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CERTIFICATE OF MERGER QF
CEDAR LOFTS, 2 Florlda Limited Liability Compauy,
into
CEDAR LOKFTS ALLIANCE, LLC., a Florida Limited Liabllity Company
CERTIFICATE OF MERGER between CEDAR LOFTS, a Florida limited liability
cotnpany (“CEDAR _LOFTS") and CEDAR LOFTS ALLIANCE, LLC. a Florida
litxited Gability company (“CEDAR LOFTS ALLIANCE”).

Huaving the unanimous written. consent of the members in accordance with §608.4381 of

PAGE 2

tlk: Florida Limited Liability Compeany Act (the “Agt™), this Certilivaie of Merger is

sulnmitted lo merge CEDAR LOFTS and CEDAR LOFLS ALLIANCE in m;cmdance
with § 608:4382 of the Act. '

Pen

™rm 5‘3
‘ ‘ ' x
Aaticle 1 Qempgng" Iniformation 2R s
; ; P; =
§ (ﬂ
The exact name and jurisdiction of cach merging entity arc as fallows: 0wz ..'o
Mo
D) sappearing Enity: Jucisdiction: Entity Type: :;‘; >
Cisder Lofts, LLC Florita Limited Liability C o nYUY,
1369 N.W. 82™ Avenue , » °
Miemi, Florida 33126 S
Sucretary of Stas File Number: LOS000060741
shurviving Entity: Jurisdiction: Eplity Type:
Cedar Lofts Alliance, LLC Florida Limited Lisbility Company
1569 N.W. 82™ Avenue
Wlignu, [Forida 33126

3 eeretary of State File Number: LO60OUOYE30Y
sirticle 11 Appravals

The Agreement and Plan of Mexger, s vopy of which is uttached hereto and incorporated
by this reference as if fully set forth herein, meets the requirements of § 608.4381 of the

fct, and was approved by CEDAR LOFIS and CEDAR LOFTS ALLIANCE in
aceordance with the Act.

cmu

107000005956 3 e»
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Asrticle 111

Effective Date -
The merger shall become effective as of the date this Certificaic of Merger is filed with
Florida Department of State.

IMN WITNESS WHEREOF, the parties have executed this Certificalc of Merger on
OSObﬂI‘ et 20061 N

CEDPAR LOFTS, LLC-/.

(ERE

', Managing Member '
JAX1 CMD, LLC., Manager

1 +335SYHY 1YL
V%ﬁ%ﬂo AIERGES
LR A Lot

M ane:

Tide: Manpging Member

JAXI CMD, LLC., Manager

HOT000005956 3
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Agregment™) is made as of October __,
2({6, by and between, Cedar Lofls, LLC., a Fiorida limited lability company
(“Cixappearing Entity”) focated at 1566 N.W. 82* Avernue Miami, Florida 33126, and
Celar Lofts Alliance, LLC., 2 Florida Kmited Nability company (“Surylving Entiey™)
located at 1569 N.W. 82™ Avenue Miami, Florida 33126. The Disappearing Entity and
Swviving Emtity are sometimes referred (o hereln collectively as the “Copstituent
Entiges™).

WHEREAS, the Consliluent Enlities are Florida limited liability companizs
which degire 10 enter into this Agreement and Plap of Merger to continuc the combined
bwinesses of the Constitient Entities and intend thal the transaction qualify as » tax-free
exchange under applicable provisions of the Internal Revenue Code;

WHEREAS, this Agreement and Plan of Merger is submitted in compliance with
§i51)8.438 et seq. of the Florida Limiied Liubility Company Act (the “Act™);

NOW, THEREFORE, in consideration of the mutual covenants 854 agroaments
st forth hetein, the parties agree as follows: =m

20
ARTICLE1, MERGER

o e} 1
Disappearing Bntity shall merge with and into Surviving Entity ',Zﬂ'ﬁwﬁ%ance
with the laws of the Sfatc of Florida and this Agreement. The Iegal,,&iste;ps of ' -
Disappearing Entity shall cease when if 1s merged into Surviving Entity. rThe exjgtence CJ -
of Surviving Entity shall remain unimpaired as the surviving limited Iia@a coMpany. -
i lowing the merger. : . gm - AR

n

w——

SSYH
Vi3
NYE LG

ARTICLEIL.  SURVIVING ENTITY

Section 2.1  Name. The name of the Surviving Entity shall be Cadar Lofls
Aliance, LLC.

