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8. ' LAW OFFICE OF DOUGLAS D. STRATTON, P.A.

DOUGLAS D. STRATTON, ESQ. 407 Lincoln Road, Suite 2A
Miami Beach, FL 33139

Telephone {305) 672-7772

Facsimile (305) 672-1038

email; douglas@srlawfirm.com

September 28, 2017
Via Federal Express
Amendment Section
Division of Corporations
Clifton Building
2661 Exccutive Center Circle
Tallahassee. FL 32301

RE:  ARTICLES OF MERGER
FILE NO. 17-143

Dear Sirs:
Enclosed please find the following:
b Articles of Merger:

Plan of Mérger;

2

3. Filing fee of $70.00

Sincerely,

e <

DOUGLAS D. STRATTON, ESQUIRE
DDS:byp

Enclousre



COVER LETTER
1O Amgmdment Section
Division of Carporiatinems

CUALMACTHE SOUL OF TFALIAN WINE LLLE
SUBJECT:

Nume of sarviving Panty
The enclosed Comficate of Merger and teetsh are submitted Tor filing.

Pleise seturn all correspondence concernmg s maticr o

SHEVL POLISAR D ESG)

Cantaet Person

Fivny Compuny

AOT LINCOLN ROAD SPFTE 2A

Address

MIAMIEBEAUH F1, 353

Lty State and Zip Code

stevepolivattr snunl com

Fomml anddiess: (1o he used for Tuture annual report noniication)

For further mdomuien concermng is mater, please call:

Steve Palian ) RN nTrITI?
L ut ( | ~ o

Namwe of Contact Person Arca Code  Davine Telephone Number
o Cerntied copy toptional) $3L00
STREET ADDRESN: MATLING ADDRESS:
Amendment Seeton Ameadiment Section
Division of Coporations Dinvasion of Corporations
Clitten Hulding PO Bos 6327
2ond Eaeoutne Uentes Ciele Tallihaasee. FLLO32314

Fallahussee, FIL 32301
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 2, 2017

STEVE POLISAR ESQ
407 LINCOLN RD STE 2A
MIAMI BEACH, FL 33139

SUBJECT: ALMA-THE SOUL OF ITALIAN WINE LLLP
Ref. Number: A11000000182

We have received your document for ALMA-THE SOUL OF ITALIAN WINE
LLLP and your check(s) totaling $70.00. However, the enclosed document has
not been filed and is being returned for the following correction(s):

the fee to file articles of merger is $25.00 per LLC and $52.50 per limited
partnership. Therefore, an additional $17.50 is due for this filing.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Rebekah White

Regulatory Specialist || Letter Number: 217A00019870
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Articles of Merger
' For
Florida Limited Liabilits Compuany

[ tollons ing Arteles of Merger ssosubonited toomerge the followimg Flonda Lanited Lasbihis Contpanyacess moaceordang o
with ~, 605 TH25 Flosuda Sttutes

FERST: The exact manie, fonm cnnty pe. and pursdicton for cacls mersing party are s tollow s

ASTHIS Jutisdictumy Form ity Ty

Rl SAFE WENE IMPORTS 110 IFLORITYA lLEU

SECOND: The oxact name, form entey tpe, and jueisdiction of the sgrviving party are as follows

Nanw Jurisdiction Foon Bnuiy Ty pe

AEMACTHE SO OF FEALIAN WINE L FLORINDA e

THIRD: The mcrger was approsed by cach domesire merging entity that is s himted habihis company i aceondancee with
s OUS TO2 003 10260 by cach other merging entity in accordance with the lows of i purisdicnon: and by cach member ol

. ; R
such hnted Babalisy company who wsaesult of the merger wll have ierest holder habihiy under ~ 003 10235 Tl

1 of 3



FOURTLE  Please chock one of the boses thad apphy o sueviving entay af appheables

] Fius entiis exists before e merger and 1s o domeatic Ghng entity the amendnent, ifany ioats public vnginee recond
arc attiwhed

a Thus ety 1 created by she merger amd 1 oo domesne filig entees s the public onganie recond e attachaed

a This enuty s vreated by the merger and i o domese limuted habilis Biowted pastnership oo deamesie bntad
Babdiny parsicnshop s siaetent of quabiicatios 1= atached.

