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ARTICLES OF MERGER
FOR
FLORIDA LINITED LIABILITY COMPANY

The following Articles of Merger, ¢ated November 6, 2024, are submitied in accordance with
Section 605.1025 of the Florida Statutes in connection with the merger (the "Merger") of
CAVALLINO RAMPANTE HOLDINGS, LLC, a Florida limited liability company (" Cavallino")
and OCEANMAR PARK APARTMENTS i, LLC, a Flornda hmited lability company

(" Occanmar").

FIRST: The exact name, formv/entity type, and jurisdiction for the merging party is as
follows:

it s ol NAME @t o s S TURISDICTION st v U HFORM/ENTITY. TY PR &5

Cavaliino Rampante Flortda Limited 11ahitity Company
Holdings, LLC D - ¢ T
LISy S ©

SECOND: The exact namne, forn/entity 1ype, and junsdiction of the surviving party is as
foliows:

TREPEHIDENAM B e (R ATURISDIC TION i ¥ (¥ FORM/ENTITY STY PEST:
Oceanmar Park Apartments Florida Limited Liability Company =
I, LLC g A (( g P
LADe CE0 161 T =
o .=
o7 I
L' T ~d

THIRD: The Merger was approved by each doinestic merging entity thatisal 1mued bablllth,.
company in eccordance with sections 605.1021-605.1026 of the Florida Statues; by eaeh olheE
merging entity in accordance with the laws of its jursdiction; and by cach member ofsuc}nhmncg‘:’
liability company who as a result of the Merger will have interest holder lability under $ecuoﬁ'
605.1023(1)(b). A copv of the Agreement and Plan of Merger executed by Cavallino nnd
Oceannar in connection with the Merger is attached hereto as Exhibit "A."

FOURTH: Oceammnar exists before the inerger and is a domnestic filing entity, and there are
no amendments to its public organic record.

FIFTH: [f applicable, Oceanmar agrees to pay any members with appraisal rights the
amount, to which members arc entitled under sections 605.1006 and 605.1061-605.1072 of the

Florda Statutes.

SINTI: The Merger shali become effective as of 9:00am on the date of filing of these

Articles of Merger.
[Signature page follows]
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SEVENTH: Signatures for Each Party:
Name

Name of Entity Signature

(ceanmar Park Apartments 1, Alex Mantecon, as Manager of

LLC - S 7 LY Real Esiate Holdings.
RE LLC, Manager

Alex Mantecon, as Manager of
MV Real Estatc Holdings,
LLC, the Manager of Oceamar

Cavallino Rampaute Holdings,
By Wl{ Apartments [I Holding
o Company, Manager

LLC

FAX AUDIT NQ. H24000372040 2
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement”) is dated as of November 6,
2024, by and between OCEANMAR PARK APARTMENTS i, LLC, a Florida limited liability
company (the "Acquiror"), and CAVALILINO RAMPANTE HOLDINGS, LLC, a Florida
limited liabilily company (the "Company"}. For purposes of this Agreement, the Acquiror and
Company shall cach be referred to as a "Party” and collectively referred to as the "Parties.”

RECITALS
WHERKEAS, the manager of the Acquiror and the directors of the Company have each

adopted this Agreement and the transactions contemplated herein, in each case after making a
determnination that this Agreement and such transactions are advisable and fair to, and in the best

interests of, the Acquiror, the Company, and their respective members;

WHEREAS, the curmrent officers of the Company have indicated that as of the date
hereof, there are no eamnings and profits at the Company level,

WHEREAS, pursuant to the transactions contemplated by this Agrecement and on the
terms and subject to the conditions set forth herein, the Company will merge with and into the
Acquiror {the "Merger"), with the Acquiror s the surviving entity (the "Surviving Entity");

WHEREAS, for U.S. federal income tax purposes, the Partics intend, to the fullest
extent applicable, that the Merger qualily as a tax-free reorganization within the meaning of
Section 368(a) of the Internal Revenuc Codc of 1986, as amended; and

