L19.0000 572 53

(Requestar's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[Jrckue  [Jwar [ mar

(Business Entity Naime)

{Document Number)

Certified Copies Cestificates of Status

Special Instructions to Filing Officer:

Oftice Use Only

NI

200326492772

D372 P 3-=00)1 3007 «£50. 00
~J
[ e }
=
i ve
= L
™3 “nesw
™o -
- o {71
puic;
: nt
I — !'ﬁ.
- e
— -
[
C. GOLDEN

APR -2 2018




COVERLETTER

TO: Amendment Section
Division of Corporations

Dark Square Design, LLC
SUBJECT: 3 gn

Name of Surviving Party
The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Alex C. Najarian, Esq.

Contact Person

The Comeal Law Firm

Firm/Company
509 Anastasia Blvd.

Address
St. Augustine, FL 32080

City, State and Zip Code

alex(@comeallaw.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Alex C. Najarian, Esq. at (904 ) §19-5333

Name of Contact Person Area Code  Daytime Telephone Number

a Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Ciifton Building P.O.Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301

CR2E080 (2/14)
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March 12, 2019

Florida Department of State
Amendment Scction
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

RE: LLC Merger Documents
Surviving Corporation: Dark Square Design, LLC (Doc. No. L19000057757)

To Whom [t May Concern:

Please see enclosed a copy of the merger documents between Dark Square Design, LLC, a
Maryland limited liability company (“Dark Square Maryland™), and Dark Square Design, LLC, a
Flortda limited liability company (“Surviving Company™). The surviving company’s document
number on file with the Department is L19000057757. The following documents are enclosed:

- Articles of Merger

- Merger Agreement and Plan, including certifications from majority interests.

- Dark Square Marvland’s proof of active and current status as of the date of this
Merger.

Also, please find enclosed a check in the amount of $50.00 for the filing fees to the
Department. Thank you in advance for your assistance, if you have any questions pleasc do not
hesitate to contact our offices.

Sincerely,

élcx C. Mayanan

509 ANASTASIA BLVD., ST. AUGUSTINE, FL 32080
T:904.819.9333 * EMAIL. ALEX@CORNEALLAW.COM
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Articles of Merger

o A
For - .- .“;—.D

Florida Limited Liability Company R
WISHiR 22 Py b: 4,2

The following Articles of Merger is submitted to merge the following Florida Limited Liability Company{ies) in aocqrqanéq o
with 5. 605.1025, Florida Statutes. “loar

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

Name Jurisdiction Form/Entity Type

Dark Square Design, LLC Florida Limited Liability Company

Dark Square Design, LLC Maryland Limited Liability Company

SECOND: The exact name, fonm/entity type, and jurisdiction of the surviving party are as follows:

Name Jurisdiction Form/Entity Type

Dark Square Design, LLC Florida Limited Liability Company

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in sccordance with
85.605.1021-605.1026; by each other merging entity in accordance with the laws of its jurisdiction; and by each member of
such limited liability company who as a result of the merger will have interest holder liability under 5.605.1023(1){(b}.



FOURTH: Please check one of the boxes that apply to surviving entity: (if applicable)

i This entity exists before the merger and is a domestic filing entity, the amendment, if any to its public organic record
are aftached.

This entity is created by the merger and is a domestic filing entity, the public organic record is attached.

This entity is created by the merger and is a domestic imited liability limited pannership or a domestic lirmited
liability partnership, its staternent of qualification is attached.

0 This entity is a foreign entity that does not have a certificate of authority to transact business in this state. The
mailing address to which the department may send any process served pursuant to 5. 605.0117 and Chapter 48,
Florida Statutes is:

FIFTH: This entity agrees to pay any members with appraisal rights the amount, to which members are entitled under
53.605.1006 and 605.1061-605.1072, F.S.

SIXTH: If other than the date of filing, the delayed effective date of the merger, 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 requirements, this date will not be listed
as the document’s effective date on the Department of State’s records.

