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ARTICLES OF MERGER
OF
, >
FLOWER COLLECTIONS INC D 2
o
. - '(’
¥ ™~
FLOWER COLLECTIONS GROUP LLC L= T
i
e X "
PURSUANT TO the provisions of Section 607.1109 of the Florida Statutes; the = 1}
undersigned hereby certify that: ' w8
Loz o=
FIRST: That a Plan of Merger has been entercd into as of the day=or  **
EE’E{H&;{Q. 2011, by and among FLOWER COLLECTIONS INC and FLOWER
COLLECTYONS GROUP LLC ("Plan of Merger™).

SECOND: That the name und staie of each of the constituent corporations is

FLOWER COLLECTIONS INC, a Florida corporafion, and FLOWER COLLECTIONS
GROUP LLC, 2 Florida limited linbility company, The Plan of Merger provides for the

merger of FLOWER COLLECTIONS INC into FLOWER COLLECTIONS GROUP LLC.
GROUP LLC.

THIRD: That the name of the surviving company s FLOWER COLLECTIONS

FOURTH: That the Plan of Merger has been approved, adopted, certifled, executed
and acknmvledged by cach of the conxrituent corporations in aceordance with the laws of the
State of Florida, The Plen of Merger wus approved b i\ the Boargd  of Dircctors and
Sharcholders of FLOWER COLLECTIONS INC on the _{§ day of vy 2011 and
gy the Managers and Memburs of FLOWER COLLECTIONS GRGUP LLC g the 3

ay o _Eﬂ_bm“_.a_.)_, 2011.

FIFTH: After the effective dute of the merger, the Bylaws of the surviving entity shall
he identical to the surviving entity’s Bylaws prior to the merger.

SIXTH: That the Plan of Merger is on file at the principul place of business of

FLOWER COLLECTIONS GROUYP LLC, the surviving cotity, the address of which is
11900 Biscayne Boulevard, Suite 301, North Miami, FL 33181,

SEVENTH: That z copy of the Plan of Merger will be furnishcd by the surviving
party thereto,

eatity, on request and without cost, to any stockhelder or member of any torporation made a

ARTICLES OF MERGER
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EIGHTH: The suthorized capita) stock of FLOWER COLLECTIONS INC is 1000
common shares, 21 $1.80 par value (“Share™). The authorized .membership. units of
FLOWER COLLECTIONS GROUP LLC are 1000 units (*Units™), Each cammon shere of
FLOWER COLLECTIONS INC issued and outstanding immediately prior to the Effective
Date of the Merger, by reasan of the Merger, shall be converted into and become anc Unit
of FLOWER COLLECTIONS GROUP LLC, the Surviving Enfity, upon the effective date
of the Merger and each certificate representing shares of FLOWER COLLECTIONS INC

immedintely prior to the effectlve date shall thercupon beeome and be deemed for all
corporate purposes to evidence the ownership of the same vumber of fully paid and Units of

the Sarviving Endty.
NINTH: That the merger of FLOWER COLLECTIONS INC into FLOWER

COLLECTIONS GROUP LLC shall become cffective gn the Effective Date ns that term is
defined Avticle [, Section T of the Plan of Merger.

IN WITNESS WHEREQF, the constituenr entitics have caused these cies of
Mereer 10 be executed and rrested @t} ity duly authorized officers on this day of

___t",!f_l‘;_-%u 2011,

r~
=
FLOWER COLLECTIONS INC -
a Florida corporntion &;‘ ‘.T‘j
r\) L
a00endo c o
By: . = R
Patricin Arracoin, Director ry
b S
=~
'3

FLOWER COLLECTIONS GROUP LLC
a Flopdda Kaited Yakility company

By:

tricia Arrazola, Mansger

18]
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PLAN OF MERGER

RETWEEN 2.

. >

FLOWER COLLECTIONS INC 5
AND

FLOWER COLLECTIONS GROUP LLC

FLOWER COLLECTIONS GRQUP LLC a Florida Hmited fiability company ("LLC'),

WITNESSETH

P. 004

WHEREAS, the Managers of LEC and -the Board-of .Directors of CORP deem it

desirable and in the best business interests of LLC snd its Members and CORP and its
stockholders that CORP be merged into LLC upon the terms and subject to the conditions set
forth [n this Plan.

