03—24 15 10:55 FROM— Nicolas Fernandez PA 3054810410 T-250 POOO /0005_F-828

04000108507

Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax
audit number (shown below) on the top and bottom of all pages of the
document.

(((H15000073554 3)))

OO AN AR

Hy sooaomssaaaea

- Note: DO NOT hit the REFRESH/RELOAD button on your browser from
this page. Doing so will generate another cover sheet.

—_ Y
o E(_-":
To: x 29
Division of Corporations = T
Fax Number : (850) 6176380 Jas
From; -I_;:'
Account Name : NICOLAS FERNANDEZ Ve
” Account Number : 102566000673 o =
o wES " Phone : (305)461-0404 N
W Low : Fax Number : (305)461-0410 )
Qs ERS
uj e Tl
e ﬂEnter -the email address for this business entity to be used for future
‘{:-: o annual ‘report mailings. Enter only one email address please.**
. N ! |. -
i“;; ﬁ Ema:l.l. Addrann:
I.. .z ..\—-.‘,—::i
i:;.:‘ W \.41"-‘!-‘"
-~ ]

MERGER OR SHARE EXCHANGE

Barcia Holdings, Inc.
Cortfoas of Stams ] 0 ]
Certified Copy 1|
Page Count 04 |

stimated Charge | $68.75 |

r.‘l

https:/fefile sunbiz org/scripts/efilcovr.exe 03/24/15



63—24—”15 10:55 FROM- Nicolas Fernandez PA 3054610410 T-250 PO002/0005 F-626

’ f F%E_ EE.
CEERETALY A i
H15000073554 3 ‘ OISO O Don 3T £ o
ARTICLES OF MERGER 15 MAR 2L AM 9: 52
ARTICLEL

The exact name, steget address of pringipal office, jurisdiction, and entity type for each merging
o000 | DBE D
party are, BARCIA HOLDINGS, INC., a Florida corporation whose corporate address is 4242 NW 2™

Street, Apt. 1510, Miami, Florida 33126 (the “Surviving Entity”) and ORION CAPITAL 5770
Mo&oolood
INVESTMENTS, L.L.C., a Delaware limited liability company whose corporate address 15 3242 NW

2% Strect, Apt. 1510, Miami, FL 33126 (the “Disappearing Entity™).
ARTICLET,
The name of the Surviving Entity is BARCIA HOLDINGS, INC., a Florida corporation
ARTICLE 111

The attached Plan of Merger mects the requitements of section(s) 605.1109 and 605.1025 and/or
617.0302 Florida Statutes, and was approved by Sutviving Entity and Disappearing Entity as parties to
the merger in accordance with Chapter(s) 605, 607, 617 and/or 620, Florida Statutes,

ARTICLEIV,

The Surviving Entity has obtained the written consent of each shareholder, member or person

that as a result of the merger is now a member of the Surviving Entity.
ARTICLE Y,

The merger is permitted under the law of the State of Florida and is not prohibited by the
agreement articles of incorporation, bylaws or other the regulations or articles of organization of the

Disappearing Entity or Surviving Entity.
ARTICLE VI,

The merger shall become effective as of filing hereof,
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The Articles of Merger comply and were executed in accordance with the taws of the State of

Flarida,
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SURVIVING ENTITY:

BARCIA HOLBDINGS, INC., a Florids
corporation }

By:

A
Antonio Barcia, President

DISAPPEARING ENTITY:

ORION CAPITAL INVESTMENTS,
L.L.C., a Delaware limited liability
company

By: Antonio Rodxigo Barcia, as
Trustee of th
Barcia Revocaplel YTy ust, Member

By:

\WAY)
Antonio Barcia, Trustee
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FLAN AND AGREEMENT OF MERGER

This is a Plan and Agreement of Merger ("Agreement”) between ORION CAPITAL INVESTMENTS,
L.L.C,, a Delaware limited liability company (the “Merging Entity™), and BARCIA HOLDINGS, INC,, a Florida
corporation {the “Surviving Carporation™),

ARTICLE 1, PLAN OF MERGER
Flan Adopted

1.01. A plan of merger by and botween the Merging Entity and the Surviving Corporation, pursuant to Section Section
605.1025 and Section 607,1109 of the Florida Statutes, is adopted as follows:

(a} The Merging Entity shall be merged with and into the Surviving Corporation, to exist and be govemed by the [aws of
the State of Florida.

