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- - COVER LETTER

() Amendinent Section
DIvision of Corporations
Cariota at South Beach LLC
SCHIECT:

Name of Surviving Party
e enciosed Cenificate of Merger and fvets page submined 1o filing,
Please return all correspondence concerning this inaner o

Josz A Aeygadas

Comact Person
Reygadas & Associates

Firmsompainy

15800 Pines Blvd Suite 317.

Address
rembroke Pines Florida 33027

Cinv. State and Zip Code

jareygadas@me.com

E-mait address: 1ta be used for (uture annual report notification

Eor furtier information concerning this maner. please cail:
Jose A Revgadas 305 5222706

at ¢ ! . -
Name of Contact Person Area Code  Dastime Telephone Number

5 Certitied copy {optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amandment Section
Division of Cerporations Davizsion of Corporations
Clinton Butlding P. (1 Box 6327

2661 Executive Center Circle Talluhasse=. FL 32314
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Articles of Merser

For
Floiida Limited Liability Company
Fhe toiiowme Articies of Merger is submited 1o meroe the foliowing Fiorida Limited Liabiiin Compan (ies) in acoordancs
wiiby s 0Ud 1025, Florida Siatues.
FIRST: The exact name. iorn/entits vpe, and juiisdiciion for cach merging party are as foblows
Name Jurisdiction Form/Entn T py
Cuttler Bay Holdings L1.C Florida LLC r
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SECOND: The exact name. form/entity tvpe, and jurisdiction of the saeviving party are a3 follows
Name Jurisdiction
Carlota at South Beach LLC Fiorida

Form/Emin

e
LLC

such limited Hiabihine company wh

PHIRD: The merger was approved by each domestic merging entity that is a himited liability company in accordance with
v whouasa

$5.0031021-605, 1026: by cach other merging entity in accordance with the laws of its jurisdiction: and by each member of
1

a resuli af the merger will have interest holder Eability under 5.605.10

23(1%bi.
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il Phis ontits exisis betore the mereer and 15 a domestic filing entity . the amendment. i anv 10113 public orgame record
are mtached,

_ VI e SR VRITLLT LT [RIIEEN P LB L T T Ty bR

L. This entity is oreated by the merpoer and is & domestic Iimited Labibin linited parinesship or o domestic hmnied

liahility partnership. its staicaieni of gualificanon is sitached,

CJ

Tis entity 5 a foreian vauty that does not e @ cenifivate of awhoriiy o wansact business in this state. The
mailing address to which the department may send ain process served pursuant 15, 6030117 and Chaprer 48,

Fleeidas Statines s

FIFTH; This entitv agrees to pay any meinbers with appraisal rights the amouni. to which members are entitled under
>3, 005 1000 and 003, 10061-005.7072, b 5.

SIXTH: 1§ other than the date of filing. the delayved effective date of the merger. which cannot be prior to nor more than 90
davs afier the date this document is {iled by the Florida Department of State:
November 1si, 2021

Note: I the date inserted in this biock dues not meet the applicable stntwtory filing requirements. this date will ot b listed
as the document’s eltective daie on the Depanment of Siaie’s records.
SENMVENTH: Signatureis) for Each Pany:

Typed o Prinied
Sang wi BEaniny Argantzation, Stznatkts. Namwe ol Indiadaal

Cutier Bay Holdings LLC Juan Carles Naves

Carlota at South Beach LLC - _Z/\ / Juan Carios Naves
1]

{Comorations: Chairman. Vice Chairman. Prosideni or Officer
r
.'[,."m.' durestors soleered, sienarie qf i!u'(zl'f’ur:ﬁm‘ /

Ceenteda! partncishins: Sienature of g general partner or anthorized persen

Plovido Tt SHUSAIN ! s ol .

son-ordn nnied Pantnerships: Stgnature of o general parner

Daniiied fabitine Compames: signature of an auihorized person

Fewstvarcnop Do 1 aniie o canpnn RERRLE fol CIWH O ETion RRRRET
For cach Limited Pannersing: 83250 For vach General Partnershap: 2500
For cach Other Business Entin: S2:00 Ceriified Copy fopuonai) 33000




Definitive Agreement and Plan of Merger

THIS AGREEMENT AND PLAN OF MERGER {"Agreement’) i1s made on October 31", 2021, oy
and between-

Cuttler Bay HoldIngs, LLC with Address at 2 Cadence Ci. Spring TX 77389 and EIN number
99-0375499 {the “Dissolving Company”)

AND

Carlota at South Beach, LLC with Address ai 2 Cadence Ct. Spring TX 77389 and EIN
number 82-1221274 (the “Surviving Company™),

On comgleuon of the merger. tne Dissolving Company will oe cissolver teaving the Surviving
Company as the surviving business which will be known as Carlota at Sauth Beach, LLC after
ithe merger is compleie, The surviving ousiness will be registered in the state of Florida.

RECITALS

WHEREAS. tne Dissclving Company is a Limited Lracinty Corporation ouly organized, vandly
existing, and in good standing under the laws of the State of Florida.

WHEREAS. the Surviving Company is a Limited Liability Corporation duly organized, validly
exsling, and in good standing under the laws of State of Florida.

WHEREAS, the Carlota at South Beach, LLC is to be the surviving business entity, as that
term is defined in the state statute, to the merger described in this agreement.

WHEREAS, it is intended that, for federal income tax purposes, the Merger shali qualify as a
lax-free reorganization under the provisions of Section 368(a) of the Internal Revenue Code of
1986, as amended, and the rules and regulations promulgatea there under (the “"Code").

