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FLORIDA DEPARTMENT OF STATE

SOUTHERN WINE & SPIRITS GULF CORST JyefCorporations
1600 N.B. 163 STREET :
MIAMI, FL  33169US

July 5, 2016

SUBJECT: SOUTHERN WINE & SPIRITS GULF COAST, LLC
REF: L0O5000061445

We raeceived your electronically transmitted document. However, tha
document has not been filed. Plaasa make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The osc-rvivor does not =xist on our records.

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

Carolyn Lewis FAX Aud. ‘#: H16000160007
Regulatory Specialist II Letter Number: 616A00013979

P.O BOX 6327 - Tallahassee, Flonda 32314
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COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBJECT: Southern Wine & Spirits Gulf Coast, LLC
Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for fiting.

Please return.all correspondence conceming this matter to:

Daniel Connelly

Contact Person

Hogan Lovells US LLP

Firm/Company

*00 intemational Driva, Suite 2000
Address

Baltimora, 10 21202

City, State and Zip Code

daniel. connaily@hoganiovells.com
E-mail address: {to be used for juture annus] reporl notilication}

For further information concerning this matier, please call;

Danfel Lonnelly _ . at {410 3. 659-2700
Ne:r: oi Contact Fizson Arez Code  Daytime Telephone Number

[~ Certified copy (optional) $30.00

STREET AODRESS: MAILING ADDRESS:
Amendment Jection Amendment Section
Division of Corporations ’ Division of Corporations
Clifton Buiiding 'P. O, Box 6327

2961 Executive Center Circle Tallahasses, FL. 32314

Tallahassee, FL 32301

CR2EDE0 (¥14)
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Artlcles of Merger
For
Floridus Limited Liability Company

The following Articles of Merger is submitted 10 merge the following Florida Limited Liability Company(ies) in accordence
with 5, 605.1025, Florida Statutes. .

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

Name Jurisdiction Form/Ent{ry Type .
Sauthesn Wina & Spiits Gulf Comat, LLC Fiorida LLC L. 05 0 é{?@ é/ / (7'( %
Aliance Beverage of Alabama, LLC =~ Delaware LLC

Allance Baverage of Missa’s._sippi, LLC Delaware LLC

SECOND: T he exact name, form/entily type, and jurisdiction of the surviving party are as follows:

Name lurisdiction Form/Entity Type
Southern Glazer's Wine and Spiite Gull Coast, LLE Florida LLC L_ L 50000 (p 14 45

JHIRD: The merger was approved by each domestic merging entity that is a limited ligbility company in accordance with
55.605.1021-605,1026; by each other merging entity in accordance with the iaws of its jurisdiction; and by #ach member of
such limited liability company whe as a result of the merger will have interest holder liability under <.605.1023( 1)(b).

{ofd
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FOURTH; Please check one of the baxes that apply to surviving entity: (if applicable)

This entity exists before the merger and is a domestic filing entity, the amendment, if any to its public organic record
are attached.

o This entity is created by the merger and is a domestic filing entity, the public organic record is attached.

o This entity i3 created by the merger and is a domestic limited liability limited partnership or a domestic limited
liability partnership, its statement of qualification s sttached.

O This entity is a foreign entity that does not have a certificate of authority to ransact business in this siate, The
' matling address to which the department may send any process served pursuant ta s. 605.0117 and Chapter 48,
Florida Statutes is:

FIFTH: This entity agrees to pay any members with appraisal rights the amount, to which members are entitled under
55.605.1006 and 605.1061-605.1072, F.S.

SIXTiE: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more than 90
days aftes the date this documert is fiied by the Florida Department of State:

Note: Ifthe dale inserted in this block does net meet the applicable statutory filing requirements, this date will not be listed
as the document's effective date on the Department of State's records.

SEVENTH; Signature(s) for Each Party:
Typed or Printed

Name of Individual;

Name of Entity/Organization: Signature(s):
Souhern veive & Spinty Guif Coast, LLS W Lse F. Hapar, Exscutive Vice Presidant

2

oo F. Hagor, Exeniva vice Prasident

~

Alliance Beverage of Alabama, LLC

Alliance Beverage of Mississippi, LLC _,__,i__‘;:’ Loe F, Hager, Exzcutive Vice Preaident
' N
Corporations: Chalrman. Vice Chairman, President or Officer
{lf no directors selected, signanwe af incarporator)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Nor-Fiorida Limited Partnerships: Signature of a general pariner
Limited Liability Compenies: Signature of an authorized person
Fees:  For cach Limited Liability Company: $25.00 For each Corporation: $35.00
. For each Limited Partnership: £52.50 For each General Partnership: $25.00

For each Other Business Entity: $25.00 Certified Copy (optipnal): $30.00
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PLAN OF MERGER

This Plan of Merger is entered into on July 1, 2016 (this “Plan of Merger”), by and
among Southern Wine & Spirits Gulf Coast, LLC, a Florida limited liability company (“Gulf
Coast”), Alliance Beverage of Mississippi, LLC, a Delaware limited liability company
("“Alliance Mississippi™), Alliance Beverage of Alabama, LLC, a Delaware limited liability
company (“Alliance Alabama™), and Southern Glazer’s Wine and Spirits, LLC, a Delaware
limited liability company and the sole member of each of Guif Coast, Alliance Mississippi and
Alhance Alabama (“SGWS”)

