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Sunshine State Corporate Compliance Company

3458 Lakeskore Drive, [ allakassee, Florida 32372

(850) 656-4724

DATE 0712112020
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

July 22, 2020

SUNSHINE STATE CORPORATE COMPLIANCE

. CORRECTED

SUBJECT: EATHIAL, LLC Please Allow For
Ref. Number: 119000278871 Same File Date

We have received your document for EATHIAL, LLC and your check(s) totaling
$50.00. However, the enclosed document has not been filed and is being
returned for the following correction(s): '

As a condition of a merger, pursuant to $.605.0212(8) and/or s5.607.1622 (8),
Florida Statutes, each party to the merger must be active and current in filing its
annual reports with the Department of State through December 31 of the
calendar year in which the articles of merger are submitted for filing.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Terri J Schroeder
Regulatory Specialist Il Letter Number: 720A00013755

www.sunbiz. org
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-
ARTICLES OF MERGER Wb 20 A 956
OF
FC HIALEAH DEVELOPMENT, L1.C
WITH AND INTO
FATHIAL, LI.C

The following Articles of Merger are submitted in accordance with Section 603.1025.
Florida Statutes.

ARTICLE |

The name, jurisdiction of formation, and type of entity of cach merging party that is not
the surviving entity is as follows (the “(Non-Surviving Company™):

Name Jurisdiction Type of Entity

FC HIALEAH DEVELOPMENT, LLC  Flonda Limited Liability Company
ARTICLE 11

The name, jurisdiction of formation, and type of entity of the surviving party is as follows
(the “Surviving Companyv™):

Name Junisdiction Type of Entity

EATHIAL, LLC Florida Limited Liability Company
ARTICLE 111

The Agreement and Plan of Merger (the "Plan of Merger”) is attached hereto as Exhibit
A and meets the requirements of Sections 605.102-605.1026, Florida Statutes.

ARTICLE IV
The Plan of Merger was adopted and approved by all members of the Non-Surviving
Entity and the Surviving Entity on July 17, 2020.
ARTICLE VI

The Merger shall becoine cffecttve beginning on the date that this Certificate of Merger is
filed with the Department of State of the State of Florida,



Dated: July 17,2020

SURVIVING COMPANY

EATHIAL, LLC, a Flonda limited liability
company

Bv: FCI Residential Corporation, a Florida
corporation. its Sole Manager

Bv:
Name: Armando A, Tabernilia
Title:  Vice President

NON-SURVIVING COMPANY

FC HIALEAH DEVELOPMENT, LLC. a
Florida limited hiability company

By: FCI Residential Corporation. a Florida
corporation, its Sole Manager

By: M

Name: Armando A. Tabernilla
Title:  Viee President




EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Plan of Merger™) is entered into as of the 17th
day of July, 2020 bv and between EATHIAL, LLC. a Flonda limied liabihty company {the “Surviving
Companyv™). and FC HIALEAH DEVELOPMENT. LLC., a Florida limited liability company (the
"Merging Company”).

WITNESSETH:

WHEREAS. the Merging Company is a limited liability company duly organized and existing
undcer the laws of the State of Florida;

WHEREAS, the Surviving Company is a limited liabilitv company duly orgamized and existing
under the Jaws ol the State of Florda;

WHEREAS, Florida Crystals Corporation, a Delaware corporation, authorized to transact
business under the laws of Florida, is the sole member of cach of the Merging Company and Surviving
Company (“Sole Member™:.

WHERLEAS. the Sole Member of cach of the Merging Company and Surviving Company deem it
advisable and in the best interest in cach case, that the Merging Company merge with and into the
Surviving Company.

NOW. THEREFORE, in consideration of the mutual covenants, agreements, provisions, grants,
warrantics. and representations contained in this Plan of Merger, and in order to consummate this
transaction described above. the Merging Company and the Surviving Company agree as follows:

l. The Merging Company and the Surviving Company agree that the Merging Company shall
be merged into the Surviving Company, upon the 1erms and conditions of this Plan of Merger, and that the
Surviving Company shall continue under the laws of the State of Florida as the surviving company and they
further agree as (ollows:

a. The Amended and Restated Articles of Organization of the Surviving Company in
cffect on the Effective Date shall be the Articles of Organization of the Surviving Company.

b. The Amended and Restated Operating Agreement of the Surviving Company in
effect on the Eftective Date shall be the Gperating Agreement of the Surviving Company,

<. The officers and sole manager of the Surviving Company shall be the aflicers and
sole manager of the Surviving Compuny on the Effective Date.

