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((tH22000435002 3))
ARTICLES OF MERGER

(Fursuant 1o Scghiug 831625 of

- '/
LD
. (¢
tlorida Revised Linited Ltabiliny Company Aot [/l ({ — ]

THE GREENSHAPE HOLDING LLC, a Flonda limited liability company, hereinatics

referred 1o as the "Absorbed Company.” and LANDSCAPE MANAGEMENT HOLDING LLLC.a

A
T
entered 1Nto an

O
f
- . - . . .y . . . - " 4 " & 4
Florida limited liability company, hereinafter called the "Surviving Company.” have
Agreement and Plan of Merger, o copy of which is attached herete as Exhibit AL and hereby file these

Articles of Merger and state:
I

The Greenshape Holding LLC, (the entiiy which is not the surviving cntitv). is a

3
’)-

<«
Hmited habtlity company governed by the laws of Florida, duly formed in Florida on July 5, 2018.

5
)
1
" o - . . . . ST .-
The Surviving Company. Landscape Management Holding LLC. 15 a Timited habylity

I

foe-n) i
company governed by the Jaws of Florida, duly formed in Florida on January 26, 2013,

=
The Plan of Merger was approved by the sole member of the Surviving Companyr‘-?

o
m accordance with the provisions of ss. 605.1021-605.1026 of Flonda Statutes on December 26.

2022, which number of members was sufficient 10 approve the Plan of Merger under the provisions
of Chapter 605, Florida Statutes.

4. The Plan of Merger was approved by members representing a majoriiy of the
meinbership interests of Absorbed Company in accordance with the provisions of ss, 605.1021-
603.1026 ot Florida Statutes on December 26, 2022, which number of members was sufficient to

approve the Plan of Merger under the provisions of Chapter 605, Florida Statutes.
5.

The name of Surviving Company shall be: LANDSCAPE MANAGEMENT
HOLDING LLC.

Thwe Greenshape Holding L1.C

Landscape Management Holding LILC
Articles of Merger
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6. The Surviving Company has agreed 1o pay to any members with appraisal rights the

amount to which such members are entitled under ihe provisions of ss. 605.1006 and 605.1061 —
605.1072.

The Effective Date of the merger is December 31, 2022

[Signature page follows,|

g gl Hd 8233 RAIL

The Greenshape Holding LILC

Landscape Management Holding LLC
Artictes of Merger
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ABSORBED COMPANY:
THE GREENSHAPE HOLDING LLC,
a Florida limited liabilitv,Company
Bv:
Alfonso Machado. Manager
SURIVING COMPANY: ~
=
LANDSCAPE MANAGEMENT HOLDING LL.C. =} i
a Florida Limited Liability, Company « -
N =
@
B =B
Vi ol 9 .
Alfonso M achado, Mannger- r~ '3
&

The Greenshape Holding LLC
Landscape Managemeni Holding L1.C
Artictes of Merger
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EXHIBIT "A™
PLAN OF MERGER
Plan of Morger dated this 26™ day of Dccember 2022, between LANDSCAPE
MANAGEMENT HOLDING LLC. a Flornida limited hiability company. hereiafter referred 1w the
“Surviving Company.” and THE GREENSHAPE HOLDING LLC. a Florida limited liability
company. hereinafler referred to as the “Absorbed Company.™
RECITALS
A Absorbed Company 1s a limied hability company organized under the laws of the
State of Florida; and
B. Surviving Company 1s a linited lability company organized under the laws of the
State of Florida; and
C. The member holding a majority of the voling Membership Interest of Absorbed
F—
Company is NDS CAPITAL LLC ("NDS Capital™ or “Majority Member). =
D. Mcmbers holding minority interests in Absorbed Company ("Minority Mcmbelsy) R
) =
and their respective Membership Interests are: = ~
By s H
. s i -
1. Empire Landseape and Maintenance, Ine. S.01% 5 \gj
i, Lawnworks and Landscaping Inc. 4.85% f;\
iir.  Luis Salgues Lawn Maintenance Inc. 2.25%
iv. Southern Express Services, Inc. (1d5%

E. The Manager

and Magority Member of Absorbed Compuny believe that it is
desirable and in the best business interest of Absorbed Company 1o merge with

Surviving Company pursuant to the provisions of Sections 605.1021. ¢t scq.. Florida Statutes:

and

The Manager and Member of Surviving Company deem it desirable and in the best

business interests of Surviving Company and its Member that Absorbed Company be merged with

Page 1 of H
Lundscape Maragement Holding LLC
Plan of Merger

({((H22000433092 3)))
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and into the Surviving Company pursuani to the provisions of Sections 605.1021, et seq.. Florida
Statutes.