SEVENTH: Signature(s} for Each Party:
Typed or Printed
Mame of Individual:

Joseph Fioramonti

Name of Entity/Organization:
Dark Sguare Design, LLC

Dark Square Design, LLC Joseph Fioramonti

ﬂ 4 r
Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selected. signature of incorporator.)

General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companies: Signature of an authorized person
Fees: For each Limited Liability Company: $25.00 For each Corporation: $35.00

For each Limited Partnership: $52.50 For each General Partnership: $25.00

For each Other Business Entity: $25.00 Certified Copy (optional): $30.00



AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Agreement™) is made an entered
into as of this 12" day of March 2019, by and between DARK SQUARE DESIGN, LLC, a
Maryland limited liability company (*Dark Square Marviand™). and DARK SQUARE DESIGN,
Li.C. a Florida limited liability company (Dark Square Florida™).

RECITALS

WHEREAS, Dark Square Maryland is a limited liability company duly organized and
existing under the laws of the State of Maryland,;

WHEREAS, Dark Square Florida is a limited liability company duly organized and
existing under the laws of the State of Florida,

WHEREAS, the members of Dark Square Maryland and Dark Square Florida deem it
advisable to merge Dark Square Maryland with and into Dark Square Florida so that Dark Square
Fleorida is the surviving company on the terms provided herein (the “Merger™).

NOW THEREFORE, in consideration of the mutual agreements contained herein and other
good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto
agrec as follows:

ARTICLE |
MERGER

1.1 The Merger. This Agreement is a Plan of Merger pursuant to Section 605.1021, ¢t
seq.. Florida Statutes. Afler satisfaction or, to the extent permitted hereunder, waiver of all
conditions to the Merger, and subject to the applicable provisions of the Florida Revised Limited
Liability Company Act (the "Act"), including without limitation Scction 605.1021, et seq., Florida
Statutes, Dark Square Maryland will merge with and into Dark Square Flonda and Dark Square
Florida shall file Articles of Merger executed by both parties with the Secretary of State of the
State of Florida in accordance with the provisions of the Act and shall make all other filings or
recordings required by Florida law in connection with the Merger. The Merger shall become
effective as of 5:00 p.m. on March 12, 2019 or, if later, the date upon which Articles of Merger
are filed with the Secretary of State of the State of Florida (the "Effective Time"). Upon the
Effective Time, the separate legal existence of Dark Square Maryland shall cease and Dark Square
Florida shall be the surviving company (the "Surviving Company"). Dark Square Maryland and
Dark Square Florida, collectively, shall be referred to herein as the "Constituent Company™.

1.2 Conditions to the Merger. The respective obligation of each party to effect the
Merger is subject to the satisfaction or waiver (except as provided in this Agreement) of the
following conditions:



(a) This Agreement shall have been adopted by the Members of Dark Square
Maryland, in accordance with the requirements of the Act. the Articles of Organization and
other applicable law;

(b) This Agreement shall have been adopted by the Members of Dark Square
Florida, in accordance with the requirements of the Act, the Articles of Organization and
other applicable law;

(c) All consents or approvals required to be obtained by either party to consummate
the transactions contemplated hereunder shall have been obtained,

1.3 Effect of Merger. At the Effective Time, the Surviving Company shall continue its
legal existence as a Florida limited hability company. The Surviving Company shall possess and
retain every interest in all assets and property of every description of each of the Constituent
Companies. The rights, privileges and immunities, powers. franchises and authority of the
Constituent Companies shall be vested in the Surviving Company without further act or deed,
subject, however, to the limitations on the powers of Dark Square Flonida imposed by its Articles
of Organization, its Operating Agreement, and Florida law. The title to and any interest in all real
and personal property vested in any of the Constituent Company shall not revert or in any way be
impaired by reason of the Merger. All obligations belonging to or due to each of the Constituent
Company shall be vested in the Surviving Company without further act or deed, and the Surviving
Company shall be tiable for all obligations of each of the Constituent Company existing as of the
Effective Time.