O This eniaty s o dorcags entiny i does pot have a coritivate ot autharity o raasact business i s state e
minling address ioowhich the depactiment miay send any process seived pursuant fos o2 00T amd Chapicr s,
Florida Statutes s

FIFTH: This entity agices 1o pay any members sath apprisal rights the amount, o w hach members e enntled nimda
s OUE [OO6 g 665 [B6 ] 003 J072 s

SINEUE 1 other than the Qe of thing, the delaved effective date of the merger, which camnot be pron to sar mere sha 10
Jdan s afier the duie this docwment s filed by the Florda Depanment o3 State

Note: 1the date mactted s this block does mob meet the applicable stirery 1iling requuensenis. s date sallned be Tisted
Jas the dectmient’s effechve date on the Department of Siate’s tecords,

SEVENTH: Sigmanneis) Yo Bach Pans
Typed o Ponted
Nine of Fany Uhganisation Signaturct s Namw ul lad s sdual

L‘L Alessadro Bersells, Mianager

W — .
B SAFE WINT: PMPOR TS LLC )‘—"’/ Lb\ Alessandro Besselh, Manageer

ALNMASTHE SOV OF TTALIAN WINE LLLE / o

Corporaions Chareman, Vice Chalrman, President on Q110w
(1 o divectors selocted, signarure ol incorporabin
Grenenal patinerships Ntgnature of a generid putner or authorized porson
Phondie Lioded Partienshups. Signannes ot all general parners
Non-Flonda Lined Partnerships: Signahure of o enerad partwr
Lanuted Labshin Compames Signature of an authonzad persan
Fees:  Forcach Lnmted Ligbibity Company, S25.U0 For cach Carporiaiien RRRREL
For cach Linated Parinership: S350 For cach General Patnership 2500

For each Unther Busimess Enits . 32300 Certilied Copyv {optional) RRURLY




PLAN OF MERGER
/
This Plan of Merger made and entered into this } day of ]U a_'le,. 2017.byand

between the following entities (hercafter referred to as “Constituent Entities™);

BE SAFE WINE IMPORTS LLC, a Florida limited liability company, whose address is
201 Alhambra Circle, No. 701, Coral Gables, FL 33134, (hereafter sometimes referred to as the
“Merged Entity™): and

ALMA-THE SOUL OF ITALIAN WINE LLLP, a Florida limited hability partnership
(hereafter sometimes referred to as the “Surviving Company™):

BACKGROUND

A The surviving company is a Florida limited liability partnership organized and existing

under the laws of the State of Florida having its Certificate of Limited Liability

Partnership filed with the Secretary of State of the State of Florida and being effective on

the 7% day of March, 2011 having the following members at the present ime:

MEMBERS MEMBERSHIP INTEREST
Be Safe Italian Wine Consultants LLC 99%
Alessandro Berselli 1%
B. The merged entity is BE SAFE WINE IMPORTS LLC. a Florida Limited Liability

company, organized and existing under the laws of the State of Florida having its Articles
ot Incorporation filed and effective on the 17" day of November. 2015, and its

Shareholders are as follows:



Member Membership Percentage

Silvia Sgargi 30%
Alessandro Berselli 50%
C. The members of the surviving company and the members of the merged entities have by

resolution established that it is advisable for the general welfare and advantage of the

constituent entities that they merge into a single company which shall not be a4 new

company. but shall be the surviving company. whose corporate cxistence as a company
under the laws of the State of Florida shall not be affected in any manner by reason ol the
merger. The members of the surviving company and the members of the merged entitles
have unammously approved the merger.

