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826{ BYRON AVENUER, LLC.
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CORAL GRABLES, FL

A3134

SOBJECT:. 8260 BYRON AVENUR, LIC.

REF: L1540080131552
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4

\

IT SFEMS THRT THERE 3ROULD BR
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call (850} 245-6050.
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Ragulatory Specialist IIX
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8260 BYRON AVENUE, LLC AND
8260 BYRON AVENUE, LLC
ARTICLES OF MERGER
Pursuant to Section 605.1025 of the Florida Revised Limited Liability Company Act {the “Act™) 8260
BYRON AVENUE, LLC, a Delaware linited Lability company ("Delaware Entitv”), and 8260 BYRON

AVENUE, LLC, a Tlorida limited liability company ("Florida_Entity"), hereby adopl the following Articles
of Merger:

1. Pursnant to the Plan of Merger attached hereto as Exhibit A and incorporated herein by this
reference, the Delaware Gndity shall be merged swith and into the Florida Entity, with the Florida Entity
being the surviving entity of the merger (the "Mergec™).

2 The Plan of Merger, dated November 56, 2016 was unanimously adopted by all of the
managers and members of the Delaware Entity by zesolutions adopted on Novembee 26, 2016, and by all

of the managers and members of the Florida Entity by resolutions adopted Noveraber 33, 2016.

3. Tha Merger shall become effective on the date the Articles of Marger are filed with the
Flovida Drepartment of State.

IN WITNESS WHEREQOF, these Artides of Merger have been execittud on behalf of the Delaware
Entity and the Florida Entity by their authorized officers as of November 2%, 2014,
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AGREEMENT AND PLAN OF MERGER

8260 BYRON AVENUE, LLC WITH
8260 BYRON AVENUE, L1.C

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”), dated as of November __Sf[_,
2016, is made by and belween 8260 BYRON AVENUE, LLC, a Delaware limited Hability company
{“Delawarg Entty”), and 8260 BYRON AVENUE, LLC, a Florida limiled liability company (“Florida
Enkivy™);

Preliminary Statements

WHEREAS, the parties desize that the Delaware Intity be merged with the Florida Entity, with
the Florida Entity being the survivor entity, in accordance with Sectiens 605.1021 gt seq. of the Florida
Business Revised Limited Liability Company Act {the "Act”); :

NOW, THEREFORE, in consideration of the premises and the mutnal covenants set forth
herein, the parties agree as follows:

1 Structure of the Merger.
1.1 Ir aceordance with the provisions of this Agreement and the Act, at ihe Effective Drate

{as defined below), the Delaware Entity shall be merged with the Florida Entity (the "Merger"), the
separate existence of the Delaware Entity shall cease, and the Florida Entity shall continue its existence
under the lJaws of the State of Florida (the "Surviving Entitv'}, The Dalaware Entity and the Florida
Entity are collectively referred to as the "Constituent Eniities”.

12 The Merger shall bacome effective on the day on which the Ardcles of Merger and this
Agreement are filed with the Secretary of State of Florida {the "Ettective Date”).

1.3 The Surviving Entity shall possess and retain every interest in 21l assets and property of
every description, wherever located of each of the Constituent Entities. The rights, privileges,
immunities, powers, franchises and authority, of a public us well as private nature, of each of the
Constituent Entities shall be vested in the Surviving Enlity without further act or deed. The title to or
any buerest in any real estate vested in either of the Constituent Entities shall not revert or tn any way
be impaired by reason of the Merger.  All obligations belonging to or due to each of the Constituent
Entities shall be vested in the Surviving Entity without further act or deed. The Surviving Entity shall
be liable for all of the obligations of each of the Constituent Entities existing as of the Effective Date

3. Status and Conversion of Shares.
2.1 Every one (1} unit of membership intorest of the Delaware Entity which shali be issued

and gutstanding immediately before the Effective Date of the Merger. by virtue ot the Merger and
without any action on the part of the holder thereof, shall be converted at the Effective Dale into one
(1) fully paid unit of the Florida Entity membership interest, and the outstanding certificales

((( H160002494330 3)
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representing the membership interest of the Delaware: Tintily shall therearier represent units of the
Florida Fintity membership interest. Such certificates may, but need not be, exchanged by the hulders
thereof after the merger becomes effechive for new certificates for the appropriate nurnber of units
bearing the name of the Surviving Entity. In addition, Florida Yintity shall issue uniis to Garcia Five
Investments, LLC, a Florida limited liability company in accerdance with Exhibit “A.”

