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Articles of Merper
For
Floridn Profit or Non-Profit Corporation
Into
Other Buainess Entity

The following Articles of Merger are submitted (o merge the following Florida Pratit
and/ar Non-Protit Corporation(s) in accordance with s. 607.1109. 617.0302 or 605. 1 025,
Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging pariy are as
follows:

Name Jurisdiction Form/lintity Type
SAMUEL RURRUAND, LLOC Florida limited liability company
SAMUEL BURRUANO, INC. Florida corporation

SECONI): The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
SAMUEL BURRUANQ, LLC Fleridu limited fizbility company

THIRD: The ottached plan of merger was approved by each domestic corperation,
limited liability company, partnership and/or limited partnership that is & party 1o the
merger in accordance with the applicable provisions of Chapters 607, 605, 617, and/or
620, Florida Statutes.
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FOURTH: The atached plan of merger was approved by ench other busincss entity that
is o party to the merger in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity is formed, organized or incorporated.

EIFTH: If other than the datc of filing, the effective date of the inerger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

Note: If the date inserted in this block does not meet the applicable statutory filing
requircments, this date will not be listed us the document’s eflective date on the
Dcpartment of State’s records. :

SIXTH: ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivar’s principal office address in its home state, country or jurisdiction is
as follows:

SEVENTH; If the surviving party is 2n out-of-state entity, the surviving entity:

a.) Appuints the Florida Secrctary of State as its agent for service of processina
proceeding to enforce any obligation or the rights of dissenting shareholders of each
comestic corporaticn that is party ta the merger.

b.) Agrees to prompily pay the dissenting shareholders of cach domestic carporation that

is a party to the merger the amount, if any, 10 which they are entitted under s. 607.1302,
F.S.
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ELGHTH: Signature(s) for Back Party: // -

: . l‘/ ! / Typed or Printed
Wetne of Entity/Orgarizaticn; grature(s)\ aroe of [ndividual:

\ / 3\
SAMUFEL BURRUANO, L1C /s X/ / v MUBL. AURRUANG
SAMUSL BURRUAND, TNCG. L. y / y“-—smm BURRUAND

S\

L

Carpomations: Chairman, Vico Chairman, President or Officer

{If no directors selecied, signature of fncorporator,)
Gmpra[ Paqncmhlps: Signature of 8 general partnar or avthorized porsan
Flozida Limited Partncships: Signatures of al} generst partners
Non-Flacida Limited Partnerships:  Signature 07 s generl partrer
Lisnited Liability Companies: Signoture of 8 member or autharized representative
Fegey 535.00 Per Party
Certified Copy {ontionaly: 53.7¢
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into {hisﬂj(?;;-_
of June, 2018, by and between Samuet Burruano, Inc., 2 corporation formed and existing under
the laws of the Staze of Flodida (hereinafter referred 10 as the “Merging Company™) and Samuel
Burruano, LLC, a limited liability company formed and existing under the laws of the State of
Flonda (hereinafter referred to as the “Surviving Company™).

WHEREAS, the Directors and Stockholders of the Merging Company and Manager and
Mermbers of the Surviving Company deem it 2dvisabie and generally in the best interests of Merging
Company, Surviving Company, and their respective Members and Stackholders that 1he parties
effect a merger (the “Merger”) pursuant to the applicable corporate laws and limired liability
company kaws of the Stare of Flonda, with the Surviving Company being the surviving entiry.

NOW, THEREFORE, in considesation of the premises and of the mutual agreements
herein contained, and of the murual benefits hereby provided, the sufficiency of which is harehy
acknowledged, it is agreed by and between the parties hereto as follows:

1. Merger. At the Effective Time (as defined in Sectiun 5 hereof), Merging Company will be
mezged with and into the Surviving Comnpany in a statutory mesger pursvant to this Agreement and
Plan of Merger and in accordance with applicable provisions of Flonda law as follows:

{a) Each share of capital stock of the Merging Company that is outstanding immediately
puor to the Effective Time shall be converted into, and shalt represent the right (o
receive once (1) Membership Unit of the Surviving Company, as the surviving entity.
All of the shares of stock of the Merging Company, when so converted, shall
automatically be cancelled, shall cease to exist and shall no longer bu outstanding.

The Membership Units of the Surviving Company that are ourstanding immediately
h P _ g pany — ¥
prior to the Effective 'Time shall remain ouwstanding, after the Effective Time.

(© Untl surrendered, cach certificate, agreement or other instrument which prior to the
Effective Tune represented a share of stock in the Merging Company, if any, shall be
deemed at the Effective Time for all purposes o represent only the right to receive
One (1) Membership Uniz of the Surviving Company as provided in this Section (a)
above. With respect to any such certificate, agreement or other instrument, if any,
that has been lost or destroyed, the Surviving Company shall issuc Membership
Units attributable to such certificate, agreement or other instrument upon receipt of
cvidence and indemnity reasonably satisfactory to it of ownership of the Maging
Company’s stock.

