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ARTICLES OF MERGER "?;
OF g_‘ i
BOCADA NASA BLVD. LLC c:) s
WITH AND INTO 225
TASCA AUTOMOTIVE GROUP MELBOURNE. INC. T 3
@ ==
@D
The fallowing Articles of Merger are subnitted to merge the following Florida o
Profit and/or Non-Profit Corporation(s) in accordance with 5. 607.1109, 617.0302 or
6051025, Florida Starutes.

FIRST: The exact name, formsentity type, and jurisdiction for cach merging party
are as follows: (1) TASCA AUTOMOTIVE GROUP MELBOURNE, INC., a Flarida carporation
and (1) BOCADA NASA BLVD.., LLC, a Delaware Linvited liability company

SECOND: The exact name, form/entity tvpe, and jurisdiction of the surviving party
Exhibit A

15 TASCA AUTOMOTIVE GROUP MELBOURNE, INC, a Florida corporation.

THIRD: A copy of the Plan of Merger {(the "Tlan™) is #tached herelo as

EFOURTH: The attached plan of merger was approved by cach domesuc
vorporatiun (and the sole shareholder thereof). hmited liability company, pantnership
and/or limited partnership ihat is a party to the merger in accordance with the

applicable provistons of Chapters 667, 60)5. 617, andsor 620, Florida Statutes.

FIFTH; The attached plan of merger was approved by each other business entiy
that 1s a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity 1s formed, orgamzed or incorporated.

SINTH: The cffective date of the merger 1s January 2, 2020

[remainder of page intznuonally blank ]
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The undersigned have caused these Articles of Merger 1o be executed this 30th day
of December, 2019

TASCA AUTOMOTIVE GROUP
MELBOURNE, INC. '

/,«"/2 P e /

oy (e (e L

Name: Robert F. Tasca, Jr. 3
Tide:  President :
BOCADA NASA BLVD,LLC

‘7 BV /

By: [/ A= /W _

L g - "
Name: Robert F. Tasca, Jr. (L
Title:  Autharized Person

4
!

P

R e e SR

v o



To: PegeS5of 16 2019-12-31 09:53:50 CST 19542080845 From: Ranae McGraw

EXHIBIT A
PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Plan™) is made and enwred
into this 30thday of December. 2019, by and between BOCADA NASA BLVD. LLC, a
Delaware lunited liabihty company (the “Merged Company™, and TASCA AUTOMOTIVE
GROUP MELBOURNE. INC., a Florida corporation (the “Surviving_Corporation™).  The
Merged Company and the Surviving Corporation hereinafter sometimes referred ta as the
“Constituent Entities.™

RECITALS:

WHEREAS, the parties desire thut the Merged Company merge with and into the
Surviving Corporation in a2 manner which conforms to Sections 603.1021-605.1026 of Flonida
Statutes and Section 18-209 of Delaware Statuites.

WHEREAS, the Board of Directars of the Surviving Corporation, and the sharcholders of
the Surviving Corporation, have as of December 31 2009 cuch approved and adopied this Plan
and the consummation of the Mereer {as defined in Section l{a) below).

WHEREAS, the Plan and the conswumation of the Merger have been approved and
adopted by the Merged Company by resolution of tts members as of December 31, 2019

NOW, THERLFORE, in consideration of the nuuual covenants, agreements,
representations and warranties hereinaller set forth, the parties hereto agree as tollows;

i ierger.

(a) Merger. The Merged Company shall merge with and into the Surviving
Coarporation (the “Merger™) in accordance with the laws of the State of Florida and the State of
Delaware, and pursuant to this Agreemient. The Surviving Corporation shall be the surviving
entity in the Merger.