: WHEREAS, SGWS desires for Gulf Coast to acquire the property and other assets,

. and to assume the liabilities and. obligations, of Alliance Mississippi and Alliance Alabama

© pursuant to a merger {the “Merger”) of Alliance Mississippi and Alliance Alabama with and

into Gulf Coast in accordance with this Plan of Merger, the Florida Revised Limited Liability

Company Act (the “Florida Act”), and the Delaware Limited Liability Company Act (the
“Delaware Act”); and

WHEREAS, SGWS desires for the name of Guif Coast 1o be changed to Southern
Glazer’s Wine and Spirits Gulf Coast, LLC from and after the Effective Time (as defined
below);

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
and ngreements herein contained, and in order to prescribe the terms and conditions of the
Merger and such otier Jetails and provisions as are deemed necessary or proper, the parties
hereby agree as foliows:

1. Merper. Subject to the terms and conditions of this Plan of Merger and in
accordance with the provisions of the Florida Act and the Delaware Act, at the Effective Time
(as defined below), each of Alliance Mississippi and Alliance Alabama shall merge with and
into Gulf Coast, at which time the separate existences of Alliance Mississippi and Alliance
Alabama shall cease and Gulf Coast shall continue as the surviving limited liability company
and as’a wholly-owned subsidiary of SGWS.

2. Effective Time. Subject to the terms and conditions of this Plan of Merger and
in accordance with the provisions of the Florida Act and the Delaware Act, the Merger shall
become cffective un July 1, 2016 (the “Effective Tlme™).

3, Effects of the Merger. From and after the Effective Time, the Merger shall have
the effects set forth under the applicable provisions of the Florida Act and the Delaware Act.
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time all
assets, properties, rights privileges, powers and franchises of Alliance Mississippi and Alliance
Alabama shall vest in Gulf Coast, and all debts, obligations, and other liabilities of Alliance
Mississippi and Alliance Alabamn shall become the debts, obhganons and labilities of Gulf
Coast.

4. Organizational Documents. Pursuant to articles of amendment to the articles of
organization, the articles of organization of Gulf Coast in effect immediately prior to the

WA < GARSS I RK002T - £91000 o
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Effective Time shall be amended to reflect that, from and after the Effective Time, the name of
Gulf Coast shall be Southern Glazer’s Wine and Spirits Gulf Coast, LLC.

5. Cancellation of Limited Liability Company Interests, As of the Effective Time,
by virlue of the Merger and without any action on the part of the holder thereof, cach limited
liability company interest of Alliance Mississippi and Alliance Alabama shall be cancelled and
extinguished and no consideration will be paid with respect thereto in connection with the
Merger.

6. Continuation of Limited Liability Company Interests, As of the Effective Time,
by virtue of the Merger and without any action on the part of the holder thereof, each limited

liability company interest in Gulf Coast shall continue as a limited liability company interest of
the Gulf Coast.

. 7. incipg Business. The address of Gulf Coast’s principal place of
business is 1600 N.W. 163" Street, Miami, Florida 33169

) 8. Authorizaticn. The Merger has been authorized in the manner prescribed by the
Florida Act and the Delaware Act and the governing documents of Gulf Coast, Alliance
Mississippi and Alliance Alabama.

9. Entire Agreement. This Plan of Merger contains all of the agreements between
the parties hereto with respect Lo the transactions contemplated hereby and supersedes atl
prior ‘agreemients or understandings among the parties with respect to the subject matter
hereot.

10.  Governing Law. This Plan of Merger shall be governed by and construed in
accordance with the domestic laws of the State of Florida without giving effect to any choice or
conflict of law provision or rule (whether of the State of Florida or any other jurisdiction} that
would cause the application of the laws of any jurisdiction other than the State of Florida.

11.  Counterparts. This Plan of Merger may be executed in two or more counterparts,
all of which shall be considered one axd the same agreement and shall become effective when
such counterparts have been signed by each of the parties and delivered to the other parties
hereto.

[Signature page folinws)

I~
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IN WITNESS WHEREQOF, the undersigned have caused this Plan of Merger to be duly

executed as of the date first written above,

SOUTHERN GLAZER'S WINE AND
SPIRITS, LLC, as sole member of Southern
Wine & Spirits Gulf Coast, LLC

By%

Name: Lee F. Hager o
Title: Executive Vice President

SOUTHERN GLAZER'S WINE AND
SPIRITS, LLC, as sole member of Alhiance
Beverage of Alabama, LLC

By"f..—%z“t?

Name: Lee F. Hz(j er
Title: Executive Vice President

SOUTHERN GLAZER'S WINE AND
SPIRITS, LLC, as scle member ol Alliance
Reverape of MISSISS. I, LLC

By N 9\
Name: Lee F. Haglef
Title: Executive Vice President

SOUTHERN WINE & SPIRITS GULF
COAST, LLC

BW

Name: Lee F. Hager
Title; Executive Vice President

ALLIANCE BEVERAGE OF
ALABAMA, LLC

Bye
Name: Lee F. Hager
Title: Executlive Vice President

=7

ALLIANCE BEVERAGE OF
MISSISSIPPL, LLC

Name Lee F. Hager XQ

Title; Executive Vice President

Plan of Merger - Signature Page
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