WILEREAS, the Parties desire to enter into the transactions contemplated by ihis

Agreement.
NOW, THEREFORE, in consideration of the mutual covenants, terms, and congitionse,
set forth herein, and for other good and valuable consideration, the receipt and buf‘ﬁ(ircnﬁy og

which are hereby acknowledged, the Parties agree as follows: ; 3 °ﬂ
Ll 2
oo o
MERGER ;;: @ = M
1.1 Merger. Upon the terms and subject o the conditions set [urth in this Agfuﬂners D

the Company %hall be merged with and into the Acquiror effective as of 9:00 am on l,-h?: date
filing of the Articles of Merger for Florida Limited Liability Company with the Florida Secr cluny
of State (the "Effective Time"). Following the Effective Time, the separate corporate existence
of thc Company shall cease and the Acquiror shall be the Surviving Entity, The effects and
consequences of the Merger shall be as set forth in this Agreement.

1.2 Amicles of Organization. The Articles of Organization of the Acquiror then in
cffcet at the Effective Time shall be the Articles of Organization of the Surviving Entity until
thereafier amended as provided therein.

[.3  Operating Agreement. The Operaiing Agreement of the Acquiror then in effect
at the Effective Time shall be the Operating Agreement of the Surviving Entity until thereafter
amended as provided therein.

1.4 Member. The member of the Company immediately prior to the Effective Time

FAX AUDIT NO. H24000372040 3
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shall be the sole member of the Surviving Entity from and after the Effective Time until the
earhier of his death or the transfer or assignment of his membership interests in the Surviving
Entity i the manner provided for in the Opernting Agreement or under Florida taw.

.5  Manager. The manager of the Acquiror immediately prios to the Effective Time
shall be the manager of the Surviving Entity from and afier the Effective Time until the earlier

of his respective death, resignation, or removal or uatil his respective successor is duly elected
or appointed and qualified in the manner provided for in the Operating Agreement.

.6 Member Approval. The consummation of the Merger is subject to the approval
of this Agreement and the Merger contemplated hereby by the members of each of the Parties.

ARTICLE JL:
CONVERSION OR CANCELLATION OF
SHARES
2.1 Conversion or Canccllation of Membership Interests. The manner and basis of
converting the Company's membership interests ("Merging Company Interests”) into

membership interests of the Surviving Company are set forth in this Scction 3.1. At the Effective
Time, by virtue of the Merger and without any action on the part of the Acquiror, the Company,

or the Company's members:

(a) Each Each Merging Campany Interest issued and outstanding immediately prior
to the Effective Time shall be converted into one validly issued, fully paid and non-
assessable membership interest, of the Surviving Company ("Surviving Company
Interests”) such that the units owned by each member of a merging company shall equal
the uniis owned by such member in the Surviving Company;

(b)  Each Mergmng Company Interest that is owned by the Acquiror or the Company

will automatically be canceled and retired and will cease to exist, and no conmderauon

will be delivered in exchange therefor; and l'l -
s

{c) Eech membership interest of the Acquiror issucd and outstanding immedipfély
prior to the Effective Time shall remain outstanding following the consummauou the

Merger. ok -
"71 -T1

OLHY L~ ANz

374

2.2 Effect. Upon the Effective Time, (a) the Acquiror, without further act, d‘eed"or
other transfer, shall retain or succeed to, as the case may be, and possess and be vested W'nﬁ.’}lll
the nghts, pnvlleges immunities, powers, franchises and authority, of a public as well as'd7 a
private nature, of the Company; (b) all property of every description and every interest therein,
and all debts and other obligations of or belonging to or due to the Company on whatever
account shall thereafier be taken and deemed to be held by or transferred to, as the case may be,
or invested in the Acquiror without further act or deed; (c) title to any real estate, or any interest
therein vested in the Company, shall not revert or in any way be unpaired by reason of the
Merger; and (d) all of the rights of creditors of the Company shall be preserved unimpaired, and
all licns upon the property of the Company shall be preserved unimpaired, and all debts,
liabilitics, obligations and duties of the Company shall thenceforth remain with or be attached
to, as the case may be, the Acquiror and may be enforced against it 1o the same extent as if it

.
4]

L

I
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had incurred or contracted all such debts, liabilities, obligations and duties.

