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CERTIFICATE OF MERGER
OF

7. 524
ISLAMORADA COTTAGES, INC, P

g Florida eorporation

and

MAISON 12, LLC L_,Od y /} l W (U

a Florida [tmited Hability company

Purguant to the provigions of the Floride Lirnited Liability Company Act governing the
merger of Florida entities, the eatities hereinafler named do hereby adopt the fallowing
Certificate of Merger:

L. The nemey of the merging entifies are ISLAMORADA COTTAGES, INC. (the
“Disappearing Butity”), which is a corporation organized under the laws of e Stawe of Florida,
the existence of which will cease, and MAISON 12, LLC (the “Surviving Entiry™), which is a
limited liability company organized under the laws of the State of Florida, aud which shall be fi¢
sweviving entity.

2. The Agreement and Plan of Merger for merging the Disappeaning Entity with and
into the Surviving Butily is attached hereto ax Bxhibit “A.”

3. The merger ahall be effoctive as of the dats of filing of this Certificate of Merger
with the Florids Department of State,

4, The Agreement end Plan of Mergar was approved snd adopted by the
Disappearing Entity in accordauce with the applicable provisions of the Florida Corperations Act
and the Surviving Bntity in accordance with the applicable pravisions of the Florida Limited
Liahility Coxnpany Act. . ' :

s The Surviving Entity will continue to exist-under the name “Maisen 12, LLC”
pursuant o the provisions of the laws of the Siate of Florida.

(Signatmres appear on the following page)
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DISAPPEARING ENTITY:
ISLAMORADA COTTAGRES, INC,, a Florida
corporation
By:
rge Heatop, 1ts President
‘;-?'J
L
SURVIVING ENTITY: 2 =
MAISON 12, L1LC, iy o
a Florida fimited liability company 25 2 0
A4
i e =
By ‘Z‘)‘f\ f
b
By: y f ~
Lea mon, its Managing Member

{Signature page to Certificate of Merger)
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ISLAMORADA COTTAGES, INC.
2 Florida limited Habflity corapuany
and
MAISON 12, LIC
8 Florida limited liability company

THIS AGREEMENT AND PLAN OF MERGER by and between ISLAMORADA
COTTAGES, INC. (the “Disappearing Enrity™), which is 2 corporation organized under the
laws of the State of Florida, and MAISON 12, LLC (the “Surviving Entity™), which is a limited

lizbility company organized under the laws of the State of Florida, as approved by the board off2¢2, -
directors and sole shaveholder of the Disappearing Entity and the manuging members of thc};c‘

Surviving Entity:

WITNESSETH:

WHEREAS, the Diseppearing Entity is a corporation duly organized and existing undey
the laws of the Stats of Florida; and

WHEREAS, the Surviving Euotfity is 2 limited linbility compeny duly organized and
existing under the laws of the State of Florida; and

WHERFEAS, the Board of Directors of the Digappearing Entity and the Managing
Members of the Surviving Entity believe that the meiger of the Disappearing Entity into the
Surviving Entity would be advamtageous and beneficial to the respective sharcholders snd
membere of both entities; and

WHEREAS, the Disappearing Entity and the Surviving Entity have agreed that the
Disappearing Eatity shall merge into the Surviving Entity upon the terms and conditions and in
the manner set forth in this Agreement and Plan of Merger and in accordance with the applicable
laws of the Stare of Florida,

.NOW, THEREFORE, in consideration of the mumal covenants, agreements,
provisions, gants, guarantces and reprasentations comtained in this Agreernent end Plag of
Merger and in order to consummate the transastion desciibed above, the Disappearing Bntity and

?121 Surviving Entity, the constituent entitics to this Agreument and Plan of Merger, agree as
ollows; L

1. The Disappearing Entity shall be merged with and into the Swviving Bntity. The
laws of the State of Floxida permit such a merger.