2. Pursuant 1o that certain Consent dated Julv 17, 2020, the Sole Member consenis 1o the
Merging Company merging with and into the Surviving Company, pursuant 10 this Plan of Merger and
Chapter 605.1021. Florida Statutes.

3. The effective date tor all purposes herein of the merger of the Merging Company with and
into the Surviving Company shall be immediately upon the filing of articles of merger with the Department
of State of the State of Florida in accordance with the Florida Revised Limited Linbility Company Aci (the
“Effective Date™ of the merger).
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4. Fach membership interest in Merging Company namediately prior to the Effective Date.
shall by wvirtue of the Merger and without any action on the part of the holder thereof, be canceled and no
consideration shall be issued in respect thereof and ecach membership interest in Surviving Company
immediately prior to the Effective Date. shall by virtue of the Merger and without any action on the pait of
the holder thercof, rematn unchanged and continue 0 remain outstanding.

5. On the Effective Date., the transfer books of the Merging Company shall be closed and no
transfer of membership interest shall be made or consummated thereafier.

6. Prior 10 and on the Effective Date. the Merging Company and Surviving Company shall
take all action necessarv or appropriate in order to effectuate the merger.  In case at any tume after the
Effective Date the Surviving Company shall determine that any further convevance, assignment or other
document or any further action 15 necessary or desirable to vest in the Surviving Company full title to all
propertics. assets, rights. privileges and franchises of the Merging Company. the Manager of the Merging
Company shall excewte and deliver and cause to be executed and delivered all instruments and take ail
action the Surviving Company may determine to be necessary or desirable in order 1o vest in and confirm
to the Surviving Company title to and possession of all thosc propertics, asscts, privileges and franchises,
and otherwise to carry out the purposcs of this Plan of Merger.

7. On and after the Effective Date, the Surviving Company shall suceeed 10 and possess,
without further act or deed. all of the estate. rights. privileges. powers. and franchises. both public and
private. and all ol the property. real. personal, and mixed, of the Merging Company: all debts due to the
Merging Company of whatever account shall be vested in the Surviving Company: all claims, demands,
property, rights, privileges, powers, and franchises, of cvery other interest of cither of the entities shall be
effectively the property of the Surviving Company: the title to any reai estate vesied by deed or otherwise
vested in the Merging Company shall not revert or be in any way impaired, by reason of the merger, but
shall be vested in the Surviving Company: all rights of creditors and all liens upon any property of cither
Company shall be reserved unimpaired.: all debts, liabilities, and duties of the Merging Company shall
thencetorth attach to the Surviving Company and mav be enforced against it to the same extent a3 if such
debts, liabilities, and duties had been incurred or contracted by it

8. The principal office of the Surviving Company shall be 2199 Ponce de Leon Blvid., Suite
201, Coral Gables, FL. 33134,

9. This Plan of Merger embodies the entire Plan of Merger between the parties with respect
1o subject matier hereof. There have not been and there are no agreements, covenants, representations or
warranties between the parties other than those expressly stated or expressly provided for in this Plan of
Merger.

10 This Plan of Merger shall inure to the benelit ot and be binding upon the Merging Company
and the Surviving Company and their respective successors and assigns: noihing in this Plan of Merger.
expressed or implicd. is intended to confer upon any other person any rights or remedics upon or by reason
of this Plan of Merger,

. This Plan of Merger may be executed in one or more counterparts, all of which wgether
shall constitute the same document, and facsimile signatures shall have the same effect as original
signatures.

|Signamire Page Follows)



IN WITNIESS WHEREOF, the Merging Company and Surviving Company have signed this
Agreement and Plan of Merger on the date first written above.

Surviving Company Merging Company

EATHIAL, LLC, a Florida limited liability FC HIALEAH DEVELOPMENT, LLC. a

company Flarida limited lability company

By: FCI Residential Corporation, a Florida By: FCI Residential Corporation, a Florida
corporation. is Sole Manager corporation, iis Sole Manager

By: _ By:
Name: Armando A. Tabernilla Name: Afmando AL Tabermilla
Title:  Vice President Title:  Vice President

Iof3



