converting Shares

A, Atthe Effecrive Time, each share of commeon stnck of Jeanie's, $1.00 par value per
share (“Jemnie's Commeon Stock™), which shall be issucd and oustanding (other than shares of
Termie's Comumon Stock held in treasnry) shall, by vistue of the Merger and withow any acnon on
the part of the holder thereof, be converied into the vight 1o receive (1) 2,625 shares {rounded 10 the
neavest share) of common stock, $.01 par value per share, of Gevald Stevens, Inc., & Delaware
corporation and the parens of GSI ("Pacent Commmon Stock'™) and (i) cash in an amount cqual 10
$19,250. Fractional shares of Parent Common Stock will not be issued; instead shares of Parent
Commen Stock will be determined and issued 1o the nearest whole share of Parent Common Sieck.

B. At the Bffecrive Time, sach share of Jexmie's Common Stock held in treasury shall
be canceled and extinguished withous any conversion theveof.
ARTICLE IV
Effest af Merger

At the Effective Time, all property, rights, privileges, powers and franchises of GSI and
Tennie’s shall vest in te Swrviving Corporation, and ail habilities and obligations of GS! and
Tennie’s shall become liabilities and obligatians of the Surviving Corporation.

ARYICLEY
Effective Time

As used i this Agreement, the term, "Effective Time™ shall mean the date and time of filing
of Aricles of Mesger with the Departmens of St of the Stare of Flarida with respect 10 the Merger.

MIA- 1943611 2
HSROOQ022765 &
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™ WITNESS WHEREOQF, 2ach of the parnes has caused this Plan 10 be executed on its
behalf as of the date Grst written above.

JENNIE’S FLOWER SROP, INC,

MiA-1P4881-1

H98000022765 B