NOW, THEREFORE, in consideration of tiic mutaal covenupts, agreements,
representations and warrhaties herein contsined the purties hereto agree ax follows:

ARTICLE]
Merger
Seetion 1, Surviving Entity. At the Effective Date, as defined in Section 2, CORP
shail be merged Into LLC, forming one entity, which shall he referrcd to herein as the
"Surviving Entity".

Scetfon 2 Effective Date. Subject to the terms of this Plan, the Merger shall

become effective upon the filing with' the office of the Secrvtary of State ("Effeerive Date'").

Articles of Merger shall be filed with the State of Florids and in substantially the form of
Exhibit "A" attached hercte or such other form reasonably satisfactory to the partics hereto
(the "Articles of Merger") und consistent with this Plag.

Section 3. Further Assuvance, 1, of any time after the Effective Date, cither party
shall deride that any further assignments, sysumptions or other ingtruments are necessary or
desirablo to vest, pertect or confirm of vrecord or othervise, in cither party {he title to any
property or right acquired or to be acquired by reason or a5 » result of the Merger, the
Direetor of the Surviving Entity or, s the case aray be Directors of CORP shall execure and

SulE

a
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[sIpinlr]

deliver all deeds, assignments and other instruments and da all things reasonably necessary to
properly vest, perfect and confirm fitle to such property or nghn and otherwise to carry aut
the terms and conditions of this Plan. - '

Scerion 4. Remulations. The O}:Erating Agreement of LLC in effect immediately
privr to the Effective Date shall be and, uatil amended as provided thercin, continue to be the

_ Operating Agreement of the Surviving Entity after the Effective Date.

k(a1 |

Seotion 5. Operating Agrcoment of LI.C. The Operating Agreement of LLC, as
ameaded and in effeet immediately prier to the Effective Date shal) be and, until further
amended as provided by law, continue 1o be the Opersting Agrecment of the Surviving Entity,

Scction 6. Munnger(s). The Manager(s) of L1.C immedsately prior to the Effective
Date shall constitute the Manager(s) of the Surviving Entity after the Effective Dute uatil his
or her successor(s) shall have heen clected and quslified s provided fn the Operating
Agreement of the Surviving Entity and in this Plan.

ARTICLE 2 W 3
m~re. o=
: ‘ 5
Cancellation of Shares at che ¥ffective Date :.3".- e g

},. ‘HI
~n

Each share of CORP issucd and outstanding inuncdintely prior to the Fl‘feotwc Decte,
by reason of the Merger, shall be cancelled on the Effective Date. ""‘ €& 1
- O
ARTICLE} i @
. I e
FiTect of Merger T

Section 1. {ipon the Elfective Dave:

a) CORF and LLC shall became o single entity of which LLC shall be the

Surviving Entity and continue its existence under the laws of the State of Florida. The name

of the Surviving Entity shall he FLOWER COLLECTIONS GROUP LLC. For purposes of

the Intcraal Rwen ue Code (LR.C.) as amended in 1986, this transaction shall be deemed to be
compased of the following steps: . .

(b)  The sepurate existence of CORP shall eccuse, and the Surviving Entity

shall
possess all the rights, privileges, immunities and frunchises of CORP On the Clesing Date, all
property, real, personal and ryixed, debts and all other chouses in action and all and cvery
other interest of or belonging to vur due to CORP shiaH be transferred to the Surviving Entity,
The title to any real estate, or any interest therein, vested in CORP shall not revert or be in
any way impaired by veason of the Merger, The Surviving Entity shall thenceforth be

respongible and liabie for all the linbilitics sad obligations of CORP. The Mcrger shalt impanr

acither the rights of creditors nor any fiens upon the property of CORP,
FLAN OF MERGER )