1.4 Articles of Organization and Operating Agreement. The Arnticles of Organization,
and Operating Agreement of Dark Square Florida in effect immediately prior to the Effective Time
shall continue to be the Articles of Organization, and Operating Agreement of the Surviving
Company from and after the Effective Time.

1.5 Conversion of Ownership Interests. The ownership interests of the owners of the
Surviving Company shall be equivalent to the ownership interests of the owners of Dark Square
Maryland in effect immediately prior to the Effective Time.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of Dark Square Florida. Dark Square Florida
hereby represents and warrants to Dark Square Maryland that the following statements are true
and correct as of the date of this Agreement;

(a) Dark Square Florida is a limited liability company, duly organized, validly
existing and in good standing under the laws of the State of Florida and has all the requisite



power and authority to own, lease and operate its properties and assets and to carry on its
business as it is now being conducted.

(b)  No consent, approval, order or authorization of, or registration, declaration
or filing with, or notice to. (i) any governmental authority, or (ii) any other person or
organization is necessary or required to be made or obtained by Dark Square Florida to
enable Dark Square Florida to lawfully execute and deliver, enter into, and perform its
obligations under this Agreement or to consummate the Merger. except for the filing of the
Articles of Merger with the Secretary of State of the State of Florida.

(c) This Agreement has been duly executed and delivered by Dark Square
Florida. This Agreement is a valid and binding obligation of Dark Square Florida.
enforceable against ABD in accordance with its terms.

(d) Neither the execution and delivery of this Agreement by Dark Square
Florida, nor the consummation of the Merger. shall conflict with, result in a breach or
violation of (with or without notice or lapse of time, or both). or constitute a default under:
(1) any provision of the articles of organization or the operating agreement of Dark Square
Florida, each as currently in effect or (i) any law, rule, or order applicable to Dark Square
Florida, or any of its assets or properties in any material respect.

3.2 Representations and Warranties of Dark Square Maryland. Dark Square
Maryland hereby represents and warrants to Dark Square Florida that the following statements
are true and correct as of the date of this Agreement:

(a) Dark Squarc Maryland is limited liability company, duly organized, validly
existing and in good standing under the laws of the State of Maryland and has all the
requisite power and authority 10 own, lease and operate its properties and assets and to
carry on its business as it is now being conducted.

(b) No consent, approval, order or authorization of, or registration, declaration
or filing with, or notice to. (i) any governmental authority, or (it) any other person or
organizalion is necessary or required to be made or obtained by Dark Square Maryland to
enable Dark Square Maryland to lawfully execute and deliver, enter into, and perform its
obligations under this Agreement or to consummate the Merger, except for the filing of the
Articles of Merger with the Secretary of State of the State of Florida.

() This Agreement has been duly executed and delivered by Dark Square
Maryland. This Agreement is a valid and binding obligation of Dark Square Maryland,
enforceable against Dark Square Maryland in accordance with its terms.

(d) Neither the execution and delivery of this Agreement by Dark Square
Maryland, nor the consummation of the Merger, shall conflict with, result in a breach or



violation of {with or without notice or lapse of time. or both), or constitute a default, or
require the consent, release, waiver or approval of, or notice to, any third party, under: (i)
any provision of the articles of organization or operating agreement of Dark Square
Maryland, each as currently in effect; (11) any law, rule or order applicable to Dark Square
Maryland, or any of its assets or properties in any matenal respect; or (iii) any contract or
agreement to which Dark Square Maryland is a party or by which it is bound or to which
any of its assets is subject.

ARTICLE IV
TERMINATION

Atany time prior to the Effective Time, this Agreement may be terminated, and the Merger
abandoned for any reason whatsoever by the Members of Dark Square Florida and Dark Square
Maryland. The procedure for abandoning this Agreement shall be the adoption of a resolution
to abandon the Merger by the Members of either Dark Square Florida or Dark Square Maryland
followed by wrtten notice to the president of the other company party to the Merger.

