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. T Certificate of Merger of [RLEANASSEE: FLORI

Applefield Waxman, [nc.,
{a Florida corporation)

and

AW Property Services, LLG,
{a Florida limited liability company)

. As of January 1, 2011

The fallowing Arficles of Merger are being submitted in accordance with Sections

607.1108 and 608.438, Florida Statutes:

Eist: The exact name, strest address of its principal office, jurisdiction and

| entity type for each marging parly are as follow:

Name and Strest Address Juriediction Enti e
Applefiald Waxman, Inc. Florida Corporation
2801 PGA Boulevard .
Suite 220
| Palm Beach Gardens, FL 33410 : .
Florida Document Number: P02000058172 | FEI Number: B205448587

AW Propery Services, LLC Fiorida
2801 PGA Boutevard
Suite 220

Palm Beach Gardens, FL 33410

Limited Liabiity
Company

Florida Document Number: LD5000053884

{_FE] Number, 680610433

© Second: The exact name, street address of its principal office, jurisdiction
and entity type of the surviving party are as follows: - ’
AW Property Services, LLC Florida Limited Liability
2801 PGA Boulevard Company

Sutte 220
Palm Beach Gardens, FL 33410

Third: The attached Agreement and Plan of Merger meets the 'requlrements of
Section 607.1108, Florida Statutes, and was approved by the shareholders and
directors of the corporation that Is & party to the merger. The attached Agreement and

H11000035527 3

G mme Pl e crs1T TIQAZ/T1/20



FEB-11-2B811(FRI) 11:25

H11000035527 3

H11000033527 3

Jones, Foster, Johhston & Stubhsg

Plan of merger also mests the requirements of Section 608,438, Florida Statutes, and
was approved by the members and managing members of the limited liabiiity company
that is a party to the merger,

| Fourth: The marget is pemitted under the laws of the State of Florida and
is not prohibited by the articles or incorporation or articles of organization of any
corporation o limited liabllity company that is a party to the merger.

Fifth: The eifectiva date of the merger shall be the date on which these Articles
of Merger are filed with the Secretary of State of the State of Florida.

{Signature Page Follows]
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IN WITNESS WHEREOF, the undersigried have execyted and delivered these
Articies of Merger as of the date first writter shove.

Applefield Waxman, Inc., a Florida
corporation

Brian'K. Waxman, President

AW Property Services, LLC, a Florida
limited liablilty company

By:
Brian K,

‘Peter J. Applefield, Manag)
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This AGREEMENT AND PLAN OF MERGER (this "Agreemant”) is made and
entered into as of January 1, 2011, by and between Appleflald Waxman, Ine., 3 Florida
corporation ("AW") and AW Property Services, LLC, & Florida limited liability company
{"AW Property,” and together with AW, the "Constituent Companies”).

Recials:

A.  AWIs a corporation duly organized snd existing under the laws of the
State of Florida.

B. AW Property Is a limited liabllity compeny duly organized and existing
under the laws of tha State of Floride and, on the date hereof, its managing members
are Brian K. Waxanan and Peter Applefield. :

D.  The sharehalders and directors of AW and the members and managing
members of AW Property deem it advisable and 1o the advantage of the Gonstituent
Companies and thelr respective stakeholders that AV be merged with and into AW

Property.

E. Each of the Constituant Campanies has, subject to approval by AW's
shareholders and directors, and AW Property's member and managing members,
adapted the Plan of Merger embodigd in this Agreement,

Agreemant;

In consideration of the foregoing recitals, the mutual pramises, covenants and
agreements contained herein and other good and valuable consideration, the receipt
and sufficlency of which are heraby acknowledged, the parties hereto, intanding to be
legally bound, hereby agree, as follows:

1, The Merger.

1.1 The Merger.

Upon the terms and subject tn the conditions heraof, on the Effective Dats (as
hereinafter defined), AW shall be merged with and inte AW Property in acsardance with
the applicable laws of the State of Florida (the "Merger"). The separate existence of AW
shall ceasa, and AW Property shall be the surviving fimited liability company (the
"Surviving Company*) and shall be governed by the laws of the State of Florida,

1.2 flective Date.

reA_ChT -OCR 711 1182/11/¢0
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‘The Merger shall becoma effective on the date and at the time of filing of those
certain Articles of Mergar, substantially in the form to which this Agreement is attached,
with the Secretary of State of the State of Florida {the "Effective Date"), all after
satisfaction of the requirements of the applicable laws of said State prerequisite to such
filings, inciuding without limitation the approval of the applicable stakehalders of the
Canstituent Companies.

