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SFTECTVE DATE
2212

ARTICLES OF MERGER FILED
OF W3 0EC 27 PHII: 30
BF DIESEL, INC. et Ay OF STATE
WITH AND INTO TALLAHASSEE FLORIDA

FLORIDA PROPERTIES, LLC %

Pursuant to the provisions of the Florida Business Corporation Act, the following articles of
merger (the “Articles of Merger”) have been duly adopted and are submitted to merge the
following Florida Profit Corporation in accordance with Section 607.1109 of the Florida
Business Corporation Act.

FIRST: THE MERGING PARTY

The exact name, jurisdiction, and entity type of the merging party (the “Merging Company™) are
as follows:

Name Jurisdiction Entity Type Document Number
BF Diesel, Inc. Florida Corporation P0O4000061478

SECOND: THE SURVIVING PARTY

The exact name, jurisdiction, and entity type for cach surviving party (the “Surviving
Company”) are as follows:

Name Jurisdiction Entity Type Document Number
Florida Propertics, LL.C Florida Limited L.02000003826
Liability
Company

THIRD: The Merging Company is hereby merged with and into the Surviving Company
and the separate existence of the Merging Company shall cease. The Surviving Company is the
surviving entity in the merger. A copy of the Plan of Merger is attached hereto as hxhlbn ] and

made a part hereof by reference as if fully set forth herein,

FOURTH: The attached Plan of Merger was approved by the Merging Company in
accordance with the applicable provisions of Section 607 of the Florida Business Corporation

Act.

FIFTH: The aftached Plan of Merger was approved by the Surviving Company in
accordance with applicable laws of the State of IFlorida.

SIXTH: The merger shall become effective as of 11:59 pm on December 31, 2013,

127638165;1)




SEVENTH: The princ:Pal office of the Surviving Company under lhe ]dWS of lhe StaLe OI
Florida is 10800 N.W. 29" Street, Miami, FL 33172, o -

[Signatures on the next page|
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IN WITNESS WHEREQF, the puarties have executed and delivered these Asticles of
Murger as ol December, 20, 2013,

MERGING PARTY:

BF DIESE%WV
By: | ) '

Name: Alberlo Blest
Title: President

SURVIVING PARTY!

FLORIDA PRODERTIES, LLC, o Florida limiled
Hability compaty, V{/ W

By __,
Name:” Alberte Blest
Title: Munager

M lea )
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AGREEMENT AND PLAN OF MERGER




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made and
entered into as of December 20, 2013, by and between BF DIESEL, INC.,, a Florida corporation
(the “Merping Company”) and FLORIDA PROPERTIES, LLC, a Florida limited liability
company {the “Surviving Company™).

WITNESSETH:

WHEREAS, the Merging Company is a corporation duly organized and existing under
and by virtue of the Jaws of the State of Florida;

WHEREAS, the Surviving Company is a limited liability company duly organized and
existing under and by virtue of the laws of the State of Florida;

WHEREAS, pursuant to duly authorized actions of the sole shareholder and directors of
the Merging Company and of the managers and the member of the Surviving Company,
respectively, the Merging Company and the Surviving Company have determined that they shall
merge (the “Merger”) upon the terms and conditions and in the manner set forth in this
Agreement and in accordance with applicable law.

NOW THEREFORE, in consideration of the mutual premises herein contained, the
Merging Company and the Surviving Company hereby agree as follows;

1. MERGER. The Merging Company and the Surviving Company af;ree that the
Merging Company shall be merged with and into the Surviving Company, as a single and
surviving entity, upon the terms and conditions set forth in this Agreement, and that the
Surviving Company shall continue under the laws of the State of Florida as the surviving entity
of the Merger.

2. SURVIVING ENTITY, At the Effective Time (as defined below) of the
Merger:

Al The Surviving Company shall be the surviving entity of the Merger, and
shall continue to exist as a limited liability company under the laws of the State of Florida, with
all of the rights and obligations as are provided thereunder.

B. The Merging Company shall cease to exist, and its property shall become
the property of the Surviving Company as the surviving entity of the Merger.

3. CONSTITUENT DOCUMENTS.  As a result of the Mergér: and at the
Effective Time, the constituent documents of the Surviving Company shall be as follows:

{(a) Articles of Organization. The Articles of Organization of the Surviving
Company shall continue as the Articles of Organization ol the Surviving Company.
{27638165:1}




(b)  LLC Agreement. The Limited Liability Company Agreement of the
Surviving Company (the “LLC Agreement”) shall continue in full force and effect“with respect
to the Surviving Cormpany,

(¢} The managers of the Surviving Company shall be Alberto Blest, Carlos
Salhuana, and Carlos Salhuana, Sr. The business address shall be 10800 N.'W 29™ Street, Miami,
FL 33172,

4. MANNER AND BASIS OF CONVERTING SHARES.

(d) Cunversion of Shares, At the Effective Time, the outstanding securities
of the Merging Company and the Surviving Company shall be converted as follows:

(1) All shares of capital stock of the Merging Company issued and
outstanding immediately prior to the Effective Time shall cease to be
outstanding and automatically shall be cancelled and retired and shall
cease (o exist, and no membership interests of the Surviving Company or
other property will be issued in exchange therefor.

(2) Each unit of membership interest of the Surviving Company issued
and outstanding immediately prior to the Effective Time shall remain
issued and outstanding from and after the Effective Time. Each certificate
of the Surviving Company evidencing ownership of any such membership
interests shall continue to evidence ownership of such membership
interests of the Surviving Company. .

5. APPROVAL. The Merger contemplated by this Agreement has previously been
submitted to and approved by the Merging Company's sole shareholder and directors and the
Surviving Company's managers and member, in each case by written consent dated December
20, 2013, The authorized persons of the Merging Company and the Surviving Company, shall
be, and hereby are, authorized and directed to perform all such further acts and execute and
deliver to the proper authorities for filing all documents, as the same may be necessary or proper
to render cffective the Merger contemplated by this Agreement.

6. EFFECTIVE DATE OF MERGER. The Merger shall be. effective on
December 31, 2013 at 11:59 pm (the “Effective Time™).

7. MISCELLANEOUS.

(a) Governing Law. This Agreement shall be construed in accordance with
the laws of the State of Florida. '

1276381651}
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(b) No_Third Party Beneficiariecs. The terms and conditions of this
Agreement are solely for the benefit of the parties hereio and the sole shareholder and directors.
of the Merging Company and the managers and member of the Surviving Company, and no
person not a party to this Agreement shall have any rights or benefits whatsoever under this
Agreement, either as a third party beneficiary or othcrwnse :

(c) Complete Agreement.  This Agreement constitutes the complete
Agreement between the parties and incorporates all prior agreements and representations in
regard to the matters set forth herein.

(d) Counterparts, This Agreement may be exccuted in any number of
counterparts and each such counterpart shall be deemed to be an original 1nstrumem but all of
such counterparts together shall constitute one Agreement. :

(Signatures on next page.)
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IN WITNESS WHEREOF . the parties have eaused this Agreement o be enlered into as
ol the dale firsl above writlen,

P70 1050

MERGING COMPANY:

BF DIESEL, INC., a Florida memauon

/i

NnmL Alberto Blest
Title: Dircetor o

SURVIVING COMPANY;

FLORIDA PROPERTILES, LLC, a Florida

limited lmhllympd/y /

N'lm@_,ﬂ\]bcn o] B!csl
Title:  Munagef™
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