ARTICLE V
FURTHER ASSURANCES

If, at any time after the EfTective Time, the Surviving Company shall consider or be advised
that any further assignment, conveyance or assurance in law or any other acts are necessary or
desirable 1o (i) vest, perfect or confirm in the Surviving Company its right, title or interest in,
to or under any of the rights, propertics or assets of Dark Square Maryland acquired or to be
acquired by the Surviving Company as a result of, or in connection with, the Merger, or (ii)
otherwise carry out the purposes of this Agreement, Dark Square Maryland and its proper
officers shall be deemed to have granted to the Surviving Company an irrevocable power of
attorney to execute and deliver all such proper deeds, assignments and assurances in law and
to do all acts necessary or proper to vest, perfect or confirm title to and possession of such
rights, propeliies or assets in the Surviving Company and otherwise carry out the purposes of
this Agreement: and the officers and directors of the Surviving Company are fully authorized
in the name of Dark Square Maryland or otherwise to take any and all such action.

ARTICLE VI
MISCELLANEOUS

6.1 Amendment. At any time prior to the Effective Time. this Agreement may be
amended, modified or supplemented Members of Dark Square Florida or Dark Square Maryland.
This Agreement may not be amended except by an instrument in writing signed on behalf of each
of Dark Square Florida and Dark Square Maryland.
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thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.

6.3 Assignment; Third Party Beneficiaries. Neither this Agreement, nor any
right, interest or obligation hereunder shall be assigned by any of the parties hereto without the
prior written consent of the other parties. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. This Agreement is not
intended to confer any rights or benefits upon any person other than the parties hereto.

6.4 Governing Law. This Aprcement shall in all respects be construed,
interpreted and enforced in accordance with and pursuant to the laws of the State of Florida.

6.5 Counterparts. This Agreement may be executed in onc or more
counterparts, each of which shall be decemed an original, but all of which together shall constitute
one and the same instrument.

6.6 Entire Agreement. This Agreement and the documents referred to herein
are intended by the parties as a final expression of their agreement with respect to the subject
matter hereof and are intended as a complete and exclusive statement of the terms and conditions
of that agreement, and there are not other agreements or understandings, written or oral, among
the parties, relating to the subject matter hereof. This Agreement supersedes all prior agreements
and understandings, written or oral, among the parties with respect to the subject matter hereof.

{Remainder of Page Intentionally Left Blank; Signature Page Follows]



IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, have
duly executed this Agreement as of the day and year first stated above.

DARK SQUARE DESIGN, LLC (“Dark Square Florida™)

By:

Name: Joseph Fioramonti

Title: President/Member

DARK SQUARE DESIGN, LLC (“Dark Square Maryland™)

Ji
By: /L /‘%4//‘
/4

+ #

Name: Joseph Fioramonti

Title: Authorized Member



CERTIFICATIONS

The undersigned. being the President and majority-in-interest member of Dark Square Design,
LLC, a Florida limited liability company (“Dark Square Florida™) does hereby certify pursuant to
Section 605.1023, Fla. Stat., that the majority-in-interest of the members duly adopted and
approved the foregoing Agreement and Plan of Merger effedtivg as of ch 12', 2019.

By: _/ _
Name: Jgdeph Fio 2371“
Title: esident/Member

Dated:  March 12, 2019

The undersigned, being the President and majority-in-interest member of Dark Square Design,
LLC. a Maryland limited liability company (“Dark Square Maryland™) does hereby certify
pursuant to Scctions 4A-702(f) and 4A-503, Maryland Limited Liability Company Act., that the
at least two-thirds of the interest in profits of Dark Square Maryfand/duly adopted and approved
the foregoing Agreement and Plan of Merger effective as of Mgfch A2,

By:
Name: Joseplf Fioramoht:
Title:  Authorized Member
Dated:  March 12", 2019
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