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COVER LETTER

TO: Amendment Section
Division of Comporations

Giulitto Enterprises, LLC

SUBJECT:

Name of Surviving Pany
The enclosed Certiticate of Merger and fee(s) are submitted tor nling,

Please return all correspondence concerning this rmatier 10

Blake W. Kirkpatrick
Contact Person
Wood, Buckel & Carmichael
FirmiCompany
2150 Goodlette Rd. North
Address

Naples, FL 34102

City, State and Zip Code

kaglavan28@gmail.com

-mail address: (1o be wsed for future annual report notification)

For turther infurmation concerning this matier, please cull:

Blake W. Kirkpatrick 239 5652-4121

ar{

Name of Contact Person Area Code  Daviime Telephone Number

Certificd copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clitton Bwiding . 0. Bax 6127

2661 Execunve Center Cirgle Tallahassce, FI. 32314

Tallahassee, FI. 31304

CR2EO8(2:20)



Articles of Merper
For
Ftorida Limited Liability Company

The tollowing Artickes of Merger is submitted to merge the tollowing Florida Limited Liabiliy Company(ies) in accordance
with s, 605 10235, Florida Statutes.

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

Name Jurisdiction Form/Entity Type

Giulitto Enterprises, LLC Kentucky Limited Liability Company
- - - - - - __'T'_'-‘ '-‘:
3 .

N 3
SECOND: The exact name, furm/entity type, und junisdiction ol the surviving party ure as follows: - _j

o

Name Jurisdiction Form/Enity Type D

Giulitto Enterprises, LLC Florida -

Limited Liability Company

THIRID: The merger was approved by each domestic merging entity that is a limited lability company 1 accordance with
$5.605.1021-605.1026. by cach other merging entity in sccordance with the laws of its jurisdiction: and by cach member of
such limited Hability company who as a result of the merger will have imterest holder hiabiliny under 5,605, 102301 )b,



FOURTH: Please check one of the buxes that apply to surviving entity: (1 applicable)

This entity exists before the merger and ts a domestic tiling entity, the amendment, if anv to its public organic record
are attached.

d This ennity 1s created by the merger und 15 2 domestic filing entity, the public vrganic record is attached.
O This entity 15 created by the merger and iy a domestic limited liability limited partnership or a domestic limited

linbility partnership. its statement of qualification is attached.

O This entity s a foreign entity that does not have a centificate of authority to transact business in this staie. The
mailing address to which the department may send any process served pursuant to s, 603.0117 and Chapter 48,
Florda Statutes 1s:

FIFTH: This entity agrees to pay any members with appraisal rights the amount, 1o which members are entitled under
55605 1006 and 603.1061-605.1072, F.5.

SIXTH: It other than the date of tiling, the delayed effective date of the merger. which cannot be prior 10 nor more thup 90
days after the dute this document is filed by the Florida Departmient of State:

Note: {f the date inscrted in this block does not meet the applicable statuiory filing requirements, this date will not be fisted
as the decument’s effective date on the Department of State’s 1ecords,

SEVENTH: Signature(s) tor Each Pany:
Typed or Printed

Name of Entitv/Organizition: Name of Individual:

Giulitto Enterprises, LLC (KY)
Giulitto Enterprises, LLC (FL)

Dean Giulitto, Manager

Dean Giulitto, Manager

Corporations: Chairman, Vice Chaimman, President or Officer
flf ner dircctors selected, signatire of incorporaior )

General pantnerships: signature of a general partner or authorized person

Flonda Limited Pantnerships: Signatures of all general partners

Non-Flonda Limited Partnerships: Signature of a general partner

Lunited Liability Companies; Signatuee of an authonzed person

Fees:  Foreach Limited Liability Company: $25.00 For each Corporation: 532.00
For each Limited Parinership; $52.50 For ¢ach General Partnership: $25.00
For cach Other Business Entity: $25.00 Certified Copy {optional}): $30.00




PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Agreement”) is made this § ™
day of August, 2021, by mnd between Giulito Eqterprises, LLC, a Kentucky limited  liahility
company with z principal place of business in Vills Hills, Rosewood Cousty, Kemtucky
(hetcinafier refered 10 2s the “Giulitto Epterprises, LLC (KY)™) and Giulino Enterprises, LLC, a
Florida limited lighility company with a principal place of business in Naples, Collier County,
Florida (hereinafier reforred fo as the “Giulitt Enterprises, LLC (FL)), Carmelia H. Giulino,
Kenneth A, Glavan, Dean Giulitto, and are the Members of Giulitto Enterprisex, LLC (XY) and

. Gulitio Enterprises, LLC (FL) and Dean Gmlitto is the sole Manager omelmo Enterprises, LLC

(XY) and Giulitto Enwrprises, LLC (FL).