ARTICLE HI:
OTHER
PROVISIONS

3.1 Entire Agreement. This Agreement, togeiher with the articles of merger,
constitutes the sole and entire agreement of the Parties to this Agreement with respect to the
subject matter contained herein and therein, and supersedes all prior and contemporanecous
understandings, representations and warranties and agreements, both written and oral, with
respect to such subject matter.

3.2 Successor and Assigns. This Agreement shall be binding upen, and shall inure to
the benefit of, the Parties hereto and their respective successors and assigns.

3.3 Headings. The headings in this Agreemnent are for reference only and shall not
affect the interpretation of this Agreement.

3.4 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the
Parties hereto and their respective successors and permitted assigns, and nothing herein, express
or implied, s intended o or shall confer upon any other person any legal or cquitable right,
henefit or remedy of any nature whatsoever, under or by reason of this Agreement.

3.5  Amendment and Modification: Waiver. This Agreement may only be amended,
modified, or supplemented by an agreement in writing signed by each Party hercto. No waiver
by any Party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the Party so waiving. Except as otherwise set forth in this Agreement, no
failure to exercise, or delay in exercising, any rights, remedy, power, or privitege arising from
this Agreement shall operate or be construed as @ waiver thereof; nor shall any single or partial
exercise of any right, remedy, power, or privilege hereunder preclude any other or further
exercise thereof, or the exercise of any other right, remedy, puwer, ur privilege. R

3.6 Severability. If any term or provision of this Agreement is invalid, ill€gal; or S
unenforceable in any jurisdiction, such tavalidity, illegality, or unenforceability shall nataffect
any other term or provision of this Agreement or invalidate or render unenforceable sugﬁ term ~
or provision in any other jurisdiction. Upon a determination that any term or other provigigh is zm
invaiid, itlegal or unenforceable, the Parties hiereto shall negotiate in guoud aith 10 odify, this
Agreement in order to accomplish the original intent of the Parties as closely as possi]j_léfjn aw
mutually acceptable manner in order that the transactions contemplated hereby be consumuiate

as originally contemplated to the greatest extent possible.

T,

~

37 Goveming Law and Junsdiction.

(a) This Agreement, including all exhibits attached hereto, and all matters arising
out of or relating to this Agreement, are governed by and shall be construed in
accordaince with the laws of the State of Florida without regard to the conflict of laws
provisions thercof to the extent such principles or rules would require or permit the
application of the laws of any jurisdiction other than those of the State of Florida.

(b) Each Party irrevocably and unconditionally agrees that it wili not conunence any

FAX AUDIT NG. H24G00372040 3
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action, litigation or proceeding of any kind whatsoever against any other Party in any
way arising from or relating to this Agreement and all contemplated transactions, in any
forum other than the courts of the Stale of Florida sitling in Miami-Dade County, and
any appeliate court having jurisdiction thereof. Each Party irrevocably and
unconditionally submits to the exclusive jurisdiction of such courts. Eachi Party agrees
that a final judgiment in any such action, litigation, or proceeding is conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner

provided by law.

3.8 Counterparts. This Agreement may be executed in any number of original
counterparts that may be faxed, emailed, or otherwise transmitted electronically with the same

effect as if all Partics had signed the sanie instrument.

(Signature page follows)
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement and Plan
of Merger 1o be exevuted by their respeciive duly authorized representatives as of the date first

written above.

ACQUIROR:

OCEANMAR PARK APARTMENTS I1, LLC,
a Florida limiled Hability company

By: MV Real Estate Hoidings, LI.C, a Florida
limited liebility company, its Manager

Ry CZ@ PP Ce =

Name: Alsx Manlecon
Title: Manaper

COMPANY:

CAVALLINO RAMPANTE HOLDINGS,
LLC, a Florida limited liahility company

By: Occanmar Park Apartments 1I Holding
Company, LLC, a Florida tlimited lisbility

company, its Manager 3 kg
By: MV Rea! Estate Holdings, LLC, a Flori.dﬁ;? <

firnited liability company, its Manager ~~ 3 TU
PR ~

2 T o=

- Es

a/ézé 5 o mﬁ
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I
By: //?/ = o

Name: Alex Mantecon MR =~ I
Title: Manager T =
P ~f

2354.6623.2150, v. 5
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