(b) Rights of the Surviving Corporation. Upon the Lifective Time {as
defined in Seciion 3 below): (1) the Merged Company and the Surviving Corporation shail
become a single corporation and the separate existence of the Merged Company shall cease;
(11) the Surviving Corporation shall succeed to and possess all of the rights. privileges. powers
and mnmunitics of the Merged Company which, wgether with all of the asscls, propertices,
business, patents, trademarks. and goodwill of the Merged Company. of every iype and
description wherever focated, real, personal or mixed, whether tangible or intangible, including
without limitation, all accounts receivably, banking accounts, cash and scecuritics, uny and all
known or unknown claims and rights whether under contracts, legal actions, securities, loans,
debis or atherwise (including, without limitation, whether such claims or rights have been
documented. ied. pursued or wentulfied as ol the date hereol). all books and records relating o
the Merged Company shall vest in the Surviving Corporation without further uct or deed and the
ttle to any real property or other praperty vested or unvested by deed or otherwise in the Merged
Company shall not revert or in any way be tmpaired by reason of the Merger: (i) all rights of
creditors and ali hens upon any property of the Constituent Entities shall be unimpaired. the
Surviving Corporaiton shall be subject to all the contractual resinctions, disabthties and duties of

1
ACTIVE 47472883v2



To: Page7cfi16 2019-12-31 09:53:50 CST 19542080845 From: Ranae McGraw

the Constitwent Entities: and all debis, Liahibitics and obligations of the respective Constituent
Entities shall thencetorth attach w the Surviving Corporation and may be enforced against it to
the same extent as if said debts. liabilines and obligations had been incurred or contracted by it;
provided, however, that nothing herein is intended to or shall extend or enfarge any obligation or
the lien of any indenture, agreement or other instruwment executed or assumed by the Constituent
Entitics; and (iv) without limitation of the foregoing provisions of this Sectton F(b). all limited
liability company acts, plans, policies, contracts, approvals and authonzations of the Coustituent
Entities. their members and managers. which were valid and effective and which did not have
terms expressly requinng termination by virtue of the Merger, shall be taken for all purposes as
the acts. plans. policies, contracts. approvals and authorizations of the Surviving Corporation as
they were with respect to the Constifuent Entities,

{¢) Articles of Incorporation, By-Laws, Name of Surviving Corporation,
Upon the Elfective Time: (2) the Articles of Incorporation of the Surviving Corporation shall
cantinue as the Articles of Incorporation of the Surviving Corporation until amended in the
manner provided by law; (b) the Ry-I.aws of the Surviving Corparation shall continue as the By-
Laws of the Surviving Corporation until amended in the manner provided by law; and (¢) the
name  of the Surviving Corporation shall remain "TASCA AUTOMOTIVE GROUP
MELBOURNE, TNC.™

(d) Manner and Basis of Converting Shares and Interests. The manner
and basis of converung the shares ol the Surviving Corporation and the interests ol the members
of the Merged Company, forthwith upon the Etfective Time, into shares of the Surviving
Corporation is as follows:

(1) Each of the 1ssued and outstanding shares of stock of the Surviving
Corporation, and all rights in respect thereot shall be shall not be affected, altered or moditied in
any respect by reason of the Merger, and shall remain as they were immediaiely prior fo the
Effecuve Time; and

{ii) The membership interests of the members of the Merged Company
in the Merged Company shall be canceled. and no new interes(s) o any kind shall be created in
or issued to the holders of such membership interests.

2 Expenses of The Merger. The Surviving Corporalion, as the surviving
corporation. shall payv all expenses of carrying this Plan into effect and accomplishing the Merger
herein provided for.

3. Effective Time, After satisfaction or, to the exient permitted hereunder,
wiiver of all conditions o the Merger, the Surviving Corporation, which shall be the surviving
corporation of the Merper, shall file articles of merger and a certiticate of merger substantially in
the form of Exhibit -1 and I-2 hereto (collectively, the “Articles of Merger™) with the Secretary
of State of the State of Florida and the Secretury of Stale of the State of Delaware and make all
other filings or recordings required by Florida or Delaware [aw in connection with the Merger,
The Merger shall become effcetive on such date and such time (the “Eftective Time™) as is
specifred in the Articles of Murger,

