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FLORIDA DEPARTMENT OF STATE
Division of Corporations

- January 31, 2020

~ SUNSHINE STATE CORPORATE COMPLIANCE COMPANY @@@RE@T

 WALK-IN

SUBJECT: RL REGI-FL ITALIA, LLC Saffe
Ref. Number: L11000028136

We have received your document for BL REGI-FL ITALIA, LLC and the
authorization to debit your account in the amount of $. However, the document
has not been filed and is being returned for the following:

PLEASE ENTITLE YOUR DOCUMENT ARTICLES OF MERGER. ARTICLES
OF MERGER FOR A LIMITED LIABILITY COMPANY ARE FILED PURSUANT
TO 605.0125, FLORIDA STATUTES. PLEASE MAKE CORRECTIONS
ACCORDINGLY.

Piease 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.

Darlene Conneli
Regulatory Specialist || Supervisor Letter Number; 020A00002315

wwiw sunbiz.org
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Sunshine State Corporate Compliance Company
3458 Lakeshore Drive [ablakassee, Florida 32372

(850) 656-4724
DATE 1/30/2020

ALK IN**

ENTITY Namp: RL REGI-FL ITALIA/RL REGI INACTIVE LLC

DOCUMENT NUMBER

YPLEASE FILE THE ATTACHED AND RETHEN **

XXXXX Phii Cpy
ﬁ&rﬁf&/ &;ﬁf
&w&"ﬁa&a af Stalas

“PLEASE OBTAN THE FOLLOWING FOR THE ABOVE ENTTTY™

Certified Cipy of Arts b Amendments

Certified Lapy of Arts & Awerduents Complete Fite (frelading Arnal Foports)
fzf@%afe, af Statas

Certificate of Status Feftectivg:

“APOSTILE / NOTARKAL CERTIFICATION ™™

COUNTRY OF DESTINATION
NUMBLR OF CERTIFICATES RERUESTED

TOTAL OWED $°0 ACCOUNT # 20160000072 .+ ))M

Floase call Tina at the above namber fﬂﬁ any ISSRES OF CONCErNS, 73«! Joa sv much!




ARTICLES OF MERGER

OF
RL REGI-FL ITALIA, LLC, .
a Florida limited liabilitv company (the “Merging Entity™), T
WITH AND INTO =

RL REGI INACTIVE, LLC,
a Delaware limited liability company (the “Surviving Entity™)

The following Articles of Merger (this “Certificate™) is being submitted pursuant

to the provisions of Section 605.0125 of the Florida Limited Liability Company Act (the
“Flonda Act™).

FIRST: The exact name, jurisdiction and entity type of the Merging Entity arc as
follows:

Name Jurisdiction Entity Type
RL REGI-FL ITALIA, LLC Florida

Limited Liability Company
L11000028136

SECOND:_ The exact name. jurisdiction, and entity type of the Surviving Entity are as
follows:

Name Jurisdiction Entity Type

RL REGI INACTIVE. LLC Delaware Limited Liability Company

THIRD: Pursuant to an Agreement and Plan of Muerger (the “Plan of Merger™) by and
between the Merging Entity and the Surviving Entity, the Merging Entity intends to
merge with and into the Surviving Entity (the “Merger™) and the separate existence of the
Mcrging Entity shall cease. The Surviving Entity is a domestic limited liability company
that ¢xists before the Merger and s the surviving business entity in the Merger. A copy

of the Plan of Merger is attached hereto as Exhibit “A™ and incorporated by reference
herein.

FOURTH: The Merger was approved by cach domestic merging entity that is a limited
liability company m accordance with Sections 605.1021-605.1026; by each other
merging entity in accordance with the laws of 11s jurisdiction; and by cach member of
such limtted liability company who as a result of the merger will have interest holder
liability under Section 605.1023(1)(b). Plan of Merger was duly approved and adopted
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by the Surviving Eatity and Merging Entity in accordance with the applicable provisions
ol Chapiers 607, 603, 017, andfor 620. Florida Statutes.

FIFTH: This entity agrees to pay any members with appraisal rights the amount. to
which members are entitled under $5.605.1006 and 605.1061-605.1072. F.S.

SINTH: The merger shall beeome effective at the time of filing with the State of Florida.
This Certilicate may be executed in separate counterparts or counterpart signature

pages, cach of which shall be deemed 10 be an original and all of which. when wken
together, shall constitule one and the same instrument.

