Jul/18/2012 4:48:15 PM é 9@ é )/ E{Z 5/ 1565 .
7119/2018 lon of Corforations

Florida Department of State
Division of Corporations
Electronic Piling Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

22

(((H19000218688 3))) ?;g'\
V 41'!

IO A 2. ‘i,

H1 900021 68353ARCA g - s 4
Lin E,

&
Note: DO NOT hit the. REFRESH/RELOAD butten on your browser from this page. <, et A ti}
Doing 50 will generate another cover shest, ;fr \

Te:
DLivision of Carporstions
Fax Number ! (B58)617-6380

From:
Account Name  : PERLMANM, BAJANDAS, YEVOLI, & ALBRIGHT P.L.
Account Number : [2€04DB06167
Phone 7 {395)377-0809
Fax Number : {385)377-8781

*Enter the email address for this business entity to be utad for future
annual report mailings. Enter only ¢ne email address please, ®*

Email Addmss:_w&%)]')hz}ﬂ.lw . w

s MERGER OR SHARE EXCHANGE \ v
T Vepmiami Investments 1, LLC “Thad & gl

= [Cettificateofsns | 0 |
o |Certified Copy U ‘F'Idi LW

:_': ’ age Count

= Estimated Charge 585.00
2 j: N -

X

=
o>
lw-1]
>
A
o
o
—
{x

Electronic Filing Menu Corporate Filing Menu Help
w L“"\
3‘\3\' L.
nttpe/aSle suntiz. o ghscdpiasalicovr.axe \g\b\‘ },\\, S 1"



Julf1e9r201& 4:.45:'.5 P . FBYA 9545687115 10018
H14 000F1Xlos% X

ARTICLES OF MERGER A
R I
of V¥, P
R
JUNIPI LLC ‘g ¥
(2 Florida Limited Liability Company) '-p )
] r?';
With and Iato Lo

VENMIAMI INVESTMENTS 1, LL.C
(a Florlda Limited Liability Company)

Pursuant to Sectons 605.1025, 605.1026 and 605,1022 of the Fiorida Revised Limited
Liability Company Act (the “FRLLCA™), JUNIPI LLC, & Limited Lisbility Company organized
under the laws of the State Flordda (“IUNIPF"), and VE\'I\{IAM INVESTMENTS I, LLC, a
Limited Liability Company organized under the laws of the State Flocida (“MEISMIAMLI")
adepted on the 15th day of July, 2019, the following Articles of Marger for the purpose of effecting
& merger in accordance with the provisions of tho FBCA, and hereby certify as follows:

ARTICLEI

The Agreemont and Plan of Merger (the “Plan_of Merper™), attached hereto ‘and
incorporated by reference herein, end adopted in accordance with the provisicns of Section
605.1022 of the FRLLCA, provides for the merger of JUNIPI (the “Constituent Entity™) with and
inte VENMIAMI 1 (the “Merger™), with VENMIAMI [ as the surviving enfity (the “Surviving
Compary™.

ARTICLEI

The Anicles of Organization of the Surviving Company shall bz the Acdicles of
Organizetion of the Surviving Company.

ARTICLE T
The Plan of Mergar was duly approved by & unanimous wtitten consent axecuted by all the
members of the Surviving Company and a unanimous written consent executed by all the members

and managers of the Constituent Entity, pursuant to Sections 605.1021-605.1026 of the FRLLCA
on the 10th day of July, 2019.

ARTICLE 1V
The Merger shall be cffective as of the 31st day of July, 2019 {the “Effective Time®). At
the Effective Time, the sepamte existence of each of the Constituent Entity shall cease and the

Congtltuent Entity shall be merged witk and Into the Surviving Comparty in eccordance with the
terms and conditions of the Plan of Merger.
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_ IN WITNESS WHEREOF the: parties to these Arnticles of Merger have caused them to be
duly executed by their respective authorized officers this 15th day of July, 2019,

[Remainder of page intentionally blank]
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JUNIPI LLC, the Copstituent Entity:

By:

Juan R. Cugbelo Tehoada

VENMIAMI INVESTMENTS I, LLC, the
Surviving Company:

By:

Juin R. Cur,béro Tabpada
Menager
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AGREEMENT AND PLAN OF MERGER

JUNIPI LLC, a Limited Liability Company organized under the laws of the State Florida
(“JUNIPI™), dnd VENMIAMI INVESTMENTS {, LLC., a Limited Liability Company organized
under the laws of the State Fiorida (“VENMIAMI [, and together with JUNIPI, the “Parties™,
enter into this Agreement and Plan of Merger on this 12th day of July, 2019 (this "' Agreemeni™.

RECITAL

The members and rmanagers of JUNIPT-and VENMIAMI [ deem it advisabie and ia the
best interest of said companies that JUNIPI (the “Constituent Entity™) micrges with and into

VENMIAM!I I (the “Sarviving Company™).

NOW, THEREFORE, in consideration of the premises, and the mutual covenants and
agrecments hergin contained, it is hereby agreed by and betwecn the Parties hereto that the
Constitueri Entity shall merge with and inte the Surviving Company in accordance with the
applicable provisions of the Florida Business Corporetion. Act, as smended (the “EBCA™), and
upon the following terms and conditions:

TERMS

1. Merger. In accordance with the laws and applicable provisions of the laws of the
State of Florida, the Constituent Entity shall merge into and becore a pert of VENMLAMI 1 (the
"Merger”). Upon the -effective date of the Merger, the separmte carporste existence of the
Constituent Entity shall ceese. The effective date for the transaction contemplated hereunder

shall be an July 31st, 2019.

