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ARTICLES OF MERGER
OF
HILLCREST-BY-THE-SEA ASSOCIATES., INC..
a Florida not-for-protit corporation
INTO
HILLCREST-BY-THIE-SEA ASSOCIATLS. INC..
a Delaware non-stock corporation

Pursuant to s. 617.1103. Florida Statutes, HILLCREST-BY-THE-SEA ASSOCIATES.
INC.. a Florida not-for-profit corporation (the “Merging Corporation’™), and HILLCREST-BY-
THE-SEA  ASSOCIATES, INC.. a Delaware non-stock corporation  (the  “Surviving
Corporation™). hereby adopt the following Anticles of Merger:

FIRST: The name and jurisdiction of the Surviving Corporation:
Name Jurisdiction Entity Type
Hillcrest-Byv-The-Sea Delaware

non-stock corporation
Assopciates. Inc.

SECOND: The name and jurisdiction of the Merging Corperation:
Nime Jurisdiciion Entity Type — e-3
LLRD

Hillerest-By-The-Sea Florida not-for-profi =
Associates. Inc. corporation . &
[of)

THIRD: The Plan of Merger dated _December 16

. 2020, attached Berclgﬂus
Lxhibit "A”

(the “Plan of Merger™). was approved and adopted by written consent of-the Bdatd
of Directors of the Surviving Corporation on _December 16 . 2020, 1 which L-EGL
constitutes all necessary votes to approve the Plan of Merger in dLLUI(ldHLL with the ;ippllu

provisions of Chapter 617, Florida Statutes. There are no members or members entitled o vote on
the Plan of Merger.

FOURTH: The Plan of Merger was approved and adopted by wntten consent ot the
Board of Directors of the Merging Corporation on _December 16 . 2020. in which cuse
constitutes all necessary votes to approve the Plan of Merger in accordance with the applicable

provisions of Chapter 617, Florida Statutes. There are no members or members entitled to vote on
the Plan of Merger.

FIFTH: The merger shall become efiective on the date the Articles of Mergér are
filed with the Flonda Department of State.

[signature page follows|



Dated this 16th (\a\[,« ﬁ)}?’pe(gk},u(zogo,

Merging Corporation:

Hillerest-By-The-Sea Associates, Inc.

a Florida not-fgr-proiyt corporatign
ﬁ L5
By: & c /9/‘{’(4)\

Nanﬁ:W
Title: esident

Surviving Corporation:

Hillerest-By-The-Sea Associates, Inc.,

a Delaware ng sl?corpoﬁigioy

e : e~
By. // L)
Narﬁ'ezw._.—
Title: “President

|Signatire Page to Articles of Merger (Hillcrest-Byv-The-Sea Associates, Inc. )|
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (ithe “Agreemens’) 1s made and
entered into as of the 16thiay of December 2020, by and between:

HILLCREST-BY-THE-SEA ASSOCIATES. INC.. a Florida not-for-profit corporation
(the “Merging Corporation’): and

HILLCREST-BY-THE-SFA ASSOCIATES, INC.. a Dclawure non-stock corporation
(the “Surviving Corporation”_ and together with the Merging Corporation, the
“Constituent Corpaorations”}.

WITNESSETH:

WHEREAS, the Merging Corporation is a Florida not-tor-profit corporation:
WHERFEAS, the Surviving Corporation 1s a Delaware non-stock corporation:

WHEREAS, the Merging Corporation believes that 1t 1s in s best interests to merge into
4 Delaware non-stock corporation:

WHEREAS, the Merging Corporation has determined that such transaction can be most
clticiently achieved by the merger of the Merging Corporation with and into the Surviving
Corporation (the “Merger™) resulting in the Surviving Corporation owning all of the assels
presertly owned by the Merging Corporation and assuming all ot the Merging Corporation’s
ltabilities: and

WHEREAS., the bourd of directors (the “Beard”) of the Merging Corporation. and the
Bourd of the Surviving Corporation has vach duly approved the Merger as provided tor n this
Agreement and authorized the Constituent Corporations to enter into this Agreement,