Now, therefore, in consideration of the premises and mutual covenants, agreements,
provisions, promises and grants hereby contained. the members of the surviving entity in
accordance with the provisions of Flonda limited liability company act and the members of the
merged entities in accordance with the provisions of the Florida limited liability company act,
hereby execute this plan of merger for the purpose of complying with said act.

1. This merger shall become effective upon the filing of this plan of merger with the

secretary of the State of Flonda.

2. The names of the entities that are parties to the merger are as tollows:
(A} ALMA-THE SOUL OF ITALIAN WINE LLLP;
(I3  BE SAFE WINE IMPORTS LLC
3. The surviving entity shall be: ALMA-THE SOUL OF ITALIAN WINE LLLP

2



The undersigned hereby certifies that this plan of merger was unanimously adopted by ali
of the members of the merged entity in accordance with the provision of Florida Statute §
605.021 to F.S. § 605.1026 on lhe_z day of_)dhq_ . 2017, and was unanimously
approved by all of the members of the surviving company and ail of the members of the
merged entities on the same date. With respect to each of the constituent entities. only
one voling group was entitled to vole for each merged entity and the number of votes cast
in favor of this plan was sufficient for approval by cach voting group.

The muanner of converting or otherwise deating with the equity interesis of the constituent
entitics upon the merger becoming effective shall be that all of the interest of the merged
entitics shall be deemed cancelled and the following membership interest of the surviving

entity shall be issued to members of the merged entities:

Members Membership Percentage
Be Safe lalian Wine Consultants LLC 99%
Alessandro Berselli 1%

The balance of the membership interest shall be held in the company’s treasury.

The Partnership Agrecment of the surviving company in effect at the time the merger
becomes effective shall be and remain the operating agreement of the surviving company
uniil the same is altered. amended. or repelled.

The merger will not aftect any change in the Certificate of Limited Liability Partnership

ol organization of the surviving company.



3.

The General Partner the surviving company shall be as follows:
Name Address

Be Safe Italian Wine Consultants LLC 201 Alhambra Circle, Suite 701
Coral Gables, FL 33134

The members, as the case may be of the constituent entities dissenting from the merger, if
any. arc entitled if they qualify and otherwise comply with the provisions of Florida
Statute Chapter 605, as applicable. to be paid the fair value of their membership interest.
On the effective date as provided by the laws of the State of Florida, separate existence of
the merged entities shall cease and the surviving company shall possess all the rights,
privileges, immunities. powers and franchises of a public as well as a private nature of the
merged entities; and all property. real. personal. and mixed. and all debts due on whatever
account, mcluding subscriptions to shares, and all other causes in action, and all and
every other interest of or belonging to, or due to cach of the constituent entities shall be
taken and deemed to be transferred to and vested in the surviving company withou

turther act or deed accept as to real property.

The surviving company shall, after the etfective date of the merger, henee forth/bc
responsible and liable for all the habilities and obligations of the merged entities: and any
claim existing or action or proceeding pending by or against the merged entities may be
prosecuted as if this merger had not taken place or the surviving company may be
substituted in the place of the merged entities. Neither the rights of creditors nor any
licns upon the property of any of the constituent entitics shall be impaired by this merger.

IN WITNESS WHEREOF this Plan of Merger has been executed and acknowledged by



the members of the surviving company and by the members of the merged entities.

ALMA -'I'IH E
a Florndgdimi

UL_9F TALIAN WINE LLLP,
igBility] partnership

L~
By: Alessandro BefSelli, Manager

BI: SAFE WINE IMPORFSTELEG. a F r\cla limited liability
company 7 [/\ '

By: A Icss:}r’adrd" Wcr v

THIS DOCUMENT WAS PREPARED BY:

DOUGLAS D. STRATTON, ESQ.
407 LINCOLN ROAD, SUITI: 2A

MIAMI BEACH, FLORIDA 33139
(305) 672-7772 PHONE

(305) 672-1038 FAX