Section2.2  Principa) Office of 'Surviving Entitv. The principal office of
Surviving Entity shall be the current principal office of Surviving Entity, locuted at 1569
N.W. 82 Avenue Miami, Florida 33126,

Section 2.3 'Purpose of Burviving Entity. The purpose of the Surviving Entity
stall be to engage in any lawful get or activity authorized punsuant to the Opemaiing
Agreement of the Surviving Entity and for which g limited liability company may be
organized under the law of Flovida.

Section2.4  Resident Agent of Surviving Entity. The Surviving Entity’s initiel
Tegistered agent for service of process and initia) registercd office in the State of Floride
whall be Jaxi CMD, L.L.C., located at 1569 N.W. 82 Avenue, Miami, Fl., 33126.

HI7000005956 3 (/g/
Page 1ol 5 w
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Section 2.5 Effective Date. The merger shall become effective on the date that
{a) ihis Agrcement has been approved by the Managers and Members of Disappearing
Entity and Surviving Exlity in accordance with the laws of the State of Plorida; and (b)
the 1 ertificate of Merger, in substantially the form attached hereto as Exhibit 1 (“Articles
of Merger”). have been signed and filed with the Florida Secretary of State pursuant to

Fluida law (thc “Effective Date™); provided, however, that no event giving ¢ilher party
the: dght to terminate this Agreement shall have ogeurred prior to such date,

Sevtion 2.6 Artjoles of Qreanization/Operating Agreement. Upen the merger
of the Constiruent Entities on the Effective Date, the Articles of Organization and the

Oyperating Agreement of Surviving Entity shall remain unchanged and shall continue to
be the Articles of Organization and Operating Agreement of Surviving Entity, unless or
until such Articles of Organization and/or Operating Agrecment arc duly repealed,
amended, replaced, superseded, or modified.

Section 2.7  Fumure Opsgations.  Subject to the changes that the Mansger of
Surviving Entity in its judgment mey decm appropriate, the parties intend prisqatly dot
afler the Etfective Date the butiness presently copducted by Disappearing

. Conlinue in substantially its present form as the business of the Swviving Entit: 2 &

> =
Section 2,.§  Manayey. Subject to the texms of the Operating Agrm&ﬁp:ﬂot

Surviving Entity, the business and affuirs of the Sumvmg Enmy shall oontﬁ:éto ); g

ylaged under the direction of Jaxi CMD, LLC. - —n““

. . ‘o S @
Sectmn 2.9 Merger of Interests and Assumption of Liabilitics. A®RY the

" Effsctive Date, the Constituent Entities shall be desroed merged pursuant 10 the FEE

TT/RC =N

s, privileges, immunities, powers, and franchises of 8 public or private nature, and all -
property, real, personal, or mixed, of Disappearing Entity shall be taken and deemed to be -

trsfetred, and shall be vested in Surviving Entity without ‘further act or deed; but
Suviving Entity shall thenceforth be ligble for ait debts, lisbilities, obligations. dutics,
nyg| penaltics of the Constituent Entities, and all such debts, liabilities, obligations, duties,
arg| penelties shall thenceforth astach to Surviving Entity and may be enforced against it
to *he same extent as if the debts, liabilities, obligations, duties, and pemalties had been
incurred of contracted by Surviving Entity,. When requested by Surviving Entity,
Disappearing Entily shall exevute and deliver sl deeds and othwer instnonents desmed by
Suviving Entity to be necessary in order to vest Surviving Entity with title to and
paisession of 1) rights and property of Disappearing Entity, .

