81,18

LR

B Ot ntéf #0
D ‘vtslon of Corporatl

Electronic Fllmg 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.

(12000304033 3)))

A

H120003040333ABCA
~Note: DO NOT hit the REFRESH/RELQOAD button on your browser from this page. Doing so
will generate another cover sheet.

To: i
Division of Corporations . ;EM
Fax Number : [850)617-6380 T
o S5
From: Pl I:
Account Name t SHAPIRO & ADAMS, P.A, o Eﬁ}m_n
Account Number : I19990000101 o0 mﬁ;
Fhone i (561)6921-0059 - FHel
Fax Number : {561)631-0066 = S
L E
~ G nF
*#Enter the email address for this business entity to be used for futuremm> 5
annual report mailings. Enter only one email address pleasa.¥% -
Email Address: jemberton(@lshapirolaw.com e
MERGER OR SHARE EXCHANGE
ElkCo One Properties, LL.C
e e . A A SR
Certificate of Status
» . Z2a Certified Copy
b 1= e i
& =2 , Page Count
= B _ e e
k. - :»;:‘ dEshmatcd Charge
> = ..l 'r’ LT e : i e ..
il o v & %o OD
Q od
Wi oo
o 2 =
o
-
Electronic Filing Menu  Corporate Filing Menu Help
https://efile.sunbiz.org/scripts/efilcovr.exe DEC 3 1 2012 12/28/2012

T BRI



L3

DEC-28-2912 14:36 P.82-18

(12000304033 3)))
T
eyl
I e
AL
Certificate of Merger % ’Q‘f;;;g
For '3 el
Florida Limited Liability Company : '5"0 Bal
> T
: e
The following Certificate of Merger is submitted 1o merpe the following Florida Limited ‘é (i{.

Liability Company(ies) in accordauce with . 608.4382. Florida Sratutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merping party arc as

follows:

Name ' Jurisdiction Form/Entitv Type
ElkCo One Properties, LLC Florida LLC

EIkCo Two Properties, LLC Florida LLC

SECOND: The exact name, form/entity type, and jurisdiction of the guyviving party are

as follows:
Name Ingisdiction Form/Entity Type

ElkCo One Properties, LLC Flarida LLC

THIRD: The attnched plan of merger wes approved by cach domestic corporation,
limited liability company, parmership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.

1ofé

(12000304033 3)))



¢

DEC~-28-2012 14:36

(((H12000304033 3)))

FOURTH: The attached plan of merger was approved by each other business entsty that
18 a party to the merger in sccordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH; If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

NIA

SIXTYH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction ig
as follows:

N/A

SEVENTH: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agreées to pay to amy members with appraisal rights the amount, to
which such members are entitles under s5.608.4351-608.43595, F.8.

EIGHTH; If the surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

a.} Lists the following street and mailing address of an office, which the Flarida
Department of State may use for the purposes of 5. 48.181, F.S., are as foliows:

Street address: N/A

Mailing address: N/A

2of6
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b.) Appoints the Florida Secretary of State as its agent for service of process in a
proceading to enforce oblipations of each limited liability company that merged into such
entity, including any appraisal rights of it members under s3.608.4351-608.43595,
Florida Statutes.

NINTH: Signature(s) for Each Party:

Typed or Printed
Mame of Individual:

Name of Entity/Organization:
ElkCo Properties One, LLC

—_—) A

Corporations: Chairman, Vice Chairman, Prasident or Officer

(I no directors selected, signature of incorporator.}
General parterships: Signatare of a general partner or authorized person
Florida Limited Partnerships: Signatures of all generai partoers
Non-Florida Limited Partnerships:  Sipnamre of a general partner
Limited Liability Companies: Signature of a member or authorized representative

Fees: For each Limited Liability Company: $25.00
For each Corporation: $35.00
For tach Limited Partnership: $52.50
For each General Partnership: $25.00
For each Other Business Entity: $25.00

Certified Co onal}: $30.00

Jofé
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as

follows;

Namg Jurisdjction Form/Entity Type
EikCo One Propatties, LLC Florida LLC

ElkCo Twao Properties, LLC Florida LLC

:

SECOND: The exact name, form/eatity type, and jurisdiction of the gupviving party are

as follows:
Name Jurisdiction Form/Entity Type
EikCo One Praperties, LL.C Florida LLC

THIRD: The terms and conditions of the merger are as follows:

Ses attached.

{Attach additional sheet if necessary)

40f6
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FOMRTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in wholc or in part, into cash or other property is as follows:

See aftached.

{Autoch additional sheet if necessary)

B. The manner and basis of converting rights to acquire the intcrests, shares, obligations
or other securities of cach merged party into rights to acguire the interests, shanes,
obligations or others securitles of the survivor, in whole or in part, into cash or other
property 15 as toliows:

See altached,

(Antach additionat sheet if necessary)

S5ofé
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FIFTH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated are as follows:

See attached.