2.2 Allissued and outstanding units of the Florida Entity held by the members, immaediatety
before the Effective Date shall, by virtue of the Merger and at the Effective Date, be reacquired into the
treasury of the Florida Entily and may immediately be reissued pursuant to the terms of Section 2.1 of
ihis Plan of Merger.

3 Internal Structure of Surviving Entity.
3.1 The Articles of Organization and Operating Agreement of the Florida Entity in cffect

immediateiy prior to the Effective Date shall remain in effect and be the Articles of Organization of the
Surviving Entity.

3.2 The officers and ranagers ot the Florida Entity in office iminediately prior to the
Effective Date shall continie to be the officers and rnanagers of the Surviving Bality after the Merger
and shall hold office in accordance with the Articles of Organization and Opexaling Agreement of the
Surviving Entity.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
written above. '
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8260 BYRRON AVENUE, LLC

UNANIMOUS WRITTEN CONSENT IN LIEU OF A
MEETING OF THE MANGERS AND MEMBERS

The undersigned, conshituting all of the mangers and members of 8268 BYRON AVENUE,
LLC, a Delaware limited liability company (the “Company”}, do hereby agree, consent to and adopt
the following resolutions by unanimous writters consent in lieu of & noceting and lakes the folluwing

actiom:

WHEREAS, the managers and members of the Company believe it is in the best
interest of the Company to move the operations of the Company from Delaware to
TFlorida, and file o Plan of Moerger and Articles of Morger in the State of Florida;

WHEREAS, the managers and members of the Compeny desires 1o authorize,
approve, direct, ratify or otherwise confirm these and various cther actions taken o to
be taken in connection with merging the operations of the Company with 8260 Byron
Avenue, LLC, a Florida limited liability company (the “Florida Entity”), and moving
the operations of the Company to Florida;

NOW, THEREFORE, BE IT RESOLVED, tat the Company is authorized to merge
into the Florida Entity, and the Plan of Merger to be filed with the Deparbment of State
of the State of Florida substantially iny the form attached herefo as Exhibit A is hereby
approved, ratificd and adepted; and it is further

RESOLVED, that the Articles of Merger to be filed with the Depariment of State of the

as the Articles of Merger of the Florida entity; and it is further

RESOLVED, that Alberto J. Perez or Marc Suarez, as managers of the company, are
hereby authorized, empowered and directed to take any and all steps, and io execuie
and deliver any and all instramenis in connection with the merger of the Company
with the Florida Entity in the State of Florida, including the Articles of Merger, and
otherwise carrying the foregeing resolutions into effect; and it is further

RESOLVED, that the foregoing resolutions shali continue in fidl force and 2ffect and
may be relied upon until receipt of writien notice of any change therein.

MG OO0 235G 2))
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IN WITNESS WHEREOF, the undersigned, constituting all of the managers and members of

the Company, have approved, authorized, confirmed, ratified, and consented to the foregoing
resolutions as of this 50 day of November, 2016,

8260 BYRON AVENUE, LLC,
a Delaware limited liability company
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AGREEMENT AN PLAN OF MERGER

8260 BYRON AVENUE, LLC WITH
8260 BYRON AVENUE LEC

2016, is made by and Letween 8260 BYRON AVENUE, LLC, a Delaware bmited Yability company
{"Delaware Entity”), and 8260 BYRON AVENUE, LLC, a Florida limited liability company ("Elorida
Entity"):

Preliminary Statements

WHEREAS, the parties desire that the Delaware Entity be mezged with the Florida Entily, with
the Florida Entity being the survivor entity, in accordance with Sections 6051021 #f geg. of the Florida
Business Revised Limited Liability Company Act (the "Aa”y;

NOW, THEREFOIE, in consideraticn of the premises and the mutual covenants set forth
herein, the parties agree as follows:

1. Strugture of the Merger.

11 in accordance with the provisions of this Agreement and the Act, at the Bffective Date

{as defined below), the Delaware Entity shall be merged with the Florida Entity {the "Mezger™), the
separaie exisienve of the Delaware Tntity shall cease, and the Florida Enrity shall continue its existence
under the laws of the State of Florida (the "Surviving Entity™. The Delaware Entily and the Forida
Entity are collectively referred to as the "Constituent Entities”,

1.2 The Merger shail become effective on the day on which the Articles of Merger and this
Agreement are fiked with the Secretary of State of Florida (the "Effechve Lale’}.