ARTICLE I, REPRESENTATIONS AND WARRANTIES

Bach of the Constituent Entities represents and warrants to the other (solely as to
nudters relating to the party niaking the represeatation or warranty) as follows:

(#) It is organized and in good standing under the laws of the State of
Flonda; ’ '

Hi(7000005956 3
Fage2061S
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(b)  lts execuwtion of this Agreement and the consurmnetion of the
trajziuctions contemplated by this Agreement have been approved by its Members and
Mus ager. On approval by its Members and Manager in accondunce with law, no further
gction is necessary under the Act (o make this Agrecment valid and binding upon it

ARTICLE IV, . MAN OF C N T

" The manner and basis of converting the membership interests in the Disappearing
Entity into Memberehip [nlerests, obligations, or other sevurities of the Surviving Entipy
or any other enlity, ur in whole or in part into cash or other property and the mﬁﬁ- ars
bayis of nonvcrtmg rights to acquire Membership Interests in the Diseppearing E inta_

nghts to sequire shares, obhgahuns or other securities of the Surviving Entity%p r}ny¢
otiur entity or, in whole or in part, into cesh or other propenty are as folIow%,gll !

Miznbership Interests in the Disappearing Bntity existing immediately prior i the
Effictive Date will be canceled and extinguished and automatically convert

vglidly issued, fully paid and nonassessabic Membership Inr.cmts in the Surviving E:ptys ®
in tae ratio of 1 Lo J. 2% W
o R4 Yo
L S
ARTICLEY. RIGHTTO ABANDON MERGER ¥

The Manager uf each of the Constituent Entities shell have the power, in its

dizretion, to abandon the merger provided for herein prior to the. filing of the Articles of

Murger with the Plorida Secretary of State.

ARTICLE VI, FED¥RAL SECURITIES ACT EXEMPTION

The Mombership Interests of the Surviving Entity to be issued pursuant to this
Agreement shall not have been registered under the Securiries Act of 1933, as amended
(tlv: “Securities Act™) or any othetr securities laws (the “OSL."), and may not be offered
or 1old except (a) pursuant to an effective registration staiement under the Securities Act
ot OSL, or (b) an applicable exemption from regixiration under the Securities Act and
winler the OSL.

AFRTICLE Vli. DISSENTERS' RIGHTS

Members of the Disappearing Entity shall be cntitled 10 dissentars® rights as
pixvided in the Aot, which rights shall be subject to the following terms and conditions:

() Members of the Disappearing Entity shall have the vight to perfect
dissenters’ righty as provided fur in the Act. Membership Interests of dissenting
Members (*Digsepting Interests™) shall not be converted inlo tembership interssta of
thi: Surviving Entity bur shali be converted lnto the sight to receive such consideration as
oy be determined to be due under the Acl.

H)7000005956 3
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(b)  Disappearing Entity shall give Surviving Entity prompt notice of
any demand reccived by Disappearing Entity for appraisal of Dissenting Interests, and
Buniving Entity shall have the right to puticipate in all negotiations and proceedings
with rospect to such demand. Except with the priar wrilten consent of Surviving Entity
or i required under the Act, Disappearing Entity will not voluatarily make any payment
with respect to, or settle or offer to settle, any such demand for appraisal.

(¢)  Each Member of Disappearing Lntity who becomes entitled to
payiment of the value of Dissenting Interesta shall receive payment for such Dissenting’
Intercats, but only after that value is agreed to or finelly detetmined pursuant to the Act.

