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CERTIFICATE OF MERGER
of

28" & Biscayne, LLC
a Florida limited liability company

and

PRH NE 28" Street LL.C,
a Florida limited lability company

The following Certificate of Merger is submitted in accordance with Section 608.4382,
Florida Statutes.

FIRST: The exact name, formfentity type, and jurisdiction for each merging patty
are as follows: B 7
ot 0T

Jurisdiction
28™ & BISCAYNE, LLC Florida

Form/Entity Type
Limited Liability Company

Name

SECOND: The exact name, fornveatity type, and jurisdiction of the surviving party
are ns follows: "
Name Jurisdiction Form/Entity Type
PRH NE 28™ STREET LLC Florida Limited Liability Company
THIRD: The aitached Agreement and Plan of Merger wns approved and execuled

by each domestic limited liability company that is a party to the merger in accordance with the
applicable provisions of Chapler 608, Floridu Statutes.

F TH: The merger contemplated hereby shall be effective as of the date the
Certificate of Merger is fited with the Florida Department of State.

[Signature page follows)

(((H11000281247 3)))




(((H11000281247 3)))

28™ & BISCAYNE, LLC, a Florida limited liability company

By: PRH INVESTMENT Miii?(ts sole Member
By: (\M

Name:
Title:

‘v‘fce Presiclent

PRH NE 28™ STREET LLC, a Florida limited liability company

By: PKWM M its sole Member

Name N Lok A g (N X AN
Title: v (. & 24 >“-}"ﬁl('\(:("‘\ -

2
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

ISée Attached]
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AG MENT AND PLAN OF ME

THIS AGREEMENT AND PLAN OF MERGER is made and entered into effective as of
November 3¢ , 2011, by and between 28" & BISCAYNE, LLC, a Florida limited liabitity company,
(hereinafter sometimes referred (o as the “Merged Entity”), and PRH NE 28™ STREET LLC, a Florida
limited liability company (the “Surviving Entity™). The Merged Entity and the Surviving Entity ave
hereinafter semetimes referred to as the “Constituent Entities.”

WITNESSETIH:

WHEREAS, the parties desire that the Merged Entity merge into the Surviving Entity in a
manner which conforms to the applicable laws of the State of Florids,

NOW, THEREFORE, in consideration of the mutval covenanls, agreements, representations
and warranties hereinafter set forth, the parties herelo agree as follows:

L. Merger. Upon the terms and subject to the conditions hereof, and in accordance with the
relevant provisions of the Florida Limited Liability Company Act (the "LLC Act"), the Merged Eatity
shali merge with and into the Surviving Entity in accordance with Section 608.438, Florida Statutes (the

"Merger').

2. Effective Date. A Certificate of Merger with respect to the Merger shall be executed,
delivered and filed with the Florida Department of State in accordance with the provisions of the LLC
Act. The Merger shall be effective as of the date the Certificate of Merger is filed with the Florida

Depariment of State (the “Effective Date™),

3 Rights of the Surviving Entity. Upon the Effective Date: {a) the Merged Entity and the
Surviving Entity shall become a single limited liability company and the separnte existence of the Merged

Entity shall cease; (b) the Surviving Entity shall succeed to and possess all of the rights, privileges,
powers and immunities of the Merged Entity which, together with all of the assets, properties, business,
patents, trademarks, and goodwill of the Merged Entily, of every type and description wherever located,
real, personal or mixed, whether tangible or intangible, including without limitation, all accounts
receivable; banking accounts, cash and securities, ciaims and rights under contracts, and all books and
records relating to the Merged Entity shall vest in the Surviving Entity without further act or deed and the
litle to any ren property or other property vested by deed or otherwise in the Merged Entity shall not
revert or in any way be impnired by reason of the Merger; (c) all rights of creditors and all liens upon any
property of the Constituent Entities shall be unimpnired; the Surviving Entity shall be subject to all the
contractual restrictions, liabilities and duties of the Constituent Entities; and all debts, liabilities and
obligations of the respective Constituent Entities shall thenceforth attach Lo the Surviving Bntity and may
be enforced agninst it fo the same extent as if said debts, liabilities and obligations had been incurred or
contracted by it; provided, however, that nothing herein is intended to or shall extend or enlarge any
obligatton or the fien of any indenture, agreement or other instrument executed or assumed by the
Constituent Entities; and {d) without limitation of the foregoing provisions of this Section 3, all limited
Hability company and partnership acis, plans, policies, contracts, approvals and authorizations of the
Constituent Entities, their members, managers, pariners, commitiees elecled or appointed by the
managers, officers and agents, which were valid and effective and which did not have terms expressly
requiring termination by virtue of the Merger, shall be taken for all purposes as the acts, plans, policies,
contracts, approvals and authorizations of the Surviving Entity as they were with respect to the
Constituent Entities, '
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4, rticles of Organization; ratin ement; Members of Survivin ity, From and
after the Effective Date: (a) the Articles of Organizalion of the Surviving Entity shall continue as the
Articles of Organization of the Surviving Entity; (b) the Operating Agreement of the Surviving Entity
shall continue as the Opernting Agreement of the Surviving Entity until lenninated in the manner
provided by law; and (c) the sole member of the Surviving Entity shall remain the sole member of the
Surviving Entity,

5. Conversion of Interests. Upon the Effective Date, each then outstanding limiied Hability
company interest of the Merged Entity shall, by virtue of the Merger and without any action on the part of
the holder thereof, be cancelled and cease Lo exist and no consideration shall be issued in respect thereof,

6. Entire Agreemerit. This Agreement containg the entire agreement between the parties
with respect to the Merger, and supersedes all prior agreements, written or oral, with respect thereto,

7. Wajyers and Amendments. This Agreement may not be amended, modified, superseded,
eancelled, renewed, extended or waived except by a written instrument signed by the parties, or, in the
case of a waiver, by the party waiving compliance.

8, Governing Law. This Agreement shall be governed and construed in accordance with the
taws of the State of Florida.

9. Headings. The headings In this Agreement are for reference purposes only and shall not
in any way affect the meaning or interpretation of this Agreement,

10.  Severability of Provisions. The invalidity or unenforceability of any term, phrase, clause,
paragraph, restriction, covenant, agreement or other provision of this Agreement shall in ro way affect the
validity or enforcement of any other provision or any part thereof,

1, Counterparis. This Agreement may be executed in multiple counterparis, ench of which
when so exeguted shal] constitute an original copy hereof, bul all of which together shall be considered
but one in the same document,

[Signature page follows])
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IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of Merger
effective as of the date ficst above written,

28™ & BISCAYNE, LLC, a Florida limited liability company
By: PRH INVESTMENTS, LLC, ils/ﬁ/[anaging Member
By:

]
. [
Name: 1Y \J
Title:

Vice President
PRH NE 28™ STREET LLC, a Florida limited liability company

By: PRH|{INVE TMENm,C. its Managing Member

By: \ [}M R
Name:_on a4 e 3, AW s 0
Title: My C o A % Qoo b=
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