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ARTICLES OF MERGER

The wodersigned parties submit the foflowing Articles of Merger (the "Articles") in accordance
with Florida Statoteg Section §20.203.

O
MERGING ENTIIIES

The exact names, street address of its principal office, jurisdiction, and entity type for sxch
merging sutity sro as follows:

Name and Address isdiction Entity Tvpe

1. Zanruri Holdings, Ltd. Flarida Limited Parmership
6840 8W 81t Temace
Miami, Florida 33143

Florida Dovument/Registration Number: A03000000644  FEI Number: N/A

2. Zanrari Holdings, Inc, Florida, Corporation :ﬁ x
6840 SW 813t Terrace zin X
Wiami, Florida 33143 % o
b L=
e S hun™s
Florida Document/Registration Number: PIS000052108  FEI Number: 650841461 c: ==
ARTICLE TWO v
AE
The suFviving entity shall be: ‘
II i a I I E 2 i- -o E - I 3
Zaugnri Holdings, Ltd. Flovida Limited Partnership
£840 BW 8ist Terrace
Miami, Florida 33143

Florida Document/Registration Number: A03000000644 FEI Number: NiA

ARTICLE. YHREE
PLAN OF MERGER

The Plan of Merger, atached hereto as Exhibit "A” (the "Plan™), meets the requircmments of

Florida Statutes Section 620.201, and was approved by each party to the merger in ascordance
with Florida Stamutes Chapters 607 and 620.
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ARTICLEFOUR
CONSENT OF GENFRAIL PARTNER

Pursuant to Florida Statutes Section 620.202(2), the surviving entity has obtained the written
consent of the undersigned general pertnar to continue fo sct as geners] partner for the murviving
eotity, such consent ta be reaffirmed by the signature of the gencraf partner below.

ARIICLE FIVE
MERGER EFTECITVENESS

The merger is permitted under the respective laws of ail applicable jurisdictions and is not
prohibiied by amy limited partnership agreement, operating agreement, or bylaws.

ARTICLE STX
EFFECTIVE DATE
The raerger shall become effective as set forth in the Plan.
ARTICLE SEVEN
CO HILAW

The Articles comply and were executed in accordance with the laws of Florida. e
foy
ZANZURY HOLDINGS, LTD,, a Florida imifed -
partnérship D
=
Ty g
By: ZANZURL, LLC, a Florida limited fisbiliry, .

jornlt £l

company, its sole general pa
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EXHTHIT A
PLAN OF MERGER

Zsnyzari Holdings, Lid., a Florids [mited parmership (the "Parmership™, and Zanzuri
Holdings, inc., 8 Florida comporation (the "Corporation™), submit the following Plan of Merger
(the "Plan™), adopted by the Corporation and the Partnership in accordance with Florida Statutes
sections 607.1107 and 620,202, pursnant to Florida Stahnes Section 620.201.

ARTICLE ONE
MERGING ENTITIES

The exact name and jurisdiction of cach mperping entity arT as follows:
Name and Address

sadicfi
Zanzuri Holdings, Lid. Florida
6840 SW 8ist Terrace
Miami, Florida 33143
Zanzuri Holdings, inc. Florida
£840 S'W 81Ist Termace
Miami, Florida 33143
ARTICLE TWO
SURVIVING ENIITY &
[S%)
a3 -
The exact name and jurisdiction of the guyrviving entity shall be: = =
~ T
Name and Address Suisdiction ® R
g,. g{:},'ﬁ‘
Zanzuri Holdings, Lid. Flordids - .
6840 SW 81st Tarace £
Miami, Florids 33143 =
ARTICLE THREE
JERMS

1. Merger, On the Effective Date (as defined in this Section 1), the Corporation shall be
mcrgaé with and into the Partmership (the “Merger™). The Partership shall be the entily
surviving the Merger (hercinafter sometimes referred to a8 the "Surviving Parmership), and the
separalc

existenee of the Corporation shall cease, The Merger shall become cffective upop the
fifing of Articles of Merger with the Florida Secretary of Siate (the *Effective Datc”).