(Artach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:
See attached.

(Anrech additional sheet if necessary)

6ofb6
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Attachment — Page 1

THIRD: Prior to the merger, ElkCo One Properties, LLC ("ElkCo One™) and ElkCo Two
Properties, LLC, ("ElkCo Two™) cach has an undivided fifty percent (50%) interest as a tenant in
common in and to that certain property listed on Exhibit | attached hereto (the "Properties”).

When the Certificate of Merger is accepted for filing by the State of Florida's Divisien of -

Corporations (the "Merger's Effective Date"), one hundred percent {100%) of the membership
interests in EIkCo One (the "Surviving Entity”) will consist of the total membership interests
held by each of EikCo One and ElkCo Two prior to the Merger’s Effective Date.

After the Merger’s Effective Date, the Surviving Entity will own one hundred percent (100%) of
the fee simple title in and to the Properties.

There is no cash or other consideration being paid on account of the merger.

The articles of organization and operating agreement of ElkCo One that was in effect
immediately prior to the Merger’s Effective Date shall be the articles of organization and
operating agreement of the Surviving Entity until otherwise amended or repealed in accordance
with applicable law,

From and after the Merger's Effective Date, the Manager of the Surviving Entity shall remain as
Sandra L. Copland, until a successor is duly appointed in accordance with applicable law and the
governing documents.

The established offices and facilities of ElkCo Two immediately prior to the Merger's Effective
Date shall continue as the established offices and facilities of the Surviving Entity after the
Merger's Effective Date: As of the Merger's Effective Date, the separate existence of EIkCo Two
Properties, LLC as a limited liabllity company shall cease.

All assets and property (including, without limitation, real, personal and mixed, tangible and
intangible) owned respectively by ElkCo One and ElkCo Two prior to the Merger's Effective
Date, shall immediately, by operation of law and without any conveyance, transfer or further
action, become the assets and property of the Surviving Entity. The Surviving Entity shall
succeed to the rights and obligations of the merging party, and to the duties and liabilities
connected therewith.

FOURTH: A. Upon the Merger’s Effective Date, fifty percent (50%) of the equity

interests in the Surviving Entity will be owned by the same persons or entitics that owned one

hundred percent (100%) of the equity interests in EIkCo One and fifty percent (S0%) of the

“Membership Interests in the Surviving Entity will be owned by the same persons or entities that

owned one hundred percent (100%) of the equity interests in ElkCo Two.

_ B. N/A. There are no outstanding rights to acquire the interests, shares,
obligations or other securities in either the merged party or the survivor.

Copland/Howard Elkins Extate
Flkco Plan of Murgar anachments_Revised |2727/)2 PM
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FIFTH: Prior to the Merger’s Effective Date, EIkCo and ElkCo Two shall take all such
actions as shall be necessary ar appropriate in order to effectuate the merper.

In the event that at any time after the Merger's Effective Date, the Surviving Entity shal
determine that any further conveyance, assignment, or other documents or any further action is
necessary or desirable to vest in or copfirm to the Surviving Entity full title to all the properties,
assets, rights, and privileges of the merging party, the Manager of the Surviving Entity, in the
name and an behalf of each of the merging party and the Surviving Entity, shall be authorized to
execute and deliver all such instruments and take afl such action as may be necessary or desirable
in order to vest in and confirm to the Surviving Entity title to and possession of all such
properties, assets, rights and privileges, and to otherwise carry out the purposes of the Plan of
Merger.

SIXTH: The Plan of Merger herein made has been approved by all members of ElkCo One
Properties. LLC and ElkCo Two Properties, LLC in the manner prescribed under the applicable
laws of she State of Florida and under each party's respective poverning documents.

Coplani/lowan) Eikina Exale

Elkco Plan of Merger atmehments Revised_1227/12_PM (((H12000 304033 3)))
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Exhibit 1

Lots 5 and 6, LESS the West 80 feet of Lot 6, ROYAL PALM BEACH BUSINESS PARK,
according to the plat thereof recorded in Plat Book 52, Page 71, of the Public Records of
Palm Beach County, Florida.

Unit 340 and Unit 346 of WEST PALM BEACH COMMERCE PARK, A
CONDOMINIUM, according to the Declaration of Condominium thereof, as recorded in
Official Records Boak 20060, Page 698, and amended in Official Records Book 20403,
Page 314, Official Records Book 20474, Page 785 and further amended in Official
Records Book 20526, Page 1578, all in the public records of Palm Beach County,
Fiorida.

(((H12000304033 3)))

TOTAL P.10



