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COVER LETTER

TO: Amendment Section
Division of Corporations

supecr: PH Ventures II, LLC

Nime of Surviving Entity

The enclosed Articles of Merger and fee are submitted tor filing.
Please return all correspondence concerning this matier to following:

Amy Zeleznik

Contact Person

Cavitch, Familo & Durkin, Co., LPA

FinvyCompany

1300 East Ninth Street, 20th Floor

Address

Cleveland, Ohio 44114

Cits/State and Zip Code

azeleznik@cavitch.com

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

For turther information concerning this matier, please call:

Amy Zeleznik 1,216 621-7860

Namwe of Contact Person Arca Code & Daytime Telephone Number

D Certificd copy (optional) $8.75 (Please send an additional copy of your decument if a certified copy is requested)

Mailing Address: Street Address:

Amendment Scction Amendiment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassce. FI1. 32314 2415 N. Monroe Street. Suite 810

Tallahassee. FLL 32303

IMPORTANT NOTICE: Pursuant to 5.607.1622(8), F.S.. each party to the merger must be active and
current in filing its annual report through December 31 of the calendar year which this articles of merger
arc being submitted to the Department of State for filing.
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The following articles of merger are submitted in accordance with the Florida Business Corporation Act,’ '_-:? it

pursuant to scction 607.1105, Flonida Statutes. - -
FIRST: The name and jurisdiction of the surviving entity:

Name Junisdiction Entitv Type Document Number
(IT known/ applicable)

PH Ventures |l, LLC FL LLC L19000271951

SECOND: The name and jurisdiction of each merging eligible entity:

Name Jurisdiction Entity Type Document Number
(If known/ applicable)

PH Ventures, LLC OH LLC N/A

THIRD: The merger was approved by cach domestic merging corporation in accordance with s.607.1101(1)(b), F.8., and
by the organic law governing the other partics 1o the merger,



FOURTH: Please check one of the boxes that apply to surviving entity;

This entity exists before the merger #nd 1s a domestic filing entity.
| This entity exists before the merger &nd is not authorized to transact business in Florida.
[ This entity exists before the merger and is a domestic filing entity, and its Articles of Incorporation are being

amended as attached.
d This entity is created by the merger and is a domestic corporation, and the Anticles of Incorporation are attached.

a This entity is a domestic eligible entily and is not a domestic corporation and is being amended in connection with
this merger as attached.

O This entity is a domestic eligible entity being created as a result of the merger. The public organic record of the
survivor is attached.

| This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited
liability partnership, its statement of qualification is attached.

FIFTH: Please check one of the boxes that apply to domestic corporations;
The plan of merger was approved by the shareholders and each separate voting group as required.

a The plan of merger did not require approval by the shareholders.

SIXTIH: Please check box below if applicable to foreign corporations

g The participation of the foreign corporation was duly authorized in accordance with the corporation’s organic
laws,

SEVENTH: IMlease check box below if applicable to domestic or foreign non corporation{s).

Participation of the domestic or foreign non corporation(s) was duly authorized in accordance with each of such
cligible entity’s organic law.



EIGHTH: If other than the dale 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.

NINTH: Signature(s) for Each Party:

o Typed or Printed
Name of Entity/Organization: ( Sjgnmuwh’f Name of Individuai:
;)-'-' Mrnas § A el At Bx Mgy EF L, M e
PH Ventures II, LLC e S S
PH VentureS, LLC P /:/—.{{‘_ —— IS Aemen AuSwrined Apar R Manage JOr L Wawrarert
e
Corporations: Chairman, Vice Chairman, President or Officer e
(I no directors selected, signature of incorporator.) v
General partnerships: Signature of & general partner or authorized person T
Florida Limited Partnerships: Signatures of all general partners .
Non-Florida Limited Partnerships: Signature of a general partner N
Limited Liability Companies: Signature of an authorized person o
® 1l
Vo g
SoE
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AGREEMENT AND PLAN OF MERGER A
of

P.H. VENTURES, LI.C o S
An Ohio Limited Lizbility Company (Merging Limited Liability Company) '

With and Into

PH VENTURES L LLC
A Florida Limited Liability Company (Surviving Limited Liability Company)

This Agreement and Plan of Merger (“Plan™) is entered im0 this 27% day of December
2022, by and beiween P VENTURES, LLC, an Ohio limited Liabitity company. Ohio Eniity
Number 4010967 ("Ohio LLCT). and P.H. VENTURES [ LEC. a Florida linited Habtlity
company, Florida Document Number L19000271 951 (“Florida [.1.C7), pursuant to which the Ohio
[.1.C will merge into the Florida L1LC (the “Merger™). The entities shail be individually a “Party”
ard collectively the "Parties™

WHERIEAS, the parties desire 10 merge the Ohio LLC with and into the Florida LLC in
accordance with this Plan.