WHEREAS, the Members and Managa of Giulitto Enterprises, LLC (KY) and Giulitto
Enterprises, LLC (FL) deem it desirabic and io the best inseresis of each of the companics that
Giulino Eaterprises, LLC (KY) be merged into Giulifto Enterprises, LLC (FL} in order that the
operations of the compacy may contituc its operations from Naples, Florida:

NOW, THEREFORE, in cogsideration of the forrgoin'g and the mutual covenants and
conditions herein provided, said companies agres es follows:-

1. The names of the constituent legal entities are as follows:

(a) Giulitto Enterprises, LLC, a Kennucky limited liabiliry company; and
(k) Giulitto Enterprises, LLC, a Florida limited lisbility company.

2, The membership interests of the members of Giuling Entzsprues. LLC (KY) and
of (Rulitto Enterprisex, LLC (FL) respectively are as follows:

{a)  Giulitto Enterprises, LLC (KY): _
(1) Carmella H. Giulitto — 99 806% membership imerest
(2) Kenmeth A, Glaven - .097% membership interest
(3) Decas Gialito - .097% membership interest

(b}  Gubito Enterprses, LLC (FL):
(1) Carmetla H. Giulitto — 99.806% mcrnbershxp interest
(2) Kenneth A_ Glavan - .097% membership interest
(3) Dean Giulitto - .097% membership interest

3. Giulitto Enfarpriscs, LLC (K') shall be merged with and into Giulinto Enterprises,
1.LC (FL) in accordance with the provisions §275.345-§275,365 of the Kentucky Revised Statutes
(KRS) and §§ 605.1021 - 605.1026, Florids Smtutes (F.S.} (the “Mexger™),

4, Upanth:m:rufme&ntbe;\nwlcs of Merger arc filed and accepted in the s
of Kentycky'or in the state of Florida (“Effective Date™) : (a) Giulino Emerprises, LLC (KY) shall
CERIC (0 existus & scparate legal catity; (b) Giulitto Enterprises, LLC (FL) shail be the surviving
entity and shall reain ity Tlimited {iabality, and possess all of the rights, pnv:lcgcs. irmmunities,



M ("

powers, purpases and cootracts of Grlitto Enterprises, LLC (KY); and (c) sl property, real,
personsl and mixed, or interests thesein, and all debts duc on whatever accounts, and all other
choses in action, and all and every other interest, of or belonging to o1 dus to Giuditto Entexprrises,
LLC (KY), including.but not limited to acy sod all tax bencfita, deductions, losses, and other
incidences, whether mcome tax or ofherwise, eny and all employment coatracts or employment
agreements saming Giulitio Enterprises, LLC (KY) as employer, any leases namimg Giulitio
Enterprises, LLC (KY) 3  lessor or lessee, and suy and all other legal documents paming Giuditto
Enterprises, LLC (KY) a3 a2 party, debtor, gusrantor, or otherwise, if any, shall be taken and be
deemed to be transferred to and vested io Giulitto Enterprises, LLC (FL) without further act or
deed, and the titie to any real oc personal property, or any intmrest (herein, vested . Giulitto
Enterprises, LLC (KY) shall not revert or be in any way impaired by reason of such merger and
the rights of creditors or any Licos upon the property of Giulitto Enterprises, LLC (KY) shall not
be impaired by such merger.

5. All of the provisions of the Articles of Organization of Giulitto Enterprises, LLC
(KY) end the Articles of Organizetion of Giulitto Enterprises, LLC (FL), as they cxist on this date,
shal) cominge withowt chenge after the Effective Date of the Merger, until subsequently amended
pursuant to Ixw. Giulitto Enterpriscs, LLC (FL) hereby adopts the Openating Agreement (the
“LLC Agreernent”) annexed hereto as Exhibit'A. Such Operating Agreement shall be the limited
liabiiity company agreemsnt of Gulitto Enterprises, ILC (FL) and shall come ino force
immediately upon the effectiveness of the merger and shall remain in force until subsequently
amended purmuant o law.