2. Changes to Articles of Organization, The Acticies of Organization of the Surviving
Company shall be the Articles of Crganization of the Surviving Company.

3. Changes to Operatlng Agreement. The Operating. Agreement of the Surviving
Company shall be the Operating Agreement of the Surviving Company.

4. Changes to Members and Managers. Thc Mcmbers and Managers of the Surviving
Company shall be the current Members and Managerss cof the Surviving Company.

5. Represontations and Warranties.
(a) JUNIPI represents and warrants as follows:
()  Crganization and (Food Standing. JUNIPI is 8 Limited Lisbility Company
duly organized, validly existing and in good standing under the laws of
Florida and has the corporate power to carTy on its business as it is now

being conducted,

(i)  Auwthorization. The execution, dellvery and performanoe of this Agreement
by JUNIPi have been duly and validly authorized and approved by ail
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NECETESArY corporate.action.
{b) VENMIAMI | represents and warrants as {ollows:

(Y Organization and Good Starding. VENMIAMI 1 is 8 Limited Liabi lity
Corpany duly organized, validly existing and in good standing under the
laws of Florida and has the corporate power to carry on its businesg as it is
now being conducted.

(i)  Aduthorization. The execution, delivery and performance of this Agreertient
by VENMIAMI I have been duly and.validly authorized and approved by
all necessary corporate aclion.

6. Effects of Merger. The Merger shall have the effect provided therefor by Florida
law. As of the effective date of the Merger, the Surviving Cempany shall succerd to, without
other transfer, and shall possess and enjoy, ull the rights, privileges, immunities, powers and
frunchises both of a public and private nature, and be subject 1o all the restrictions, disabilities
and duties of the Constituent Entity; and all the property, real, personal and mixed, and al] debts
due on whatevar account, and all othet choses in action, and all and every othet interest of or
balonging to or due 0 the Constlwent Entity, shall be deemed to be ransfermed to and vested in
the-Surviving Company without further-act or deeds, and the.title to any property or any interest
therein, vegted in the Constituent Entity, skall not.revert to or be in any way impaired by reason
cf the Mergoer.

The Surviving Company shall be responsible -and liable. for a]l the liabiiities and
abligations of the Constituent Entity; and anyv claims exlisting by or against the Constituent Entity
may be prosecuted to judgment as If the Merger had not cecurred, or the Surviving Company
may be substinuted in the place of the Constituent Entity. The rights of any creditors of the
Constituent Eatity shall not bé. impaired by the Merger, The Surviving Company shall exeoute
and deliver any and alt documenis which may be required for it to assume or otherwise comply
with any outstanding obligations of the Constituent Entity.

7. Membership Interests. Each member's proprictary ownership in the Constituent
Entity immediately before the Merger witl se identical to the member’s proprietary-ownership in
the Surviving Company immediately after the Merger.

8. Further Assurances. If ar any tima the Surviving Company shall. consider or be
advised that any further assignment or assurances in {aw arc necessary or desirabie. to vest or to
protect or confirm of racard in the Surviving Company the title to ary property or rights of the
Constituent Entlty, or 1o otherwise carry out the provisions hercof, the proper officers, directors
and /or managers of the Constituent Entity, as of the effective date of the Merger, shall execute
and dellver any and all proper assignments and assirances in law, and do all things necessary
and proper to vest, perfeot or. conflrm title.to such property or rights in the Surviving Company
and to otherwise carry out the provisions herecf.

2. Abandonment or Amendment, At any time priotr to the flling of the Artlcles of
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Merger with the State of Florids, Office of the Secretary of State, the proposed Merger may be
abandoned by the parties pursuant to this provision or amendad by the sction of the Partics
pursuant to this provisicn.

10. Approval. This Agreement has been approved by, end the execution and delivery
thereaf authorized by, the members and managers of the Swrviving Company and of the
Constituent Entfry.

11. Successors and Assigns. This Agreement i3 binding upon and will invre to the
benefit of the Pacties to this Agreement and their respective successors and permitted assigns,

12. No Third-Party Beneficiaries, This Agrzement is for the sole benefit of the Parties
aad their respective successors and permitted assigns. Nothing in this Agreement, express or
implied, is Intended te or will canfer upon any other person any legal or cquitable right, benefit
or rermedy of ‘any nature whatscever, under or by reason of this Agresment.

13. Costa. All costs in conngction with this Agreement will be paid by the Surviving
Company.

14. Governing Law; Submission to Jurisdiction, This Agreement will be governed by
and construed Jn accordance with the internal laws of the State of Florida without giving effect to
any choice or conflict of law provision ot rle (whether of the State of Florida or any other
Jurisdiction) that would cause the application of the iaws of any jurisdiction other than those of
the State of Flotida.

15. Covnterparts. This Agreemient may be executed in counterparts, each of which will
be deemed an original, but all of which together wiil be deemad to be one and the same
agreement. A sighed copy of the Aprcement delivered by facsimile, cmail or other mcans of
electronic transmission will be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

[Remainder of page intentionally blank]
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IN WITNESS HEREQF, the Panies have executed this Agreement as of the date written above.

JUNTPI L1LC, the Constituent Entity:

VENMIAM! INVESTMENTS I LLC, the
Surviving Company:

By:

Juap R. elo Taboads
ager
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