WNOW. THEREFORE. in consideration  of  the muioal  agreements.  covenanis,
representativns and warranties herein contaimed and lor the purpase of prescribing the terms and
conditions of the Merger. itis agreed as follows:

i Merger. As ol the Fifective Daie (as defined Lereailer). the Ohio LEC shall be
merged with and imto the Florida LLC, with the Florida LLC being the surviving company . As of
and after the LfTective Date, the separaic exisience of the Ohio LLC shall cease, and the titie and
interest 1o all tangible and intangible properties owned/leased by the Ghio LLC. and all rights,
priviicges and interests of the Ohio LLC. shall be vested in the IFlorida 1.LC withoui reversion ar
impairment. As of the Eifective Date. ull outstanding membership inerests of the Okio LLC shall
he cancelled and retired. and 1o cash or other propery shall e issued in exchange therefor. This
Merger shall in all respects have the effect provided v Seciion G607.11071 oi the Flonda Swatutes.
and Section 1703.39 ol ihe Ohio Revised Cade,

1.1 Membershin [merests. Upon the effectiveness ot the Merger, the Florida
1.1.C will own & hundred percent (100%) of all issuced and outstanding membership interests
of the Ohio LLC.

1.2 Governine Documents. Upor the effectiveness of the Merger, the Articles
of Organization and Operating Agreement, if any (collectively “Governing Documents™)
of the Florida LLC immediately prior to the Ftfective Date shall remain the Governing
Documents of the Florida LLC.

1.3 Manauer. Upon the effectivenzss of the Merger. John [ Mastrantom and
Many Ann Mastrantoni shall be the managers of the Frorda LLC



2 Effective Dale. The Merger shall become cifective as of December 31, 2022 (the
“Eftective Date™). The Parties shall ench cause(i) the Certificate of Merger, aliached hercto as
Exhibit A, to be Hled wizh the Ohio Secretary of State; and (it the Anicles of Merger, atteched
hereto as Lixhibit B, 10 be Nled with the Florida Secrewary ot Staie (collecuvely. “Merger

Cernficates™ as soon as prachical,

3. Indemnification. The Ohio L1.C shall indemnify and hold harmless the Flonida LLC.
and their respective members, managers, dircctors, ofticers, employees, agents, afliliates.
successors and assigns from and against any loss. Lability. claim judgment settlement, damage.
fine, penalty, expense (including reusonable attornevs’ fees) arising [zom or in coniection with
any Habilitics and obligations af the (hio LLC for the period prior o the Eifective Date, excepl
for Hiahilities and obligations listed on Exhibit € aitached hercto,

4. Further Actions. Each party 1o this £an shall e all such actions as may be
necessiry v approwrizie 1 order o elivvtvate the Merper mcluding executing und filing the
Merger Centificates with appropriate governmenial authorivies. [ st any time the Florida [LEC shail
consider or be advised that anv further assignments or assurances in faw or any other actions are
necessary, appropriate or desirable o vest in the Florida i.LC. aeconding o the terms of this Plan.
the title 10 anv propenty or rights of the Ohio LL.C, Ohio LLC shall and wili execute 2nd make all
such praper assignments and assurances und take all action necessary and proper 1o vest ditle i
such property or rights in the Florida LLC, and otherwisc to carry out the purposes of this Plan.

3. Governing Law and Jurisdicion. This Plan shall be governed by the laws of the
State of Florida. All disputes relating to the Plan shall be livgaied exclusively in a court focated in
Collicr Countv, Flonda,

[Signaiure page follows]



[N WITNESS WHEREOQF, the undersigned have executed this Agreement and Plan of
Merger on the date first written above.

PUE VENTURES, 1L1L.C
an Ohie Hmited liahility company

UocuSignad by

™ Sl [, Mastrantond

LU E-F S F S PR

John L. Mastranton, Manager

DocuSwncd by

e | Many fun Masvando

drrr e S e - -

sary Ann Mastrantoni. Maneger

PHYVENTURES L LLC
a Florida limited Habitlny company

Pl Doeubpred by

Yue | Mastrantewu

John L. Mastranteni. Maneger
s DrouSignec by
S ] N
B L Mary i Mastvanton

Mary Ann Maostrantoni, Manager



EXHIBIT A

Ohia Certificate of Merger - sce attached



Floride Articles of Merper - see attuched



EXINBIT C

Lianililies and Obligations



