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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: Frontaura imports Corp.,
. Name of Surviving Party

Please return all correspondence concerning this matter to:

Pablo R. Bared, Esq.

Contact Person
~—t
, P O
Bared & Associates, P.A. e =
s - P
Firm/Company S5 Xom -
A
2950 SW 27th Avenue, Suite 100 w2 e
[ 9=0] [
Address r:?w < © 3
T :
L. - g 5‘7*1
Miami, FL 33133 e e
City, State and Zip Code == o
E:i,r'f*t w
pbared@baredlaw.com = w
E-mail address: (to be used for future annual report notification)
For further informaticn concerning this matter, please call:
Pablo Bared, Esq. at(__305 ) 666-6010
Area Code and Daytime Telephone Number

Name of Contact Person

Certified Copy (optional) $8.75
MAILING ADDRESS:

STREET ADDRESS:
Registration Section Registration Scction
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327
Tallahassee, FL. 32314

2661 Executive Center Circle
Tallahassee, FL. 32301



Articles of Merger
For
Florida Profit or Non-Profit Corporation

The following Articles of Merger are submitted 1o merge the following Florida Profit

and/or Non-Profit Corporation(s) in accordance with s. 607.1109 or 617.0302, Florida
Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are
follows:

as
Name Jurisdiction Form/Entity Type
Frontaura Imports, LLC a Florida corporation L08000101314
SECOND: The exact name, form/entity type. and jurisdiction of the surviving party are
as follows:
Name Jurisdiction Form/Entity Type
Frontaura Imports Corp., a Florida corporation P12000014731
THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
i a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be

prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of

Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

SEVENTH: Ifthe surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that

is a party to the merger the amount, if any, to ' which they are entitled under s. 607.1302,
F.S. '

i ———

39S 40 AVIEEDTS

GG:6.KY 01 INVIIa
-
i

OO 1 33SS VLY IV



g wi

EIGHTH: Signature(s) for Each Party:

Typed or Printed

Name of Entity/Organization: Signatuye(s): ame of Individual:

Frantaura imports, LLC Diego Pinedo, Manager

2.C\f2
Frontaura imporis, LLC " Q/ // » Ulpiano Gonzalez, Managgy
Frontaura Imports Corp 4 l

" > Diego Pinado, Director

Corporations: Chairman, Vice Chairman, President or Officer

(I o directors selected, signature of incorporator,)
Signaturc of a gencral pariner or authorized person
Signatures of all general partners

Signature of a general pactner

Signature of a member or authorized representative

(ieneral Partnerships:

Florida Limited Partnerships:
Non-Florida Limited Partnerships:

i Limited Liability Companies:

| Fees: $35.00 Per Party

‘ Ceriified Copy {optional): $3.75
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AGREEMENT OF MERGER

MERGER OF FRONTAURA IMPORTS, LL.C, A FLORIDA LIMITED LIABILITY COMPANY
INTO
FRONTAURA IMPORTS CORP., A FLORIDA CORPORATION

THIS AGREEMENT is made and entered into on this 14* day of February 2012 by and
between Frontaura Imgorts, LLC, 2 Florida Limited Liability Company and Frontaura Imports
Corp., a Florida Corporation, said corporations betng sometimes hereinafter collectively referred fo
a8 "Constituent Corporations”.

WHEREAS, the regpective Board of Directors of the Oonstituent Comporstions deem it
sdvisable that Frontsura Imponts, LLC be merged into Fronteurs Imports Cotp., “the surviving
corporation” under the laws of Florida in the manner provided therefore pursuant to Jaws of the
Florids;

NOW, THEREFORE, in consideration of the pramizes end of the mutual agreements herein
contained, the Constituent Corporstions havsagmd anddohembyagm,mmageuponmemms
end condjtions below state.

AGRERMENT TO MERGE

Y. The Constivent Corpurations hereby agree that the disappearing corporstion shall
be merged into the surviving eorporation,

—~—h
NAME OF MERGED CORPORATION e
; - Z
2. Thoname of the swviving corporation shall bs Fronaura Imports Corp >z
YA
m—<
e
e
e
3. Post Office address of the surviving corportion is to be 1000 Brickell Avcnuc.%i:
Suite 915, Miami, Florida 33131, =i
-
Q8 (¥ T
4,

The purposes of the surviving corporation are to engage in any lawful business, act
activity for which corporations may be formed undet the laws of Florida

S 0 0

5. The present composition of the disappearing Company is membegshfp conificatesfto
its member(s} of which the member(s) will be issued shams of the surviving @émpany corpargtor

e of capllal .
may be {ssued by the surviving corgoration from and afler the effective dae of tbis a
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shares of common stock having $1.00 par value.