NOW. THEREFORE, in consideration of these premises and ot the mutual agreements
herein contained. und for vther good and valwable consideration, the receipt and sufficiency of
which are hereby acknowledged. the parties hereto agree as follows:

[ Merger. The Merging Corporation shatl be merged with and 1nto the Surviving
Corparation tm accordance with the terins and condiions of this Agreement and the provisions of
Seetions 617.1103 and 617.1107 of the Flortda Not For Profit Corporation Act (the “Florida Ace™)
and Sections 252 und 236 of the Delaware General Corporation Law (the “Delaware Aet”),

2, Fitective Date. The Merger shall become cffective on the date that the Articles of
Merger are filed under the Flonda Act and the Certificate of Merger is tiled under the Delaware
Act(CEffective Daie™).

3. Eitect of Merger. Upon the Effective Date: (a) the Merging Corporation and the
Surviving Corpuration shall become a single corporation, and the separate corporate existence ot
the Merging Corporation shall cease, (b) the Surviving Corporation shaltl succeed to and possess
all of the rights, privileges, powers, iminunitics, assets, propertics. business. patents, trademarks,




and goodwill of the Merging Corporation, of every type and deseription wherever located. all or
which shall vest in the Surviving Corporation without further act or deed. (¢) all rights of creditors
and all liens upon any property ot the Constituent Corporations shall remain unimpaired. and (d)
the Surviving Corporation shall succeed to and assume the obligations of the Merging Corporation,

4. Certificate of Incorporatjon ot Surviving Corporation. Upon the Etfective Date. the
Certificate of Incorporation of the Surviving Corporation shall be its Certificate of Incorpuration.

5. By-Laws. The By-Laws of the Merging Corporation shall cease, and the Board off
the Surviving meomuon shall adopt new By-Laws after the Merger.

0. Dircctors and Otficers ot Constituent Corporations. From and atier the Effective
Date. the directors and ofticers of the Merging Corporation shall continue as the directors and
officers ot the Surviving Corporation and they shall possess all of the same rights, privileges and
powers as they possessed in the Merging Corporation. unuil such time as duly modilied and
amended. The directors and officers of the Surviving Corporation shatl be:

Nadim Ashi: Director, President. Seeretary and Treasurer
Ramzi Achi: Director
Michael Conaghan: Director

7. Signed Agreement. A copy of the signed Agreement is on file at the principal place

of business of the Surviving Corporaiion ai the following address:

0165 Collins Avenue
Surfside. FL 33154

A copy of the signed Agreement will be furnished by the Surviving Corporation to any director
or ofticer of the Merging Corporation on reguest and without cost.

by Supplemental _Action. 1f any time afler the Effective Date, the Surviving
Corporation shall determine that any further convevances, agreements, documents. instruments.
and assurances or any {urther action 1s necessary or desirable o carry out the provisions of this
Agreement. the appropnate oflicers of the Surviving Corporation or the Merging Corporation. as
the case may be. whether past or remaining in oftice. shall execute and deliver any and all proper
convevances, agreements. documents, instruments, and assurances and perform all necessary or
proper acts to carry out the provisions of this Agreement.

9. Termination. At any time before the Eftective Date. this Agreement may be
terminated and the Merger abandoned by mutual consent of the Board of the Surviving
Curporation and the Board of the Merging Corporation.



IN WITNESS WHERIEQF, the parties have executed this Agreement as of the date first
above written.

MERGING CORPORATION:

Hillerest-By-The-Sea Associates, Inc.,
a Florida not-for-profit corporation

Nadinf Ashi, President

SURVIVING CORPORATION:

Hillcrest-By-The-Sea Associates, Inc..
a Delaware non-stock corporation

R A

- N .
Nadim Ashi, Preside

{Signature Page to Agreement and Plun of Merger (Hillcrest- Bv-The-Sea Associates, Inc )]