13 Adicles of Qrgenization.

On the Effective Dats, the Articles of Organization of AW Property, as in effect
immediately prior to the Effective Date, shall continue in full force and effect as the
Articles of Organization of the Surviving Company.

1.4  QOperating Agreement.

On the Effective Date, the Operating Agreement of AW Property, as in effect
immadiztety ptior to the Effective Date, shall continue in full force and effect as the
QOperating Agreement of the Surviving Company.

1.5 Managing Members.

The Managing Members of AW Proparty immediately prior to the Effective Date
shall be the managing members of the Surviving Company, until thelr suecessors shall
have been duly elected or appointed or unt!l atherwise provided by law, the Articles of
Organization or the Operating Agreement of the Surviving Company,

2. Converslon of Interest of Merged Entitles,

2.1 AW Partnership Interests.

Upon the Effective Date, by virtue of the Merger and without any action on the
part of any holder thereof, the issued and outstanding shares of common stock of AW
shall be changed and converted Info membership interests of the Surviving Company
(the "Survivor Interests™).

2.2 Exchangs of Cetificgtes.

Each person who becomes entitied to recsive Survivor Interests by virtue of the
Merger shall be entitied to receive from the Surviving Company, as promptly as
practicable afler the Effective Time, a cerificate or certificates representing the Survivor
Interests to which such person is enfitled as provided herain, :

3. Effec? of the Merger.
3.1 Rights, Privilages, Eic.
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On the Effsctive Date of the Merger, the Surviving Company, without forther act,
deed or other transfer, shall retain or succeed to, as the case may be, and possess and
be vested with all the rights, privileges, immunities, powers, franchises and authority, of
a public as well as of a privata nature, of AW, all property of every description and every
Interest therein, and all debts and other cbligations of or belonging to or due fo AW on
whatever account shall thereafisr be taken and deemed to be held by or transferred to,
es the cage may be, or invasted in the Surviving Company withoul further act or deed;
fitle to any real estate, or any interest therain vested in AW shall not revert or In any way
be impaired by reason of this merger; and all of the rights of creditors of AW shall be
preserved unimpaired, and all iens upon the property of AW shall be preserved
unimpaired, and all debts, liabllities, obligations and duties of the respective entities
shall thenceforth remain with or be attached to, as the case may be, the Suiviving
Company and may be enforced against it to the same extent as if all of sald debts,
liabilities, obligations and duties had baen Incurred or contracted by it.

3.2  Further Assurances.

From time to time, as end whaen required by the Surviving Company or by its

. successors and assigns, there shall be axecuted and delivered on behalf of AW such
deads and other thstruments, and there shall ba taken or caused o be taken by it such
firther and other action, as shall he appropriate or necessary in order to vest or perfect
in or to confarm of record or otherwise in the Surviving Campany the title to and
posesegssion of all the property, interest, assets, rights, prvileges, immunities, powers,
franchises and authority of AW and othenwise to carry out the purposes of this
Agresment, and the managing members of the Suviving Company are fully authorized
In the name and on behalf of AW to teke any and all such action and {0 execute and
delivar any and all such deeds and other instruments.

4. Qenerg)

4.1 Abandonment.

At any time before the Effective Date, this Agreement may be terminated and the
Merger may be abandoned for any reason whatscever by the sharehalders ar direators
- of AW, the managing members of AW Property, or any of them, notwithstanding the
approval of this Agreement by the stakeholders of AW and AW Property,

42 Amendment

At any time prior to the Effective Date, this Agreement may be amended or
modified in writing by either the President of AW or the managing members of AW
Property; provided, however, that an emendment made subsequent to the adoption of
this Agreement by the stakeholders of any Constituent Company shall not aiter or
change any of the terms and conditions of this Agreement i such alteration or change
would adversely affect the rights of the stakeholders of such Constituent Company.
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4.3 Covarning Law.

This Agreement shall be governed by and construed and enforced in acoordance .
with the laws of the State of Florida.

44 Counterparts.

P i ) 1y e A AR P L AT 2

(n order to facilitate the filing and recording of this Agreement, the same may be

axecutc[ed in any numbser of counterparts, each of which shall be deemed to be an
original.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have entered into and signed this
Agreament and Plan of Merger as of the date and year first written above.

IIAWH

Applefield Waxman, Inc., a Florida
corporatich

(S

’ s
Brian K. Waxman, President

YAW Propeﬁy"

AW Propaerty Services, LLC, a Florida
limited liability company

CASTUART WORK DOCSwaxman AW lnc\Margar Into AW Property Benvices\Cerlifcate of Morger.DOC
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