1.3 The Surviving Entily shall possess and retain every interest in all assets and property of
every description, wherever located of each of the Constifuenl Entities. The rights, priviloges,
immunities, powers, {ranchises and authority, of & public as well az private nature, of each of the
Constituent Entities shall be vested in the Surviving Entity without further act or deed. The title to or
any inferestin any real estate vested in either of the Constituent Enditdes shall not revert or in any way
be impaired by reason of the Mergor. All obligations belonging to or duc to each of the Constituent
Entities shall be vested in the Surviving Entity without further act or deed. The Surviving Eniity shall
be liabke for ali of the obligations of each of the Constiluent Entities existing as of the Effective Date

2, Skatus and Conversign of Shares.
2.1 Every ane {1} unit of membership interest of the Delaware Entity which shall be issued

and outstanding immediately before the Effective Date of the Merger, by virtue of the Merger and
without any action on the part of the helder thereof, chsll be converted at the Efeciive Date into gne
{1) fully paid unit of the Plorida Enfiiy moembership interest, and the outstanding certificates

. o N A
((( HAGOOD 289330 3))



SMGQ LAUW

epresenting the membership interest of the Balaware Exitity shall thereafter reprasent units of the
Florids Entity membership interesl. Such certifivates may, bt reed not e, exchianged by the holders
thorenf after the merger bucomes effective for new certificales tor the appropriate number of units
ks bo Garcia Five

braring the name of the Surviving Prdity. In additore. Plovda Batity shall ss
D] b -
Investments, LLC, a Florida lownited Bability company in accordance with Exhibit “A”

2.2 Allissued and outstanding wits of the Flovida tintity held by the members, immead lataly
baefore the Effective Date shall, by virtne of the Morger arud 2t the Bifective Date, be reacquired inlo the
treazury of the Florids Fntity and may immediately be reissued pursiant to the teegs of Section 2.4 of
this Plan of Merger.

3. Internsl Strsctne of Surviviog Endity.
31 The Articles of Orgeoizadon and Operating Agpeement of the Flogida Sndity by effeq
e 15 (3] y;

bnaediately prier 1 the Effective Date shall remain ir effect and be the Articles of Organization uof the
Surviving Botity,

3z ‘The officers and spanagers of the Florida Eotity in office immediately prior to the
Bifective Date sball continue 1o be the officers and managers of the Surviving Dotity after the Merger
and zhall hold office in accordance with the Articles of Organizaton and Operating Agreement of the

Surviving Lnlity.

IN WITNESS WHERE JOF, the parties hercko bave executed this Agreement as of the dake first
written above. ‘
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8260 BYRON AVENUE, LLE AND
BR60 BYRON AVENUE, LLC

ARTICLES OF MERGER

Pursuant tn Section #05.1025 of the Florida Reviged Limited Liability Company Act (the A" 8260
BYRON AVENUE, LLC, 2 Delawawe lnited Hability company {"Delaweare Entitv™), and 8260 BYRON
AVENUE, LLC, a Florids limited liability compuny (CFlogde Entity ™), bereby adopt the following Axticles

of Meargear:

1 Pursaat ta the Plan of Merger attachad hereto as bxhi tad herein by this
referenics, the Delaware fintity shall be merged with and int) the Tlorida Entily. with the Florida Fatity
being the surviving eotity of the merger (the "Marger')

-

2. The Plan of Merger, daled Nowvernber é‘? 2016 was unanimeusly adopted by all of the
managers and members of the Delaware Enlity by muolutions adopted on MNovember 20, 2016, and by all
of the managers and membars of the Florida Bntity by resolutions adopted Noveober 32, 2016.

3 The Merger shall becume effective on the date the Articles of Mexgey ara filed with the
Florida Do partment of State.

IN WITNESS WHEREGE, these Adicles of Merger have been execoied on bebalf of the Delaware
Entity and the Florida Entity by their authorized officers as of November 20, 2016
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