2, Coverni s. The Certificate of Limited Partnership of the Partnership in
effect immediately prior to the Effective Date shall constimte the Certificate of Limited

EO030006202883 2
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Parmership of the Surviving Partnership. The Limited Partnership Agreement of the Partnexship
as in cffcct immediately prior 1o the Effective Date shall constitite the Yimited Parmnership
Agreement of the Surviving Parmership without.change or amendment und! thereafter amended
in accordance with the provisions thereof and applicabie law.

3. Geperst Portger.  The goneral parmer of the Partnership immediately prior w0 the
Effective Date shall continue to be the general parmer of the Surviving Parmersiip.

4. Nams. The name of the Surviving Parnerchip shall be Zanzuri Holdings, Ltd,

. 8, Succeasion. On the Effective Date, the separate existence of the Corporation shall ceuse,
and the Swrviving Partnership shall possess all the rights, privileges, and powers of the
Corporation, and nll property, real, personal, imtangible and mixed, shall be vested in the
Burviving Partpership. QOn the Effective Date, all property, rights, privileges, powers and
franchises, end ali and every other interest, shall be thereafter as effectively e proparty of the
Surviving Parmershin ag the same were of the Corporation, and the fitle to any real sstate vested
by deed or otharwiss shall not revert or be in any way impaired by reason of the Merger. All
corporate acts, plans, policies, agreements, arrangements, approvals and euthorizations of the
Corpomation which were valid and effective immediately prior to the Effective Date shall be
taken for all purposes as the acts, plans, policics, agrecments, arrangements. approvals and
awthorizations of the Surviving Partnership and shall be as affective and binding thereon as the
same were with respeoct to the Corporation.

6. anvers tnershin [ntevests. On the Effective Date, by virtue of
the Merger and wi any action on the part of the bolder thereof, each partnership interest in
the Partoership and all shares in the Corporation outstanding immediately prior 1o the Effective
Diare shall, by virtue of the Merger, be cancelled and of no further effect, and the owners of the
partnership interests of the Surviving Parmership shall be a5 set forth on Schedule A atached
hezeto and made 2 part hereof, such Schedule A representing a fair conversion of the percentage
ownership interest of the sharsholders of the Corporation inte percentage ownership of the
Pamership.
7. Filing of Articles of Merger. Articles of Merger in compliance with the provisions of fhe
Florida Revised Uniform Limnited Parmership Aet (the " Act™) shall be delivered for filing to the
Florida Department of State, and duc compliance shafl be cffectsd with the Act,
ARTICLE FOUR
CONVERSION OF INTERESTS _,_
= =
A.  The manner and basis of convenling the interests, shares, obligations or other secnritenf
cach merged party into the interests, shares, ohligations or other securities of the surviverfon ==

whole or in pari, fofo cash or other property are provided inA:ﬁclcThmmﬂcnSofthisPﬁgé -: -
L5 oo ool
- =

B. There are no existing and vested rights 1o acquirs interests, shares, obligations or:t}é:\er o r.i"'_}%

sécurities of the Corporation or the Parmesship 1o be converted. The acquisition of mtmc_s’is, =
obligations or nther secwrities of the Surviving Parmership shall be governed by the Goveraing %2
Documents in Article Three section 2 of this Plan. S

g™ o
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ARTICLE FIVE
GENERAL PARTNER

'gi;: name and address of the sole general partner of the Surviving Pactnership shall be as
ows:

Zanzori, LLC

6840 SW 815t Teroace

Miami, Florida 33143

Florida Document/Registration No.: LO3000014632

ARTICLE SIX
EFFECTIVE DATE
The merger shall become effective as of the Effective Diate as defined in Article Three secton 1.

ZANZITRI HOLDINGS, LTI, a Florida limited
partnersiup

By: ZANZURY, LL.C, 2 Florida limijed Hability
LOTIpRAY, ity sole general partmer

= sole member

ZANZURI HOLDINGS, INC,, a Flarida

corporation ,
i;u? 3
By: o Gh
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SCHEDULE A
Eégliﬂﬁgiﬂﬁlﬁiﬁﬂﬁﬁlﬁ
Name Percentage Interest
Clement Zanzri 25%
Jo-Ann Zanzmi 26%
Michelle Zanzuri 12%
Jordan Zanzuri 12%
Joseph Zenzuri 12%
Sarah Zanwuri 12%
Zanzuri, LLC 1%
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