. As a result of the Merger and in accordance with the terms of this Agreement.
Absorbed Company will cease to have a separate existence: Surviving Company will exchange
all of the Membership Interests held by NDS Capital {or equivalent Membership Interests
af Surviving Company; and all Membership Interests of the Minority Members will be
surrendered 10 Surviving Company in exchange for the Fair Value of their membership units as
defined in Scetion 605.1061(3), Florida Statutes.

NOW THEREFORE, in consideration of the mutual covenams, and subject w the terms and
conditions heremafler set forth, Absorbed Company and Surviving Company agree as follows:

Section One, Merger. Absorbed Company shall merge with and into Surviving Companv
werger pany 2 g pany

~
whereby Surviving Company shall be the sole and only remaining business organization, ?3
=)
Section Two. Terms and Conditions. On the Effective Date of the merger, as hcrcin@r 2
(@]
defined, the separate existence of the Absorbed Company shall cease, and the Surviving Company ;14

H

()

shall succeed to all the rights. privileges. immunities, and franchises. and all the propenty of Wie

=

. . . . . . . . - w

Absorbed Company, including, without limitation, real. personal, and mixed property of the Absorbed

Cornpany, withuul the necessity for any separate transfer, all of which shall be governed by Flonida

law. The Surviving Company shall thercafier be responsible and liable for all lLiabilitics and

obligations of the Absorbed Company, and neither the rights of creditors nor any liens on the property
of the Absorbed Company shall be immpaired by the merger hereof.

Section Three. Conversion of Membership Interests. Oun the Effective Date of the merger,

all Membership Interests of Absorbed Company shall be surrendered 1o Surviving Company and the

manner amd basis of the converting of the Membership Interests of the Absorbed Company shall be

Page 2of 1]

Landscape Management Holding L1.C (((FH22000433092 3y

Plan of Merger
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as follows;

(a) The Membership [nterests of the Absorbed Company held on the Effective Date of

the merger in the name of NDS Capital shall be converted to Membership Interesis of the Surviving

Company,
(b) Zach Minonty Member of Absorbed Company shall be notfied of their appraisal
rights and offered payment of the fair value of their respective Membership fnterests in Absorbed

Company as of the Effective Date of the merger.

{c) Fair Value has been determined by the Sunviving Company and nts accountant based

on the financial statements of the Absorbed Company, copics of which shall be provided o cactgof
—

3
Lo . o . : . ) 2T
the Minority Members.  An Appraisal Notice and Form shall be issued to cach of the Minority 4
A I »
) .
Members no later than wen (10) days atter the FEffective Date o the merger. @ -
‘ a i

{d) After the Etfective Daic of the merger. the Majority Member shall sur-rc'ndcr ff:f; L:j
Certiticates for Membership Interest of the Absorbed Company or otherwise assign such i-htcr::sifg
the Surviving Company or its duly appointed agent. in such manner as the Surviving Company shall
fegally require, after which and upon such receipt, the Surviving Company shall issue in
exchange therefore Membership Interests of Surviving Company to which the Majority Member
is entitled as pravided hereinabove,

(e) As of the Eifective Date of the merger, the Minonty Members™ Membership Interests

shall he cancelled.

(N All pavments made upon the surrender of Membership Interests pursuant 1o this

)

Poage 3 of T

Landscape Management Helding LLC (((“22000435092 3)))

Plan of Merger
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Section Three shall be deemed to have been made in full satisfaction of all rights pertaining 10
the Membership Interests.

Section Four. Articles of Organization of Surviving Company. The Anticles of Organization

of the Surviving Company shall continue to be the Articles of Organization folluwing the Eftective
Date of the merger.