(Signanire page to fullow)
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IN WITNESS WHEREQF, the Merging Entity and the Surviving Entity have
caused this Certiticate w be signud this 28th day of January, 2020,

MERGING ENTITY:

RL REGI-FL ITALIA. LLC « Florida
Limited lability company

By: R REGIH Fmancial. LLC, a Florida
limited liability company. its soke
member;

DacuSigned by,
sz Sustana

By
4 T4IETIVEDLESA7S
Name: Mark Sustana

Title:  Viee President

SURVIVING ENTITY:

RL RLEGE INACTIVE. LLC. a Delaware
limited liability company

Bv:  RL REGL Financial. LLC, a Florida
limited Hability company. its sole
member:

~-— DocuSigned by;
" [ art Sustana
}. TETITELRST I

Namc: Mark Sustana
Title:  Vice President
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement’™) relates 1o
the merger of RL REGEFL ITALIAL LLC, a Flonda limited liability company. having a
mailing address of 700 NOW. 107 Avenue. Sutte 400, Mianm, Flonda 33172 (the “Non-
strviving Enuty™y with and into RL REGHINACTIVE, LLC. a Delaware limited liabiliy
company {the “Surviving IZntity™), having a mailing address of 700 N.W. 107% Avenue,
Suite 400, Miami, Florida 33172,

WHEREAS, the Non-surviving Entity and the Surviving Entity wish o enter into
amerger agreement parsuant 10 which the Non-surviving Entity will merge with and into
the Surviving Entity and the Surviving Entity will be the surviving business entity.

NOW. THEREFORE. in consideration of the premises and the mutval covenanis
set lorth belov. the partivs agree as [ullows:

L. Non-surviving lantity.  The name and Jurisdiction of formation of the Non-
surviving Iintity are s follows:

Name ot Entity State of Formation
RL REGI-FLITALIA LLC Florda

arg as follows:

Naroe ol Eatity State of Formation
R REGEHINACTIVE, LG Delaware
3. The Merper. Subject w the terms and conditions of this Agreement and in

accardance with Section 6051025 of the Florida Limited Liability Company Act (the
“Florida Aty and Section 18-209 ot the Delaware Limited Liability Company Act (the
"Delaware At} wt the “Eitective Date,” as hereinafier defined. the Non-surviving Entity
shalt merge (the “NMerger™ with and into the Surviving Entity.  Upon consummation of
such Merger. the separate existence of the Non-surviving Entity shall cease and the
surviving Entity shall be the surviving business entity in the Merger.

i, ffective Date and Time of the Merger. The Merger shall become effective as
preseribed by law,
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5. Treaument of Eguinty Interests.

{a) Each  membership interest in the  Non-surviving  Entity  existing
immediately prior to the Effective Date, and any right 1o acquire a membesship
therein. <hatl. by virtue of the Merger, and without any action on the part of the
holder thereai. vr consideration being endered thereto, be cancelled and retired
and cease o exist without any conversion thereol.

(b) Each membership interest in the Surviving Entity existing immediately
prior w the Erfective Date. and any right to acquire a membership therein, shall,
by virtue of the Merger, and without any action on the part of the holder thereof,
continue 1o exist as a membership hinterest or right to acquire a membership
nterest, respectively, in the Surviving Entity.

0. Etfects of the_Merger. AL and afier the Effective Date, the Merger shall have the
eitects set forth in Secuon 6031025 of the Florida Act and Section 18-209 of the
Pelavware Act.

7. Artictes of Organization of the Surviving Entity. The Articles of Organization of
the Surviving Bntity. as anmwended, as in effect at the Effective Date shall be the articles of
organization of the surviving business entity.

8. Compliance Agreement. The Non-surviving Entitv shall from time to time, as
and when requested by the Surviving Entity, execute and deliver all such documents and
instruments and ke all such action necessary or desirable to evidence or carry out the
Merger.

Q. Counterparts.  This Agreement may be executed in lwo or more counterparts,
cach of which shall be deemed an original, and all of which iogether shall constituie one

and the same imstrument.,

(Signaiure page 1o follow)
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IN WITNESS WHEREQE, the undersigned have exceuted this Agreement as of
the 28th day of January. 2020,

NON-SURVIVING ENTITY:

RL REGI-FL ITALIA, LLC. a Florida
limited liability company

By:  RL REGI Financial, LLC. a Florida
limited liability company. its solc
member;

B
Name; Mark Sustana
Tite: Vice President

SURVIVING ENTITY:

RL RLEGE INACTIVE, LLC, a Delaware
limited liability comparny

By:  RL REGI Financial, LLC, a Florida
limited  liability  company, ity sole
member;

Bwv:
Name: Mark Sustana
Tite:  Vice President




