(Requestor's Mame)

(Address)

(Address)

(City/State/Zip/Phone #)

|:| PICK-UP [] war [] mai

(Business Entity Name)

wtified Copies

(Document Number)

Cenificates of Status

special Instructigas to Filing Officer:

L
ci
L F R

e

LU B

Office Use Only

I

40033804341

- r~J
TS =
L= B0 TN
=7 ] —
e
P

";1\‘ T m
oL = O
o @
SO en

S

g €

pec 18 BOR
\ N_BRlﬂON




‘ @ COGENCYGLOBAL

115 N CALHOUN ST, STE. 4
TALLAHASSEE. FL 3231
P:866.625.0838

F: 866.625.0839%
COGENCYGLOBALCOM

Account#: 120000000088

Date: 12/17/2019

Name: Merritt Walker

Reference #: 1164980

Entity Name: SOUTH DADE DEALERSHIPII, LLC

[] Articles of Incorporation/Authorization to Transact Business

[ ] Amendment

[ ] Change of Agent

[] Reinstatement

[] Conversion

Merger

[] Dissolution/Withdrawal

[] Fictitious Name

Other CERTIFIED COPY OF THE FILING EVIDENCE
Authorized Amount: $80
Signature: s AdaL)
'+ CORPORATE HQ FEUROPEAN HQ < ASIA PACIFIC HQ
COGEHITY GLOBAL INC. COGENCY GLOBAL {UK) LIMAHED CCGENCY GLOBAL(HL) LIMITED
I0E40™STIC™FL REGISTERED 1I's E1GLAND & WALES, A QNG EONG LA TLD COMRANTY
NY, NY1201s RECISiRYadicaz UHIT 8, UF, LIPPO LEIGHTCH TOWER
D: -1.212.9472.7200 4 LLOYDS avE, Ui 4CL 103 LEIGHTON RD, CAUSEWAY BAY
P: 800.221.0102 LONDOI EC3H 34K HONG KCNG
F: B00.944.6607 ~44 (0120.3961.3080 P. +852.2682.9633

F: +852.2682.9790



ARTICLES OF MERGER

The following articles of merger (the "Articles of Merger") are being submitted in
accordance with the Florida Revised Limited Liability Company Act, pursuant to scction
605.1022 and 605.1025, Florida Statutes,

FIRST: THIE SURVIVING PARTY

The exact name, jurisdiction, and entity type of the surviving company (the "Surviving
Company") are as follows:

Name Jurisdietion Entity Tvpe

South Dade Deaicership 1L, 1LLLC Florida 1LLC

Florida Bocument Registration Number: ~

118000281369 T S

5 N
SECOND:  THE MERGING PARTY *:f_’: "";
- .

The exacl name, junsdiction, and entity type for the merging company (thé;’-'-Meg;mg
Company"} arc as {ollows: ‘_r"'-;;._ =

Name Jurisdiction

South Dade Dealership [I1B, LLLC Florida

Florida Nocument Registration Number:

1.19000144864
THIRD: The Plan of Merger is attached hereto.

FOURTH:  The merger shall become effective on the date and at the time that the Anicles of
Merger are filed with the Florida Department of State. At the effective time of the merger, the
Merging Company shall be merged with and into the Surviving Company.

FIFTH: Iin accordance with Section 6035 of the Florida Statutes, the attached Plan of
Merger was approved and adopted by the sole manager and all of the members of the Merging
Company on December |6, 2019.

SIXTH: In accordance with Section 605 of the Florida Statutes, the attached Plan of
Merger was approved and adopted by the sole manager and all of the members of the Surviving
Company on December I€ | 2019,

SEVENTH: The Surviving Company agrees to pay any members with appraisal rights the
amount to which members are entitled under Section 605 of the Florida Statutes.

4506302651
510768361



IN WITNESS WHEREQEF, the duly authorized signatory of the Surviving Company
and the Merging Company have exceuted these Articles of Merger as of the date first written
above.