Seciion Five. Operating Agreement. The Operating Agreement of the Surviving Company

shall continue to be the Operating Agreement of the Surviving Company following the Effective Date
of the merger.

Section Six. Officers and Managers. The managers and ofticers of the Surviving Company.

on the Effective Date of the merger shall continue as the managers and officers of the Surviving

Company for the full unexpired terms of their offices and until their successors have been electedior
]
~2

appointed and qualified. = :
™

Dewed

. . N .- . rpa .o - ™~
Section Scven. Name of Surviving Company. The name of the Surviving Company shall

—
[
-

remain Landscape Management Holding LLC.

M
Q:

1:

Scction LlZight. Prohibited Transacuons. Neither the Absorbed Company nor the Survivimg
g ) Y-t

Company shall, prior to the Effective Date of the merger, engage in any activity or transaction other
than in the ordinary course of business, except that the Absorbed Company and Surviving Company
may take all action necessary or appropriate under the laws of the State of Flonda to consummatc this
merger.

Section Nine. Property. Atand after the Effective Date, all of the assets and property of every
kind and character, real, personal and mixed, tangible and intangible, choses 1n action, rights and
credits owned by Absorbed Company as of the Effective Date. or which would otherwise mure o

Absorhed Company. shall immediately, hy operation of Taw and withoul any convevance or transfer

Paged af 1
Landscape Management Holbding 1LLC

Plan of Merger (((1122000435092 3)))
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and without any further act or deed, be vested in and become the property of the Surviving Company.
which shall have, held and enjov the same in its own right as fully and to the same extent as the same
were possessed. held and enjoyed by Absorbed Company before the Effective Date. The Surviving
Company shall be deemed 10 be and shall be a continuation of the entity and identity of Absorbed
Company. All of the rights and obligations of Absorbed Company shall not revert or in any way be
impaired by reason of the Merger. Any claim existing, or action or procecding pending, by or against

Absorbed Company, may be prosceuted o judgment with right of appeal as if the Merger had not

r~—2
[omm )
taken place or the Surviving Company may be substituted in its place. - > -
‘ ! -1
. i , R X T [ 7"
Section Ten, Representations and Warranties of Absorbed Company. Absorbed Company
: w .
e . S ‘ . i
represents and warrants to Surviving Company that each of the tollowing is true and accurate in 38 L
. i T
material respects: - s
o A
(a) Absorbed Company is a limited liability company duly organized. validly existing and

in good standing under the laws of Florida and has the power and authority to own or hold under lease
all o1 11s propertics and assets and to conduct its business and operations as presently conducted,

(b) Subject to the approval of this Agreement and the transactions contemplaied hereby,
wecluding the Merger, by o nugority of Absorbed Conpany's voling members. (1) Absorbed
Company has all of the requisite power and authority o enter into this Agreement and to perforim all
of its obligations herzunder: (ii) the exccution and delivery of this Agreement and the consummaton
of the transactions contemplated hereby have been duly authorized by all necessary action by
Absorbed Company: and (i) this Agreement 1s the valid and binding agreement of Absorbed
Company, enforceable against Absorbed Company in accordance with its terms. subject 10 applicable
bankruptey. insolvency, reorganization and moratorium laws and other laws of general applicability

affecting the enforcement of creditors” rights gencrally and the effect ol rules of law governing

Page 5ol t 1
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specific performance, injunctive relief and other equitable remedies on the enforceability of such
dacuments.

(c) The Articles of Qrganization and Operaung Agreement ol Absorbed Company
andfor Florida Law requires the approval of this Agreement and the transactions
contemplated hercby, including the Merger, by the affirmative vote of the holders of a
majority of the outstanding voung membership interests of Absorbed Company. No other law
or regudation requires any other vote of the helders of Absorbed Company interest in respect of
this Agrecment or the transactions contemplated hereby,

(dh The execuuon and delivery of this Agreement. the consummation ol the ransactiens

contemplated hereby. including the Merger (subject 1o the approval of this Agreement and the

transactions contemplated hereby, including the Merger. by the Absorbed Company Members), \\t'i\ﬂ
bt

o -1y
not {i) conflict with or vielate any provision of or result in the breach of any provision of the Articles) -
r\) <
of Organization or Operating Agreement of Absorbed Company: (11) conflict with or vielate any i
-g gl

