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ARTICLES OF MERGER
OF
ERATO HOLDING CORPORATION
INTO

CALIOPE HOLDINGS, LLC

The following Articles of Merger are submitted to merge Erato Holding Corporation, a Florida
corporetion with and into Caliope Holdings, LLC, & Florida limited liability, in accordance
with the Florida Business Corporation Act, pursuant 1o section 607.1105, Florida Statutes.

FIRST:  The exact name, form/cntity type, and jurisdiction for coch puryjving party ace

as follows:

Name ) Jurisdiction Form/Eatity Type

Caliope Holdings, LLC Florida Limited liability compeany
SECOND: The exact name, form/entity type, and jurisdiction of the worging party are as

follows:

Nam® . Jurisdiction Form/Entity Type

Erato Holding Corporation Florida Corporation  (P15000056378)

. THIRD:  The merger was approved by cach domestic merging entity In accordance with
8.607.1101(t Xb), F.S., and by the organic law goveming the other parties to the merper,

FOURTH: The merger shell be eflective May 3, 2021, -

FIRTH: Thc merger was approved by the sole Mamber and the Managers-of the
guiylying party on May 3,202]. ° .

Py

(i i 2

SIXTH: The merger wos approved by the sole Shareholder and the Dm:ctorarnf !ho -’

morglng party an May 3,2021. : [1-

e -
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SEYENTH: 8ignature(s) of Each Party:
Name Slgnature(s) Type or Printad
'L ﬂ Nume of Individual
Caliope Holdings, 1.1.C d ” | A Lotenzo R. Aejemo, Manager
Brata Holding Corpotation i'lk‘ 1 Lorenzo R, Aclemo, Presidont

2 H21000178318 3
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Exhibit A
Plan of Merger
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AGREEMENT AND PLAN OF MERGER
BETWEEN
ERATO HOLDING CORPORATION, a Florida corporation
AND

CALIOPE HOLDINGS, LLC, a Florida limited liability company that has
elected to be classified as an association taxable 2s 8 corporation

A ENTITIES PARTICIPATING IN MERGER

ERATO HOLDING CORPORATION, a Florida corporation (the *‘Disappearing Entty”,
“Erato”) shall merge with and into CALIOPE HOLDINGS, LI.C, a Florida fimited liability
company that has elected (o be classified as an rssocialion taxoble as a corporation {the “Surviving
Extity”, or “Caliope").

B. NAME OF SURVIVING ENTITY

After the Morger, the Surviving Entity shall continue (o have the name “CALIOPE
HOLDINGS, LLC."

The Surviving Entity shall continve to be formed under and govemed by the laws of the
State of Florida,

The principal business office of the Surviving Entity shall continue 1o be:

201 S. Biscayne Blvd.
Suite 800 Miami, Florida
KXIRY!

C. MERGER

Pursuant to the terms and conditions of this Agreement and Plan:of Merget ("Agrecment™),
the Disappearing Entity will merge into the Swrviving Entity (*Mergér™. Upon the Merger
becoming effective, the legal existence of the Surviving Entity will continua, the Survividg Entity
shall sucoeed to all rights, assets, liabilities and obligations of the -Disappcaring Entity, and the
separate legal existence of the Disappearing Entity shall cease, The time: whon the Merger
becomes effective is hereinafter refemred to as the “Bffective Date ™ '

H21000178318 3
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D. CONVERSION ©F OWNERSHIP INTERESTS

The mannet anc.vass gt onverting the shares of the Disappearing Entity into membership
intcrosts of the Surviving Entity or, in whole or in part, into cash or other property, are a5 follows:

On the Bifective Date, by virtus of the Merger, no Membership- Interests of the-Surviving

Entity. shall be issued-to:the Shereholder(s) of:tho Disapposring Entity osithe ownership of
the Disappearing:Exitity-and thic Surviving Entity pricr to the Merger.are {dentical.

E.  ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Organization and 1ke Operaling Agregment of the-Surviving Eatity
following the Effactivc Dato shall be thesnine as immcdiately prior to the Effective Date unless
and unti they shall be amended ot repealed in accordance withthe proviaions thereof, which pawer
to amend or repeal is horcby expressly rescrved. Such Artislos of Organization and Qperating
Agreement shall constitute the Articles of Organization and Opefating Agreement of the Surviving
Entity separato and apart from this Agreement and Plan of Merjjer and may be separately certifiod
as the Articles of Organization and Operating Agreement of the Surviving Entity.

F. TAX FREE REORGANIZATION
For Federal income tax purposes, it is intended by the Disappearing Entity and the
Surviving Entity that the Merger qualify &g a “reorganization” within the meaning of Scction

Lo {8)(1)(A) of the Intemal Revenue Code of 1986, as amended, and that this Agrecment
constitute a plan of reorganization.

G. GOVERNING LAW
This Agreement and Plan of Merger shall be governed by the-laws of the State of Florida,
H.  FURTHER DOCUMENTATION

The Disappearing Entity and the Surviving Entity agree to execute any and all additiona!
documentation necessary and/ar eppropriate to effectvate the Merger.

L COUNTERPARTS

This Agroement and Plan of Merger may be executed simultaneously in two or more
countarparts, each of which shall be deemed an originel, but alt of which together shall constitute
onc ond the same instrument.

{SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, this Agresment and Plan of Merger has beea executed by the
partios by their duly mithorized officesa-effective as of the 374 day of May, 2021.

Surviving Eniity;

CALIOPE HOLBINGS, LLC
By: u'u

Name: Lnr*ngo R Aciermo
Title: Maneger

Disappearing Entity:

ERATO HS;TDTNG CORPORATION

By:
Name: Liordnzo R, Aciemo
Title: President & Director

— H21000178318 3