SERIE
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Section2.  Manner and Basis of Converting Inverests, The authorized capital steck

of CORP is 1000 common shares, st 51.00 par vafue. .Each common share of CORP istued
and eutstanding Inmediately prior 1o the Effective Date of the Merger, by reuson of the
Merger, shall be converted into and become one memborship unit (“Unit™) of LLC, the
Surviving Eatity, upon the effective date of the Merger, and each certifivate representing
shaves of CORP immediately prior to the effoetive dafe shall thereupon become and be
deemed for all corporute parposes to evidence the ownership of the sime number of Tully paid

and common shares of the Surviving Entity,
ARTICLE 4
Represcntations and Warranties of

FLOWER COLLECTIONS GROUY LLC
LLC represeats and warrants ta CORP as follows:
Due Qraanization, Fte. LLC is 2 daly organized and validly existing company in gond

standing under the laws of Florida and satisfaetory -vidency of sueh good standing has.been
or will promptly be delivered to CORP. — &
€

33110

371

ARTICLE S xi

Representations and Warranties of g le

b HY 828

FLOWER COLLECTIONS INC P

-
.

8h

CORP represcats and warsants to LLC as fallows: e

Due Incorporation, Ete. CORP is a duly orgunized and validly existing corporation in
goed standing under the laws of the Stute of Florida and satistactory evidence of such good

standing has beew or will promptly be delivered to LLC.
ARTICLE 6

Specessory and Assigng .. ..

All terms, covensnts, representations, warrangies and conditions of this Plan shall be
binding upon &nd inure to the benefit of and be enforceable by the parties hercio and their

respective successors and assions.

ARTICLE ?

»

PLAN OF MERGER 3
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Managery
Pursuant "to Section 607.1101(2)(n) of tha Florida Siatutes, the name aud mailing
address of the Managers(s) of FLOWER COLLECTIONS GROUP LLC iz na follows:
Tiie D
PATRICIA ARRAZOLA . I
2685 SOUTH BAYSHORE DR,, SUITE 703 ] »L =
MIAMI FL 33133 TR -
: wrde M
Titie D ot r‘e o) -}
TH o {"'
RESTREPO, CLAUDIA { im0
2666 SOUTH BAYSHORRE DR., SUITE 703 f‘;'ﬂ il m
MI(ANS FL 33133 g B
W =
s \;l?
ARTICLE 8 %E =
T @®
Gunerl Provisions -

Section 1, Plage of Clusing, Cloying Dage. The clesing shati take place at the offices
of Richards & Associntes, P.A., 2665 South Bayshere Drive, Suite 703, Minmi, Florida, 33133
ou or before the tenth {10th) dny {ollowing the Effective Date or at such other place, and at
such tiave, us the parties may mutually ugrec (" Closing Date").

Scetion 2. Entire Undergtanding, This Plan constitutes the eatire agreement and

supersedes all prior ngreements, hoth written and oral, between the parties hercto with
respeet to the subject matter hercof.

Seetion 3. Waivers. The lailure of any party ar any time ar times to reguire
performance of any provision hereof shall in no manner affect its right at 4 later time to
coforce the same. No waiver by any party of any conditien of any bresch of any term,
covenant, reprosentation or warranty contained in thls Pl shall be effective uniess in
writing, and no waiver in any one or more instances shalt be deemed to he a further
continuing waiver of any such condition ur breach in other instances op a waiver of any othur
condition or breach of aay other term, covenant, representation or warpmty.

Scetion 4. Termiaation. At any time prior to the filing of the Artieles of Merger
with CORP and LLC, cither party may ternioate this Plan hereto.

Section 5. Counterparty, This Plap may be executed simultaneously in one or

more counterparts, ench of which shulf be deemed un original, but all of which together shall
constitute one und the yame instrument, '

Seetion 6.  Heading, The heagdings preceding the test of sections of this Plua are for
convenience only and shall not be deemed part of this Plan,

PLAN OF MERGER L)

W
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Section 7. Anplicable Law, This Plan shall be poverned, canstrued and enforced in
negordunce with the laws of the State of Florida,

IN WITNESS WHEREOF, the parties have hereto set their honds and soals as of the date

first above writien,

FLOWER COLLECTIONS GROUP LLLC
a Florida luniged liability company

Patricia Arrazola, Manager

FLOWER COLLECTIONS INC _

a Flerida cupporation
| -
T2
=
kNt
L dr

Fatrietn Avrazobs, Directoy g
s

By

PLAN OF MERGER
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