FIRST DIRECTORS

6. The present Dircctors of the surviving corporation shall continue as such until their
#uccesgory are dully clected or designated after the effsctive date of the morger,

RESIDENT AGENT OF CORPORATION

7. Bared & Associates, P.A. in Ihe ;lty of Miami, County of Dadz shall be and is
hereby appointed 23 Reglstered Agent for the corporation upon whom servics, process, tax notices
and demands againt said Fromtaura Imports Corp., ar heir of the said Constltuent Corporations may
beserved, ’

MODR OF EFFECTING MERGER

| B.  The made of caring said merger into effect, and the manner and basis of converting
the shares of the disappearing corperation into shares of the surviving corporation, shall be as
follows;

9. Each Member of the diyappesring company thall surrendec his centificars or
certificates to the surviving corporution duting the period beglming on February 14, 2012, being
the effective date of this sgreement, and cading on February 4, 2012, vpen survsnder o the
corporation of the respective centificate for membership of the disappearing company, it shall be
issued to the respective sharcholders hereof, and substitution thercfore, certificaes for fully paid
snd nonasstssable common shores of the surviving corporation, in the ratio of 1 to 1 shares of the
surviving corporation for membership interest of the disappsaring corporation, being » total ssus of
shares of the surviving corporation for the entire number of now issued and outstanding shares of
the digappearing corporations; provided, however, that if any holder of shares of the disappearing
corporaiion shall bs entijed pursuant to the preceding provisions of this sentence to a fractional
shars of the surviving corporation, then such fractionat share shafl not bs issued to such holder if
such fraction be less'than one half (1/2) and if such fractional share shall be one half (1/2) or more,
such holder shall be entitled to ane (1) hold share in liew of such fmetional shate,




" carporation, as hereln amended shall contite 1o be the axticles of incorporation of the surviving
corporation until amended as provided by law.

[2, The bylaws of Frontaura Imports Cowp., shall be the bylaws of the surviving
corporation, .

13,  The surviving corporation through its Beard of Disectors, shail have the right
empower to repurchase any of its outstanding shares at such price and upon such terms as may be
agreed upon between the surviving corporation and the shareholder and sharcholders desire 10 sel)

such shares t0 1ba corporation.

. EEFRCTIVE DATE OF AGREEMENT

14.  This agreernent shall become effective on February 14, 2001, in the manner
provided by law. The term effective date wherever used in this agieement, shall mean the sifective

date herein described.

15, The Bourd of Directors of each of the Constituent Corporation shall have the power
in its diseretion to abandon the merger provided for herein prior io the filing of this agreement. -

RECORDING _ .
16,  This Agreement of Merger shall be recorded in the Pulilic Reconds of the State of
Florida.

EXECUTION
17.  In witness whereof, the Constinuent Corporation hive cause of respactive corporale .

nsmes 1o be aigned hereto, by the respective Manager and Member, President, Secretary, thereto
dully suthorized by the respective Board of Directors md its shareholders or Members a5 applicable

of the Constituent Carparations,

Signed, sealed and defivered in the presence of: —_
Tresn B3
. L]
FRONTAURA IMPORTS CORP., FRONT/(RA IMPORTS/ =5
a Florida Corparation 2 Floridh Limited Linbilij .5
) wy > ——
i 3%; m e
. q . T o
By: - By m % ,CE e
Diego Pincdo, President Ulpjano R Y- SR
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CERTIFICATE:
(action without & meeting)

I, Diego Pinedo, Prestdent, of Frontaura Imponts Corp., doss heneby certify:

) I, That pursuant to tht; pravisions of the laws of Florlds and the erticles and hylaws of
Frontaute Imports Corp,, all of the Dhrectors of Frontaura Emports Corp.consanted in wrltlng on
February 14, 2012 ta the adoption of the fomgolng Agresment af Marger.

2. That pursuant to the provmon.s of lew of Florlds and pursuant to the erticles and
hylaws .of Frontaurs Imports Corp,, the vequired percentage of the stockholders of Frontaura
Imports Cotp., consented in writing on Febivary 14, 2012 to the adoption of the fm‘egoing
Agresment of Merger and authorize the President and Secretary of Fromaura Imports Corp., to
execute sald Agreement on its behalf,

IN WITNESS WHEREOF, we have harson 1o set our bands and sesls this Febnaiy 14,
2012,

Signed, senleli and dellver in the presence of:

’ / Frontauea Tmports Corp.,
T ocg By i
Witness / . Dicgo Pinedo, President
/ / ) Frontaura Imports Corp,,
- —— - o . .
T e
- Dicgo Pinedo, Prestdent

ApgraementMesgar/Prontaurd fpotts LLC.,
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