ACTIVE 37472883v2 2
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4, Termination.  Anything in this Plan or elsewhere to the contrary
notwithstanding, this Plan and the Merger contemplated hereby may he abandoned either by the
Surviving Corporation or the Merged Company, by an appropriate act of g July authorized
representutive thereof, at any time prior to the EfTective Time,

3. Miscellaneous.

(a) Entire Agreement. This Plan contains the entire agreement between the
Cuonstituent Entittes with respect ta the Merger, and supersedes all prioy agreements, written or
oral, with respect thereto,

(b)  Waivers and Amendments. ‘This Plan may not be amended. modified.
superseded, cancelled, renewed, extended or waived except by a written instrument signed by he
Constituent Lntitics. or. in the casc of a waiver. by the party waiving compliance.

() Governing Law.  This Plan shall be governed and construed in
accordance with the laws of the State of Florida without regard to its choice of laws provisions.

() Headings. The headings in this Plan are Tor reference purposes only and
shall not tn any way affect the meaning or inierpretation of this Plan.

{c) Severability of Provisions. The invalidity or unforceability of any term,
phrase. clause. paragraph, restriction, covenant, agreement or other provigion of this Plan shall in
no way affect the validity or enforcement of any other provision or any part thereol.

() Further Assurances. Fach party further agrees to use s reasonable best
cftorts to coswre that the purposes of this Plan {and any related documents and agrecmenis
referred 1o herem) are realized and to take such further actions or steps, and exccute and deliver
(and, as appropriate, file) such turther docwmnents. certificates. instruments and agreements, as
are reasonably necessary to implement the provisions of this Plaa.

(g Counterparts, This Plan may be executed in any numbcer of counterparts,
each of which when so executed shall constitute an original copy hereof, but all of which

together shall be considered but one m the same document.

[SIGNATURES ON THI: FOLLOWING PAGE]
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TN WITNESS WHEREQF, the parties have executed this Plan on the date first above
writien, -
BOCADA NASA BLVD, LLC,a I)el:'l\\.mfc
limited liability company i
S

ha— A /’,
By: (50'0— t/ &W/L/'f
Robert F, Tasca, Authorized Pers_otp!
£

TASCA AUTOMOTIVE GROUP. g
MELBOURNE, INC., 2 Florida corporation

b

Z T :
By: «J,:/ﬁ&'h(:v ( W‘//“‘

Raobert F. Tasca, President

[

| SEGNATURE PAGL TO AGREEMENT AND PLAN OF MERGER]
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ARTICLES OF MERGER
OF
BOCADA NASA BLVD., LLC
WITH AND INTO
TASCA AUTOMOTIVE GROUP MELBOURNE, INC.

The following Articies of Merger are submitted 10 merge the following Florida
Profit and/or Non-Profit Corporation(s) in accordance with s, 607.1109_617.0302 or
605.1025, Florida Statutes.

LIRS T The exact name, forméentity type, and jurisdiction for cach merging party
are as follows: (1) TASCA AUTOMOTIVE GROUP MELBOURNE, INC.. a Florida corpuration
and (1) BOCADA NASA BLVD.,, LLC, a Delaware limited liability company

SECOND: The exact name, form/entity tvpe, and jurisdiction of the surviving party
15 TASCA AUTOMOTIVE GROUP MELBOURNE, INC., a Flonda corporation.

THIRD: A copy of the Plan of Merger {the “Plan™) is sttached hereto as
Exhibit A,

FOURTH; The attached plan of merger was approved by cach domestic
corporation (and the sole sharcholder thereof). honted hability company, partoership
and:or limited partnership that is a party to the merger in accordance with the
applicable provisions of Chapters 607, 6U3, 617, and/or 620, I'lorida Statwutes.

FIETH; The attached plan of merger was approved by each other business enuty
that 15 a party to the mevger in accordance with the applicable laws of the siate, country or
jurisdiction under which such other business entity 15 tormed, organized or incorporated.

SINTH: The eifective date of the merger is Januwary 1. 2020

[remainder of page intentionally blank]
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The undersigned have caused these Articles of Merger to be executed ‘this 30th day

of Decemiber, 2019

TASCA AUTOMOTIVE (JROUP
MELBQURNE, INC.