MERGER

Sunviving Business Enfity

Subject to the terms and conditions of this Agreement, on the Effective Date mentioned above.
the Dissolving Company shall be merged with and into surviving entity under the laws of the
state of Florida. As a resull of the Merger, the separate corporate existence of the Dissolving
Company shall cease, and the entity shall continue as the surviving business entity Carlota at
South Beach, LLC

Ceruficate of Merger

The Surviving Company shall file a centificale of merger with the Secreiary of State, as required
by the laws of the state of Florida. The cemficate shall be signea and acknowledged by the
requirec number of partners or members of all constituent entities. Cerified copies of the
certificate of merger shali be filed in the ofice of the recorder in all counties in which the
Dissciving Company holds real property.

Effective Date of Merger
The merger shall be effective on October 31%, 2027, confirmed subsequently by the qate of
filing of the certificate of merger.

TERMS AND CONDITIONS
Negaiive Covenants N/A

Further Assignments or Assurances




If ai any ime the Surviving Company considers or is advised that any further assignmenits or
- @ssurances in law are necessary o vest or to periect or o confirm of record in the Surviving
Company the title to any property of rights of aisappearing entily, or otherwise carry out the
provisions of this Agreement, the enities agree that the managers of the Dissolving Company,
as of the effective date of the merger, will execute and deliver ali proper deeds. assignmenis,
confirmations. and assurances in law, and do all acts that the surviving ensity reasonably
determines to be proper to vest, perfeci. ang confirm tile to such oropenty o ngnis in the
Surviving Company, and otherwise carry out the provisions of this Agreement,

VALUATION OF ASSETS

Assets of the Dissolving Company
The partners or managers of tne Dissolving Company agree that:

+ Tre present value of its angivle ana intangible assets, including gooawill is $316,429.51
- The fair market vaiue of its unrealizeo receivables is $ 1.615,180.26

+ The fair market vaiue of its inventory 15 $0. and

+ The estimated amount of its liabitities is S0.

Assels of the Surviving Company

The pariners or managers of the Surviving Company agree that'

* The present value of its tangible and intangible assets, including goodwill is $5.512.641.71
- The fair market value of its unrealized receivables is 50

- The fair market value of its inventory is $0; and

+ The estimated amount of its liabilities is $2,968,615.76,

All assets and Habilities of the Dissolving Company will be transferred to the Surviving
Company. The sole member of the Dissolving Company will continue to control 100% of the
Surviving Company with ihe effect that shareholder effectively only receives an {additional)
ownership interest in the Surviving Company in excnange for his entire interest in the Dissolving
Company. There will be no “boot” for income tax purposes

Conversion

(a) At the effective date of the merger, each intesest in the Dissolving Company will be
converted inic ONE interest[s] of Carlota at South Beach, LLC.

(b) No fractional interests of Carlota at South Bsach, LLC after the merger will be
issued 1o the holders of inierests of the Dissoiving Company. However, holders who
would giherwise be entilled (if any) to receive a fracticn of an interest of Carlota at
South Beach, LLC based on the conversion provided for in this article will instead
receive a cash payment equal to the vaiue of thai fraction, based on the market value of
an interest of the Dissolving Company as of the effective date of the merger.

(<) Each interest of the Surviving Company will be convened into zero interesifs] of the
new surviving enlity Carlota at South Beach, LLC after the merger.

(@) No fracuonal interests of the Surviving Company before the merger will be issued to
the holders of interests of the Surviving Entity afier the merger. However. nolders who
would otherwise be eniitled (if any) to receive a fraciion of an interest of the Surviving
Company based on the conversion provided for in this article will instead receive a cash
payment equal 10 the value of that fraction. based on the market value of an interest of
the Surviving Company as of the effective date of the merger.

Exchange

M any imerest of the Dissolving Company being exchanged in cannection with this merger is
evidenced by a cenificate, each holder of that interest must surrender the certficate or
certificates, properly endorsed, to the surviving entity or its transfer agent, and will receive in
exchange a cenificate or certificates representing the number of interests of the surviving entity
inte which the interests of the Dissolving Company have been convered



MANAGEMENT OF SURVIVING ENTITY

Management and Conirol

The same and exisling pariners or managers of the Surviving Entity have the sole and exclusive
conirol Of the business, subject 1o any limitations in the articles ang operating agreement of the
Surviving Entity.

Directors angd Qfficers

Tne nitial Board of Directors of e Surviving Entity will consist of 1 Director(s). The
disappearing entity shall be entitled 10 nominate zero members of the Board of Directors of the
Surviving Entity

INTERPRETATION AND ENFORCEMENT

Notices

Any notice, requesl, demand, cr other communication required of permitted under this
Agreement may oe delivered in person, delivered py certified man. retuin receipt requested or
deliverec by facsimile transmission. Delivernes by certified mail or by facsimile transmission will
be sem (o the adcress of the respective party as first indicated above or as may be updated m
the fuiure In writing by either party.

Counterpart Executions

This agreement may be executed in any number of counlerpans, each of which shall pe
deemed an original.

Panrtial Invalidity

M any term of this agreement is held by a court of competent jurisdiction to oe void and
unenforceable. the remainder of the contract terms shall remain in fult force and effect

Applicadle Law

The vahdity, interpretation, and performance of tnis agreement shall be controlied by and
construad under the laws of the State of Fiorida.

Approvals

The office bearers and members of each constitvent entity 1o this Merger Agreement nave
approved Dy tne voiing percentages required by the articles, operating agreemeni, and iaw the
terms and conditions of this Agreement,

Thnis Merger Agreement is execuled hereby by tne sole member of eacn Cuttler Bay Holdings,
LLC and Carlota at South Beach, LLC.
/

Cutler Bay Holdings, LLC
Disselving Company

-

1D

y: W digs Naves Gurza
Date: T Rl AN

Carlota at South Beach, LLC
Surviving Com