6.  Terms of Merger:

A, Mﬂg Upon or shortly after the execution of thiy
Agreament, Dean Giulitto on behalf of Giulitto Eoterprises, LLC (KY) mnd Giulitto Botexprises,
LLC (FL}) shall executz the Articles of Merger for Kentucky and Articles of Merger for Florida
Dean Grulitto, through his suthorizod representatives will file the Giulitto Enterprises, [1.C (KY)
Articles of Merger with the Kentucky Secretary of State, and the Articles of Merger of Giulitto
Enterprizes, LLC (FL) with the Florida Secretary of State as soon as practical.

B.  Surrcpder of Membership Interesd,  Simultaneoualy with the execution of
the Articles of Merger for each statz, each Member shall be deemed to have transferred 100% of
his or ber Giulitto Bnterprises, LLC (KY) Membership Interest, unencumbered, to Giulitio
Enterpriscs, LLC (FL) in return for & commespoodimg pescentage of the Membership Interests of
Giulitto Enterprises, LLC (FL). Upon the transfer of Giulitto Entexprises, LLC (KY) Meambership
Imterest to Giulitto Enterprises, LLC (FL), the Memnbers will own 100% the Membenbip interests
of Giulitto Enterprises, LLC (FL), the Member inteyests of Ginlitto Enterprises, LLC (KY) shll
uwmmwmmmWhmm

C.
mwwofawofmmmdmmymmmmmu
and rights to dissent set forth in i §605.1023, F.S., as well the rights of sppraisal, if any, set forth
i §§ 605.1006 and 605.1061-605.10T2 F S.




gmj,;g_cﬂ,} GmhmEnmLI.C(KY)demhuoBme:mlu.LUZ(FL)haeby
scpamizly represent and warmant, cach for itself, s follows:

A Orpapizstion, Standing, and Authority. Ghulitto Entoxprises, LLC (KY) is
a Kentucky kmited liability company duly arganizzd, validly existing and tn good stimding under
its Ststo of Organization. Griufitto Entorpriscs, LLC (FL) is s Florids limited Hability compeny
duly orpanized, validly existiog and in good standing under its State of Organiztion. Ginlitto
Enterprises, LLC (KY) and Giulitto Enterprises, LLC (FL) each has full power and authocity to
cuxy on its bkusiness as sow cooducted and w0 operate its businesa and exccute snd deliver this
Agreement and perform the torms of this Agreement.

B. Authority. The cxeaution and delivery of this Agreemont and the
consunmation of the tranxactions coojemplated by it have been duly and validly suthorized by all
pecessary Action on its part and on the part of ity Members md Manager. The Agrecment is a
logal, valid and binding obligation enforcesble against the limited lishility compeny in accondance
with the teres of this Agreement.

Ncither the execution and delivery of this Agreement, nor the consummation of the
trensactions coatemnplated by it, nor compliance by the kimited liability company with any of the
peovisions of this Agroament wall (i) conflict with or result in a breach of any provisioo of its
Articles of Organization or the L1L.C Agreement, or (ji) constitute or result in the breach of any
terms, conditions of provioons of, or constitute a defanlt under, or give rise to apy right of
terminstion, cancellation or acocierstion with respect to, or result in the creation of sny lien, charge
or cocumbrance upan ary propesty or asscts of the Imited lisbilily company purmuat to sy Note,
Boud, Mortgage, Indenture, License, Agreement or other instrument oy obligation to which the
limited liability company is » perty ar by which it or any of its propertics or azsoty may be bound,
ar (id) violate agy Order, Wmhjmbeaw.smknbwkegnhhm-pphabbwm:
limited Hability company or its propertics or sasets.