‘ = .
provision of or result in the breach or the acceleration of or entitle any party to accelerate (whetheg )

upon or after the giving of notice of lapse ot time or both) any obligation under. or olher\\'is;—"
materially affect the terms of. any mortgage, lien, lease. agreement, license. insirument. order,
arbitration award. judgment or decree to which Absorbed Company is a party or by which Absorbed
Company or its property or assets 15 bound; (111) require the consent of any party to any agrecment or
commitment to which Absorbed Company is a party or by which Absorbed Company or its property
or assets 1s bound. the failure 10 obtain which could, individually or in the aggregate with all the other
fatlures 10 obain required consents, have a material adverse effect on the business. operations,
condition {financial or otherwise) or prospects of Absorbed Company; (1v) result in the creation or

imposition of any lien. charge. pledge. security interest or other encumbrance upon any property or

assets of Absorbed Company or give rise to any meritorious cause of action against Absorbed

Page 6 of 11
Landscape Management Holding LLC
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Company: or (v} violate or conflict with any applicable law, ordinance. rule or regulation.

(¢) Since December 172022, Absorbed Company has conducted its businesses only in

1he ordinary and usual cowrse. there have been no material adverse changes in the financial condition,

assets, liabilities. obligations. propertics, business or prospects of Absorbed Company and. except as

set forth in any of the Absorbed Company Financials., Absorbed Company has not:

v,

V.

Auihorized the creation or 1ssuance of, 1ssued, sold or disposed of, or created
r—

any obligation to issue. sell or dispose of, any securities or any oblhigafion
(e
convertible into or exchangeable for. any Membership Interest mitllc
oo
Absorbed Comipany: -
LR ;

Declared. set aside. paid or made any dividend or other distributions on &2
< =

_—

Membership Interest Units or directly or indirectly redeemied, purchased or
acquired any Nembership [nterest or entered into any agreement in respect of
the foregoing:

Effected any split. recapitalization, combination. exchange of membership
interests, readjustment or other reclassification:

Amended its Articles of Organization or Operating Agreemet;

Purchased. sold, assigned or transferred any material tangible assct or any
material patent. trademark. trade name. copyright. license, franchise. design
or other intangible asset or propernty;

Mortgaged. pledged or granted or sutfered to exist any lien or other
encumbrance or charge on anv assels or properties. tangible or intangible,
except for liens for taxes not yet due and payable and such other liens,
encumbrances or charges which do not materially adversely affect its financial

Page 7 of 11
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poSILioNn;

vit.  Waived any rights of material vatue or cancelled any material debts or claims:
vill. [ncurred any material obligation or liability (absolute or contingent),
ncluding. without limitation, any tax liabihity. or paid any materiad liability oy

obligation (absolutc or contingent} other than habihties and obligations
incurred in the ordinary course of business;
IX.

Incurred any damage. destruction or similar loss. not covered by insur

e
~—J
—~3 ——
materially affecting its businesses or propertes: . = -1
5
X. Acquired any equity wterest in any mited hability company. corporation, -
L } u e
partnership, (rust. joint venture o other entity; and

G

2\ Hd

xi. Made any (1) matenal investment (except investments made in the ordinare?

course of business) or (i1) matenal capital expenditure or commitment for any

materiat addition to property, plant or equipment.

Section Eleven. Representations and Warranties of Surviving Company. Surviving Company

B 1Y TARAT S OPAU L it siaw oo

I L TR A S TV

represents and warrunts to Absorbing Company that cach of the following 1s truc and accurate in all

R R R )

N

and operations as presently conducted:

(b)

R O N YYLVTIEY

B N I I =]