2. Upon the epproval end adoption of this Agreement and Plan of Merger, a
Certificate of Merger complying with the applicable provigions of the Florida Limited Liability
Company Act shall be duly executed by the president of the Disappearing Entity and the
managing embers of the Swviving Entity, and shall be filed with the Florida Department of
Stafe.
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3. The Surviving En'aty shall contions its existence under the name of “MAISON

12, LLC" parsuant to the provisions of the Florida Limited Liability Company Act, snd all of the

Pmpm}’. rights, priviloges, powers and franchises of sach of the Surviving Enfity and the

Disappearing Entity shall vest in ths Surviving Batity, and all debts, liabilities eand duties of each

of the Surviving Rafity and the Disappearing Bntity shall become the debts, lxabﬂmcs and dutics
of the Surviving Entity,

4, The separate existencs of the Disappeering Entity ah,all cease upon the effective
date of t'na merger in socordance with the provisions of the laws of the State of Florida.

5. As a resu)t of thy marger, the issued and outstanding ownership mtcrcsts in the

o,
=
Disappeating Entity ehall be exchanged for cighty percent (80%) of the {ssued and outstinding

ownership interest of the Surviving Entity. Y’;T‘-’;, b
s v
outstanding any rights to acquire any interests thersin; accordingly, no ¢onversion or exchange

shall occur with respect to any such rights as a result of the mexger. o)

o e

2

6. Neither the Dissppearing Enity mor the Surviving Enfity has issued %E'nd foe)
=
=

7. The Articles of Orpavization of the Surviving Entity as now in force and e.ff?cb ,
shall remadn in force and effect until changed, altered, or amended as therein provided and in tﬁen il
manner preseribed by the applieabls provisions of Florids luw,

8. The Operating Agreement of the Surviving Batity as now in foroe and effoct shall
remain in foree and effect uotil changed, altered, or amendad az therein provided and in the
| manner presoribed thersin or by the applicable provisions of Florida law.

g, Upon the sffective dats of the mmgﬁsr, ﬂ:cSwivhg Extity shall be roansged by
one managng member. Menoe, the name and business address of the managing member of the
Surviving Pntity sha]l be Gecrge Heaton, 2655 Narth Ocean Drive, Suite 310, Singer Island,
Florida 33403,

10.  The Dissppearing Bntity and the Surviving Batily herchy agree that they will
cause tp be exeouted and filed and/or recorded any docwment ox documents prescribed by the
laws of the State of Florids, and that they will canse to be performed all necessary sets tharein
and elsewhere to effectuate fhe merger.

11, The board of directors of the Disappearing Entity and the managing membera of
ths Surviving Entity, respectively, ave heroby authorized, ampowered sud divected to do any and
all actg and thiuge, and to make, exceute, deliver, file and/or record any and all instuments,

papers and documents whick shall be or become necessary, proper or convenient to carry out or
put into effect any of the provisions of thiy Agreement and Plan of Merger for the merger
provided herein.

12.  This Agreement and Plan of Merger shall be construed i accordance with and
govemed by the laws of the State of Florids, without resort to choioe of law pringiples.
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13,  This Agrosment and Plan of Merger mz;ty be executed i one or more counterparts,
each of which will be deemed ariginal and all of which together will constitite ope 2 the same

instniment.
14.  Thig Agmmmt and Pian of Merger is effective =5 the daww of filing wifh the
Florida Department of State.

IN WITNEBSS WHERROF, the duly anthorized :epresemaﬁves of the constituent entities
have executed this Agreement and Plan of Merger as of the #2 % day of November, 2008.

DISAPPEARING ENTITY:
ISLAMORADA COTTAGES, INC., @ Florida

o ,44-4\
By: 2

Gearge Heaton, its Président
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SURVIVING ENTITY:

4
4

i LY

MAISON 12, LLC,
aFlorida limited liability company

- EnnD. Eeam, its Manamng Member
B“W
Lee W, Heaton, its Managing Momber
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