8. Conditions Precodent 1o Merger. This Agreement and the obligations of the pmtia
hereto shall be subjoct to the following conditicna:

A.  Approval and Authoriration This Agreement must be spproved by all of
the Members and Manager.

B. Legal Proceeding.  There shall be no actusl or threatened action or
proceedings by or before eny court or other goverhmental body that shall represent & boma Gde
claim 1o restrin, prokibit or imvalidate the transactions contemplated by this Agreement.

Amcedment, Weiver and Termingtion. By action of their roapective
govumghotﬁn.tbcpuhmbaﬂomylmd.mdlfy or supplement this Agreament in any
respect, 50 kong o the findamental chatacter of the Merger is not altewed st xny time before ar
afier spproval of this Agreament as set forth in liem 8(A) above. Further, prior o the filing of the
Giulitto Enteeprises, LLC (K'Y} Articles of Merger with the Kentecky Secretary of Siate and prior
to the filimg of the Articles of Merger of Giulitto Enterprises, LLC (FL) with the Florida Secretary
of State, this Agrecoont may be torminziad at any time by the written consent of the partics heveto,

3



9. Miscglianogu:

A.  Entirc Agycement Except 8a otherwiso exparsaly provided, this Agroement
contains the entire agrooment of the parties heretn with respect to the trensactions heres
coatemplated aod supcrscdes all prior mrangements or understandings with respect to these
trensactioms, whether written or orel  The tenns and conditions of this Agreament shall inure to
the benefit of and be binding upon the parties hereto end their respective successors and permitted
assigns. Nothing in this Agreement, either exprexs or implied, is intended to confer ocpon any
party, or their respective successors or permitted sssigno, ény rights, remedies, obligations or
lisbilities under or by reason of this Agreement, except a3 expressty provided herem.

B. Captions. The captions contnined in this Agreement e {or reference
purposes only snd shall not constitine soy part of this Agrecment.

C. Qoverning Law. This Agreement shall be governed by and be canstroed ia
accordence with the laws of the State of Kentucky and the State of Florida scparstely, each for

tteeif.

D. Coonterpxrs.  This Agreement msy be exccmed m two or more
counterparts, each of which shafl be deemed sn ariginal and all of which together shall constitute
ooc metrumct

IN WITNESS WHEREOF, each of the parties hercto has caused this Agreement o be
cxecuted and sttegted to on ity behalf and by i3 duly authorized officers on the day and year firm
shove written.

GIULITTO ENTERPRISES, LLC, a
K v linaited lishiti ’

Higa At v el S

Pagun fo bt A oS

Carrocila H. Grolitto, Member

Wi KufndhA.Ohvm,Mnhu

Hous Bbd /Z/M

Deaz Gialitio, MomBor
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ACTION OF THE MEMRBERS AND SOLE MANAGER OF
GIULITTO ENTERPRISES LLC, A KENTUCKY LIMITED LIABILITY COMPANY
BY UNANIMOUS WRITTEN CONSENT
The undemsigned, being the sole Members and Mansger of Giulitto Enterprises, LEC, a
Kentucky limited  liability compuny, bereby approves, ratifies, adopts, the foregaing Plan and
Agreement of Merger end anthorires the filing of Articles of Merger on bebalf of Giulittn

Enterprises, L1LC, a Kentucky mited Eability companry, and direct the sttoreys of the company
mmmmmﬁmpmmmmmmmwminwmmmﬂn
foregoing Plan and Agreemaent of Merger sccording to it terms.

Dswd:ﬁu?wt £

wi Deas Grulito, Manage?
Z’%ﬁ”“ £ bu k- O L A LI

Carmelia H. Glulitto, Membey

wm:g " Kermeth A. Glaven, Mezber
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ACTION OF THE MEMBERS AND THE MANAGER OF
GIULITTO ENTERPRISES LLC, A FLORIDA LIMITED LIABILITY COMPANY
BY UNANDAOUS WRITTEN CONSENT

The undersigned, being the sole Members and Manager of Giulitio Enterprises, LLC, a
Florida limited liability company, hereby approves, ratifies, edopta, and sutborizes the filing of the
foregoing Pian and Agreement of Merger on bebalf of Giulitto Enterprises, LLC, 2 Florids bmited
tiability company, and direct the sttoroeys of the coorpany to make ail required fitings and 1o take
all other actions necessary or advisable to implement the forcgoing Plao and Agrecment of Merger
sccording 1o its terms.