AILTICLE VIII. MISCELLANEOUS

Bection 8.1  Notice. Any and all notices roquired or permitted under this
Ajueement shall be in writing and shall be personally deliverss, sent by registered mail, a
repognized overnight delivery service, or by other means which affords the sender
evillence of delivery, or of rejected delivery, lo the respective parties ot the addresges
shown above, unless and undl a different address has been designated by written notice to
thi other party. Any notice by a means which affords the sender evidence oi;'%zlivcry, or

repected delivery, shall be deemed to have been given at the date and time ofigpeigtor
Tefectiad delivery. : ;g =

~ - ER s

Section 8.2  Waivers, Each party may, by written instrument ( SRt Ehe e

timc for the performance of any of the obligations or other scts of another tojghis ™=
Agreement, (b} waive any inaccuracics of ancther purty in the repr ions and m
waTanties contained in this Agreement or in uny document delivered puﬁﬁﬁht W>this 2.
Agreement; (¢} waive compliance by another purly with any of the coven n@'.ned U
in the Agreement; and (d) waive another panty’s performance of any of the Hons sct

Out.in this Agreement. No waiver by 4 party to this Agreement of a breachDf any tagm or
cydition of this Agreement may be made orally or through course of dealing, nor shall
asvr waiver be oonstrued to operate ag a waiver of any other or subsequent breach of the
sinne or of apny other term or condition, unless otherwise expressiy provided in such
wrltten wajver.

Section 8.3  Expenges. DLach of the Constitucnt Entitics will pay their
ritpective costs and expenses of their performance of end compliance with all
agreements and conditions contained in this Agreement. If this Agreement is terminated
and the merger is not effected, each party will pay all costs and expenses of jtg
performance of and compliance with all agresmenis and conditions contained herein,
in:luding foes, cxpenses, and dishursements of its accountants and counsel.

Section 8.4  Third Partics. Nothing cxpressed or implied in this Agreement

ghall be construed to confier upon any person, firm, or entity, other thar a party to this
A greemaent, any rights or remedies under or by reagon of this Agreement.

HO7000005956 3 a (ﬂ/
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. Section 8.5  Choigp of T.aw and Forvm. This Agreement end all matters or
iggies collateral thereto shall be huvernad by the laws of the Statc of Florida, USA.
without regard to its conflict of laws provixions or comity, The state and federal courts in
ajul for Miami-Dade County, Florida, USA, shall have exclusive jurisdiction and venue
oz any disputes arising hersunder, and by their execution of this Agreement cach party
hieeby waives irrevocably uny vhjection it may now or hereafler have to such jurisdiction -
ar venue or both, including without limitation a claim thut any such court is an
inponvenient forum, In legal proceedings instituted to enforce this agreerent, the party
Wit prcvalls in such proccedings shall be entitled lo the award of its reasonable
dflormey’s fees and dispute resolution costs, plus fees and costs incurrcd by it in cxecuting

gind/or collecting any judgment, at all trial and appellate levels,

Section 8.6  Couaterpariy. This Agrecment may be executed und delivered in
qounterparts, each of which shal} be dewined an original and all of which together shall
fenstitute one and the same instrument. Transmission by facsimile of an executed
geunierpurt of this Agreement shall be demned to constitute duc and sufticient delivery of
juch counterpart,
A -4
; Section 8.7  Enligt: Agreement. This Agreement CMbOdlBBrrﬁll =f the
iijrecments and understandings in relation to the :mubject matter of this Ag;g@mnﬂnd n@,n
yeivenants, understandings, or agreements in relation to this Agrectient e§dfh= r.h
j:: wlies, except as uxpressly set 'l-m'th in this Agreement.

IN WITNESS WHEREOF, Lhc Constitoent Entitics have ¢aus Ageernelﬁ'n
te be effective as of the day- d year first above written.

CEDAR LO,
By: .
blame: 4.
Title: Mmgmg M of Tnlc Mauagmg Membar of
Jaxi CMD,_ L. Jaxi Ct Ef

Bry: ] )
Mame: _, £oe) ﬂ:ﬂ!&éﬁiiﬁt‘ Na.mu' L_Ml_ﬂ."._
‘litle: Maneging Member of Title: Muonaging Member of

JAXI CMD, LLC. JAXI CMD, 1.LC.
07000005956 3
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