By: CZZ’ (

L,_

v} e e

Name: Robert F, Tasca. Jr.
Tithe:  President

BOCADA NASA BLVD, LLC

By: m‘“ { O‘L’/\—// |

sx

rre

Name: Robm[ Tasca, Jr.
Title:  Authorized P(;I"SOII
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Delaware Division of Corporations
403 Federal Street — Suite 4
Dover, DE 19901
Phone: 302-739-3073
Fax: 302-73%-3812

Certificate of Merger

Dear Sir or Madam:

Attached please tind a Certiticate of Merger form to be tiled in accordunce with
the General Corporation Law and the Limited Liability Company Act of the Staie of
Delaware. The lee to Ble the Certificate of Merger is a mimimum of $200.00. You will
receive @ Stamped “Filed” copy of vour submitted document. A certified copy may be
requested for an additional $50. Expedited services are available. Please contact our
office concerning these lees.

Contact our Franchise Tax Scction concerning taxes duc on any Dielaware entities
murging out of exisience. A check for the tax payment and the fling/assessment fee must
accompany the Certificate for filing. Please make your check pavable to the “Delaware
Secretary of State™.

For the convenience of processing your order in a timely manner, please include a
cover letter with your name, address and telephone/fax number to enable us to contact
you tf necessary. Please make sure vou thoroughly complete all information requested
on this form. It is important that the execution be legible, we request that yvou print or
type vour name under the signature Line,

Thank vou for choosing Delaware as your comporate home. Shouid you require
further assistance in this or any other matter, please don’t hesitate to call us at €302) 739-

3073,
Sincerely.
Depaniment of State
Division of Corporations
enel,
rev, 07/

ACTIVE 47472862y 1
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STATE OF DELAWARE
CERTIFICATE OF MERGER OF A
DOMESTIC LIMITED LIABILITY COMPANY INTO A
FOREIGN CORPORATION

Pursuant to Title 6. Section 18-209 of the Delaware Limited Liability Company Act.

First: The name of the surviving Corporation s TASCA AUTOMOTIVE GROUP
MELBOURNE, INC. ____.aForeign Corporation.

Sccond: The jurisdiction in which this Corporation was formed is TLORIDA

Third: The name of the .imited Liability Company being merged into the Carporation s
BOCADA N&S3 BLVD., LLIC . a Pelaware Limited
Liability Company.

Fourth: The agreement of merger or consolidation has been approved and executed by
each of the business entities which is to merge or consolidate,

Fifth: The name of the surviving foreign Corporauon is TASCA AUTOMCTIVE
GROUFP MELBOURNE, I[NC.

Sixth: An agreement of merger or consolidation ts on file at a place of business of the
surviving foreign Corporation and the address thereof s 500 E. NASA BLVD.
MELBOURNE, FL 32901

Seventh: A copy of the agreement of merger or consohdation will be furnished by the
surviving foreign corporation, on request and without cost, to any member of any
domestic limited hability company or any person holding an interest i any other
business entity which is o merge or consohidate.

Fighth: The surviving foreign Corporation agrees that it may be served with process in
the State of Delaware in any action, suit or proceeding tor the entorcement of any
obligation of any domestic limited hiabiity company which is o merge or consolidate,
irrevocably appointing the Secretary of State as its agent to accept service of process in
any such action. suit or proceeding and the address o which a copy of such process shall
be mailed to by the Secretary of State is

500 . MASA BLVD.
MELBOURWE, FL 32901

ACGTIVE 47472862v1
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Ninth: The merger shall become effective on January 1, 2020.

IN WITNESS WHEREQF, smid Forei g Comporation has caused this

certificate.to be signed by its authorized officer, this 30th day of DECEMBER

AD,2019

P Tamen ()T

Authorized Officer ~

Name: ROBERT F. TASCA, JR.
Print or type

[Signature Page to Dolaware Cerificate of Merger}
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