(b) The name of the Surviving Corporation fs BARCIA HOLDINGS, INC., a Florida corporation.

(c) When this Agreement shall become effcctive, the separate existence of the Merging Entity shall cease, and the
Surviving Corporation shall succeed, without other transfer, to all the rights and property of the Merging Entity and
shall be subjeet to all the debts and liabilities of the Merging Entity in the same manner as if the Surviving Corporation
had itself incurred them. All rights of ereditors and all liens on the property of each constituent corporation shall be
preserved ynimpaired, limited in lien to the property affected by the liens immediately prior to the merger.

{d) The Surviving Corparation will carry on business with the assets of the Merging Batity.
(e) The members of the Merging Entity will surrender all of thoir share certificates in the manner hereinafter set forth.

(f) The Articles of Incorporation of the Surviving Corporation, as existing on the cffective date of the merger, shatl
continue in full force as the Articles of Incorporation of the Surviving Corporation until altered, amended, or repealed as
provided in the Articles or as provided by law.

Effective Date
1.02. The effective date of the merger shall the date when the Articles of Merger are filed with the Department of State.

ARTICLE 2. COVENANTS, ACTIONS, AND OBLIGATIONS PRIOR TO THE EFFECTIVE DATE

Interim Conduct of Business; Limitations

2.0[. Except as limited by this Paragraph 2,01, pending consummation of the merger, each of the constituent
corporations will carry on its business in substantiaity the same manner as before and will use its best efforts to maintain
its businass organization. Except with the prior consent in writing of the Surviving Cerporation, pending consummation
of the merger, the Merging Entity shali not:

(a) Create or issue any indebtedness for borrowed money.
{b) Enter into any transaction other than those involved in carrying on its ordinary course of business.

Submission to General Partner and Sharcholders

2.02. This Agreement ghall be submifted to the shareholders of the Merging Entity in the manner provided by the laws
of the State of Floride.

ARTICLE 3}, MANNER OF CONVERTING SHARES

3.01, The Surviving Corporation will issue membership certificates in the same proportion as share certificates were
issued by the Merging Entity.
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ARTICLE 4. OPERATING AGREEMENT

Operating Agreement of Survivar

4,01, The By Laws of the Surviving Corporation, as existing on the Effective Date of the merger, shall continue in full
force as the By Laws of the Surviving Corporation until altered, amended, or repealed as provided in the By Laws or as
provided by law.

ARTICLE 5. MANAGEMENT

5.01 The Surviving Entity is a corporation who is to be managed by its President, Antonio Barcia whose address is
4242 N'W 2" Street, Apt. W-1510, Miami, Florida 33126.

ARTICLE 6. MISCELLANEOUS

Further Assurances

6.01. The Merging Entity agrees that from time to time, as and when requested by the Surviving Corporation or by its
guccessors or asslgns, it will execute and dellver or cause to be executed and delivered all deeds and other instroments,
The Merging Entity furthor agrees to take or cause to be taken any further or other actions as the Surviving Corporation
may deem nscessary or desirable to vest in, to perfect in, or to conform of record or otherwise to the Surviving
Carporation title to and possession of all the property, rights, privileges, powets, and franchises referred to in Article 1
of this Agreement, and otherwise to carry cut the intent and purposes of this Agreement,

Entire Agreement; Counterparts

6.02. This Agreement contains the entire agreement between the partics with respect to the contemplated tramsaction.
This Agreement may be exccuted in any number of counterparts, all of which taken together shall be deemed one
original,

Controlling Law

6.03, The validity, interpretation, and performance of this Agreemeant chall be governed by, construed, and enforced in
nccordance with the laws of the State of Florida.

IN WITNESS WHEREOF, this Agreement was exscuted on March_} 6\, 2015.

ORION CAPITAL INVESTMENTS, L.L.C, a BARCIA HOLDINGS, INC., A FLORIDA CORPORATION
Delaware limited liability company

By:  Antonio Rodrigo[Bagcia, as Trustee of the By:
Antonio Rodrigo a Revocable Trust,
Mertiber

-

By: Antonio Barcia, President
Antonio Rodrigo Barcia, Trustee .
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