SURVIVING COMPANY':

South Dade Dealership 1, LLC, a Florida
limited liability company

By: qﬂr'

Name: Mario Benedett
Title: Manager

MERGING COMPANY”:

South Dade Dealership 1B, 1L1.C, a Florida
limited liability company

By (lu’h'

Name: Mario Benedctti
Title: Manager

45663026;1
51076386:1



PLAN OF MERGER

ey
This Plan of Merger (the "Plan™) has been adopted and approved on the |§& day of
December, 2019, by the partics hercto. 1t relates to the proposed merger (the "Merger") of the
Merging Company (defined below) with and into Surviving Company.

FIRST: The exact name and jurisdiction of the surviving company (the "Surviving
Company") are as follows:

Name Jurisdiction
South Dade Dealership 11, LLC Florida

SECOND:  The c¢xact name amd jurisdiction of the merging company (the "Merging
Company") are as lollows:

Namgc Jurisdiction
South Dade Dealership I1B, Li.C Florida
THIRD: THE MERGER i
1. Merger. Upon the filing of Articles of Merger with the Florida Department of

State, the Merger shall become effective (the "Effective Time™), At the Effective Time of the
Merger, the corporate existence of the Merging Company shall cease, and the Merging
Company shall be merged with and into the Surviving Company in accordance with the
provisions of the Florida Revised Limited Liability Company Act ("FRLLCA"). Following the
Effective Time of the Merger: (i) the Surviving Company shall possess all the rights, privileges,
immunities, powers, and franchises of a public and private naiure, and shall be subject to all of
the restrictions, disabilities, and duties of the Merging Company, (ii) title to all property,
whether real, personal, or mixed, tangible or intangible, of the Merging Company shall vest in
the Surviving Company, (i11) all and every other property and interest of the Merging Company
shall be the property and interest of the Surviving Coipany to the same exient of the Merging
Company, and (iv) all debts, liabilities, duties, and obligations of the Merging Company shall be
the debts, liabilities, duties and obligations of the Surviving Company and such debts, liabilities,
duties, and obligations may be enforced against the Surviving Company to the same extent as if
said debts, liabtlitics, and obligations had been incurred or contracted by the Surviving
Company.

2 Articles of Organization. After the Effective Time, the Articles of Organization of
the Surviving Company, as in effect immediaicly prior to the Lffective Time, shall remain the
Articles of Organization of the Surviving Company, until thereafter amended.

3. Operating Agrecement. At the Effective Time, the Operating Agreement of the
Surviving Company, as in effect immediately prior to the Effective Time, shall remain the
Operating Agreement of the Surviving Company, until thereafter altered, amended or repealed.

45663026;1
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4, Managers. At the Effcctive Tiune, the Managers of the Surviving Company as of
the time immediately prior to the Effective Time, shall remain the Managers of the Surviving
Company, until their earlicr death, resignation or removal.

5. Manner and Basis of Converting Equity Securitics.

(N At the Effective Time, the outstanding cquity securities of the Merging
Company and the Surviving Company shall be converted as follows:

{a) All of the membership interests of the Merging Company that are
1ssucd and outstanding inmediately prior to the Effective Time shall cease
to be outstanding and shall be automatically cancelled and retired and
shall cease to exist, and no membership interest of the Surviving Company
or other property will be 1ssued in exchange therefor.

(b) All membership interests of the Surviving Company issued and
outstanding immediately prior {o the {iffective Time shall remain issued
and outstanding from and after the Effective Time.
FOURTH: APPROVAL
The Merger contemplated by this Plan has been adopted and approved by the sole
manager and all of the members of the Merging Company and by the scle manager and all of the
members of the Surviving Company, by written consent dated December 1§, 2019.

FIFTH: GOVERNING LAW

This Plan shall be construed in accordance with Florida law.

(Signatures on following page)
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IN WITNESS WHEREOF, the partics have executed and delivered this Plan of Merger
as of the datc and vear first above written.

SURVIVING COMPANY':

South Dade Dealership 11, LLC, a Florida
limited liability company

By: quy‘
Name: Mario 13dnedetti
Title: Manager

MERGING COMPANY:

South Dade Dcealership 1B, LLLC, a Florida
limited liahility company

By: My\{

Name: Murid Benedetti
Title: Manager

a2
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