The execution and delivery of this Agreement, the consummation ot the transactions
Ammtamaanlatad havahe s famalicding

ot ovened bl
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of Organizaion or Operating Agreement of Surviving Company; (i) conflict with or violate any
provision of or result 1 the breach or the acceleration of or entitle any pariv to acccterate (whether
upon or after the giving of notice of lapse of tume or both) any obligation under, or otherwise
materially atfect the terms of. any morgage. lien, lease, agreement. license, instrument. order.
arbitration award, judgment or decree to which Surviving Company is a party or by which Surviving
Company or its property or assets is bound; (i) require the consent of any party o any agreenent or
commitment to which Surviving Company is a party or by which Surviving Compiany or its propery
or assets 15 bound. the failure to ubtain which could. individually or in the aggregate with ail the other

fatlures 1o obtain required consents. have a material adverse effect on the business. operations,
—
=
condition (financial or otherwise) or prospects of Surviving Company: {iv) result in the creation’or .,
2
. . . . o )
imposition of any lien. charge. pledge. sccunty mterest or other encumbrance upon any propenti pr - ==
=3}

asscts of Surviving Company or give risc 1o any mcritorious cause of action against-Survivimg ¢ 83

Company; or (v) violate or conflict with any applicable law, ordinance, rule or regulation.

gn W

Section Twelve. Approvat of Members, This Plan of Merger shall be required to be approved

by the Majority Member of the Absorbed Company and by a majority of the Members of the
Surviving Company in the manner provided by the applicable Taws of the State of Florida and their
respective operating agreements,

Section Thirteen. Further Assurance of Title, Pursuant 1o this Agreement and Plan of Merger.,

and subject to the approval of the Majority Member. the Absorbed Company agrees by merger that
all of 1ts rights, title and interest in and to all of the asscets of the Absorbed Company shall be
transferred to the Surviving Company. I at any time the Surviving Company shall consider or be
advised that any acknowledgement or assurances in law or other similar actions are necessary or

desirable in order 1o acknowledge or confirm in and to the Surviving Company any right, title or

Page 9 of 11
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interest of the Absorbed Company held inmmediately prior 10 the Effeciive Date of the merger, the
Absorbed Company and its proper officers and manavers shalf and wall execute and deliver ail such
acknowledgements or assurances i law and all things necessary or proper (o acknowledge or contum
such right. title, or interest in the Surviving Company that shall be necessary to carry out the purposcs
of this I'lan of Merger, and the Surviving Company or the proper officers and managers thereof are
fully authorized to take any and all such action in the name of the Absorbed Company or otherwise.
Section Fouricen. Book Entries.  As of the Effective Date entries shali be made upon the
hooks of the Surviving Company in accordance with the following: The assets and habilitics of the
Absorbed Company shall be recorded at the amounts at which they are carried on the books of the

Absorbed Company inimediately prior to the Effective Date with appropriate adjustments to @ccl

i\

2 Ty
the cancellation of the membership interests presently i1ssued and outstanding. pa -
o =
Section Fifteen. Effective Date of Merger. The Effective Date of the merger shall Deccnltécr o
LoE T
31,2022, 5 s

- s
-
-

Scction Sixteen. Closing Maters. The obligations of Absorbed Company and Survivifi@
Company shall be subject to the approval of this Agreement and Plan of Merger by Members holding
not less than a majority of the Membership Interests of Absorbed Company and the affinmative vote

of Members holding not less than a majority of the Membership Interests of Surviving Company.

Section Seventeen. Execution of Apreement. This Plan of Merger may be executed n any

number of counterparts, and cach such conunterpart shall constitute an original imstrument,

[SIGNATURE PAGE TO FOLLOAW]
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[SIGNATURE PAGE TO LANDSCAPE MANAGEMENT HOLDING LLC PLAN OF
MERGER]

Exceuted on behalf of the partics by their Managers pursuant to the authorization of their

respective members. managers. and otficers on the date first above written.

ABSORBED COMPANY:

—3
o2
=
=
THE GREENSHAPE HOLIDNG LLC.
a Florida Limited Liabiljty Company

Bv:

Alfoisy Muchade. Mg

Ian
o
~o
S .
o 5 PRl
i
™
- S
' o
SURIVING COMPANY:

LANDSCAPE MANAGEMENT HOLDING LLC,
a Florida Limited Liabiljty Company

By:

= L4
Alfonso Machado, Manager

Landscape Manageinent Holding LLC
Plan of Merger
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