2. Lifeci of Merger. At the Effective time, (a) the scparate existence of the Merging Company
shall cease and the Merging Company shall be merged with and into the Surviving Company and the
Surviving Company, a Florida imited liability company, will be the surviviag entity pursuant to the
terms of the Arieles of Merger; () the Articles of Organization and Operating Agreement of the
Surviving Company, as in effect immediately prior to the Tffeciive Time, shall be the Articles of
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Organization and Qperating Agreement of the surviving entity until duly amended in accordance
with their terms and applicable law; cach share of stock of the Merging Company outstanding
immediately pror to the Uffectve Time shall be converted as above; (d) the Membership Units of
the Surviving Company outstanding inmediately prior o the Effective Time shall cemain in
existence as provided above; () the stockholders of the Merging Company rtecciving the
Membetship Unis of the Sur\rwxng Company as sct forth above shall be Members of the Surviving
Company as the surviving entity, and the Manager of the Sueviving Company immediazely priot o
the Effective Time shall be the Manager of the Surviving Company as the surviving entity: () and
the Metger shail bave all of the effects provided by applicable law.

3 Filing. The Surviving Company and the Merging Company shall promptly cause Articles of
Merger in form and subsiance satsfactory 10 each party hereto and its respective counsel o be
exccured and filed with the office of the Sccretary of State of the State of Florida,

4, onduct the Merpi ompany_and_the Surviving Compagy. Undl the Fffective Time

cach of Merging Company and the Surviving Company shall continue to conduct its business
without snaterial change ard shall not make any distribution or other disposition of assets, capital or
surplus, except in the ordinary course of busiress or with the consent of the other.

5. Lffective Time. The merger shall be effective on the later to occur of the following dates (i)
June 30, 2018, or (i) upon filing of Cerdfeates of Merger with the Secrerary of State of the State of
Florda (the “Lffective Tine™),

6. Rights and Liabilities of Merging Company. At and after the Effective Time, without

further act or deed, all of the nights, privileges and powers, and all of the property, real, personal and
ruixed of, and all debts due to Merging Company, as well as all of the things and causes of action
beloaging to Mcrging Company shall be the property of the Surviving Company as they were the
properry of Mecrging Company, and the tide to any real estate vested by deed or othenwvise in
Merging Company shall not revert or be in any way impaired by reason of the Merger; all rights of
ereditors and all liens upon any propetty of any of the parties hereto shall be preserved unimpaired,
and all debts, liabilities, and dutics of the respective parties hereto shall thenceforth atiach o the
Surviving Company and may be enforced agains: it to the same extent as if such debts, Liabilities, and
duties had been incurred or contracted by it

7. Further Assumances. T, at any time after the Effecrive Time, the Surviving Company shall
consider or be advised that any further deeds, assignments or assurances in law or any other actions
are necessary, desirable or proper to vest, perfect or confirm of record or otherwise, in it, the title to
any property or rights of Merging Company and the Surviving Company acquired or to be acquired
by reason of, or as a result of, the Metger, Mctging Company and the Surviving Company agree rhat
such entities and their proper officers and managers shall execute and deliver all such proper deeds,
assignments and assunnces in law and do all things necessary, desirable or proper to vesy, perfect or
confirm title to guch property or rights in the Surviving Company and othetwise to carry out the
purpose of this Agreement and Plan of Merger, and that the proper officers and managers of the
Surviving Company are fully authorized and directed in the name of the Mesging Company and the
Surviving Company or otherwise to take any and all such acdons.

8. Goverping Taw. This Apreement and Plan of Mergert shall be governed by, and construed in
accozdance with, the laws of the State of Flonda, without regard to any applicable conflicts of law.

—_
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9, Exceuton. This Agreement and Mlan of Merper may be executed in counterparts, all of
which skall be considered one and the same agreement and shall become effective when one ar
more: counterparts have been signed by each party and delivered to the other party, it being
understood that both parties seed not sign the same counterpart.

IN WITNESS WHEREOQF, the patties have executed and «1:.; g

I\ Agreement and
Plac of Merper rhi:aﬁ day of June, 2018, -

Samucl Buorryano, Inc., a BFlorida corporation

)]

_ /‘—-\
Safucl Bul'r/u'.;nu, Pregidine /

/ g

Samucl Burruang, LLC, a Blorida limitcd liability
compa n;;/'

/ |

Sfémcl Burruano, Munayer

[ -
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