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1849 PURDY PARTNERS, L1.C, )
a Flerida limited liability company
AND
PURDY FARTNERS, LLC,
a Flovida limited linbility company (coliectively, the "Merging Entities™),
WITH AND INTO
BAY ROAD PARTNERS, LLC,
a Florida limited lability company (the "Surviving Entity'')
The following Certificaie of Merger (this "Cemificare") is being submitted
pursuant 1o the provisions of Section 608.4382 of the Florida Limited Liability Company
Act (the "Act").
\ FIRST: The exact name, junisdiction and entity type of the Merging Entitics are as
follows:
Name urisdiction Entity Type
1849 Purdy Parmers, LLC Florida Limited Liability Com
‘ LO8000023531 Ty (ompany
Purdy Partners, LLC Florida Limitad Liability Corpan
' 107000027341 Y -ompany
SECOND: The exact name, jurisdiction, and entity type of the Surviving Entity=re as e
follows: \
- Name Jurisdiction Entity Type
Florida
Bay Road Parmers, LLC LOSOUD028353

Limited Liability Company

THIRD: Pursuant to an Agreement and Plan of Merger (the "Plan of Merger™) by and
between the Merging Entities and the Surviving Entity, the Merging Entities intend to

merge with and into the Surviving Entiry (the "Merger™) and the separata existencs of the
Mesging Entities shall cease. The Surviving Bntity is the surviving business entity in the

MIAM] 2341631.1 7829330796

H10000259982 3
§

o~y o~

nnnnnnn A TOT ATAT O YT T



FAX 13083747583 PAGE 3- 3

{H.E No~393 1203 '11 10:00  ID:BILZIN,SWWBERG

H100002595882 3
Merger. A copy of the Plan of Merger is antached hersto as Exhibit "A* and incorporared

by reference herein.
FOURTH: The Plan of Merger was duly approved and adopted by the Merging Bntities

in accordance with Section 608.4381 of the Act.
FIFTH: The Plan of Merger was duly approved and adopted by the Surviving Entity in

accordance with Section 608.4381 of the Act.
SIXTH: The merger shall becoms effective as of the filing of this Certificate.

This Centificate may be executed in separate counterparts or counterpart signature
pages, ¢ach of which shall be deemed to be an original and all of which, when taken
=

togsther, shall constitute one and the sarns instrument,
(Signarure page ro follow) = R
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IN WITNESS WHEREOF, the Mcrging Entities and the Surviving Entity Kaue,

cansed this Certificats to be signed this 2nd day of _Decgalosr , 2010. s
b

RGING ENTITIES: ﬁ:

W

[4°0 Rail

1849 PURDY PARTNERS, LLC, i

a Florida limited liability company a3

=4

By: Purdy Parmers 1849 SRC, LL&)%

Florids lim%‘!ed liability company;ité
o e

“Scom Robins, sole member

PURDY PARTNERS, LLC,
a Florida limited liability company

By: Purdy Parters SRC, LEC, a Florida
limited liabili company, its

By:
Scott Robins, sole member

SUR G ENTITY:

.Scatt Rohins, Manager
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (jhis "Agreemant™) relates to
the merger of 1849 PURDY PARTNERS, LLC, a Florida limited Jiability company.

having a mailing address of 230 5th Sireet, Miawmi Beach, Florida 33135 ("1849™), and
PURDY PARTNERS, LLC, a Florida limited liability company, having a mailing

address of 230 5th Sweet, Miami Beach, Florida 33139 ("Puxdy”, and collectively with
1848, the "Non-surviving Entities”), with and into BAY ROAD PARTNERS, LLC, »
Florida limited liability company

y (the "Surviving Entity"), having a maduxg addyess uf
230 5th Street, Miami Beach, Florida 31130,

WHEREAS, the Non-surviving Entitics and the Surviving Entity wish to enter
into a merger agreeraent pursuant to which the Non-surviving Entities will merge with
and into the Surviving Entity and the Surviving Entity will be the surviving business
entity.

1.

tiries.

NOW, THEREFORE, in consideration of the premises and the mutual covepants
set forth belaw, the parties agree as follows

The name and jurisdiction of formation of the Non-
surviving Entities are as follaws:

Name of Entify

of Fo 10
1849 PURDY PARTNERS, LLC Florida
PURDY PARTNERS, LLC : Flotida
2. urviving Entity: The name and jurisdiction of formation of the Surviving Enrity
are as follows:

Name of Entity State of Formatian
BAY ROAD PAKTNERS, LLC Florias
3 The Merper.

Subject 10 the terms and conditions of this Agreement and in
accordance with Section 608.4382 of the Florida Limited Liability Company Act (the
"IA X <

Act"), at the "Effective Date,” as hereinafier defined, the Nop-surviving Entities shall
merge (the "Merger™) with and into the Surviving Entity. Upon consummation of the

Merger, the sepatate existence of the Non-surviving Eatities shall cease and the
Surviving Entity shall be the surviving business entity in the Merger.

MIAMI 2341631, 7820330796
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4. Effective Date and Time of the Merger. The Merger shall become oﬁ'ﬁcufé | g s
the filing of the Certificate of Merger with Ihr: Secretary of State of the State of E T
(the "Effective Dagte™"). e
= ? 0
5 Treatment of Equity Intereats, g =

e

(a)  Each membership interest in 1849 existing immediately prior to the
Effective Date shall, by virtue of the Merger, and without any action on the part
of the halder thereof, or any consideration being tendered thereto, be cancelled
end vetired and cease to exist, without any conversion thereof.

(b)  Each membership interest in Purdy existing immediately prior to the

Effectivs Date shall, by virtus of the Merger and without any action on the part of

the holders thereof, convert into a membership interest in the Surviving Entity in
_ the same percentage a8 existed in Purdy lmmediately prior to the Merger.

{6) Each membership interest in the Surviving Envity existing immediately
prior 1o the Bffective Dare shall, by virtue of the Merger and without any action
on the part of the holder thereof, o7 any consideration boing tendered thereto, be
canealled and retired and cease fo exist, without any conversion thereof,

6. Effects of the Mergsr, At and after the Effective Date, the Merger shall have the
cffacts set forth in Section 608.4383 of the Act.

7. Arficles of Qppanization of the Surviving Entity, The Articles of Organization of
the Surviving Entity, as amended, as in effect at the Effectivs Date shall be the articles of
organization of the surviving business entity.

3, Campli ent. The Non-surviving Entities shall from time 1o time, 8s
and when requested by the Surviving Entity, exccute and deliver all such documents and

instruments and take all such action necessary or desirable to evidence or carry oul the
Merger.

g, Counterparts.  This Agreement may be executsd in two or more counterpars,
each of which shell be deemed an original, and all of which together shall constitute one
and the same instrument.

{Signature page to follow)
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IN WITMESS WHEREOF, the undersigned have executed this Agresmestds of 2

the __ dayof 2010, o
Y 2 e
NON-SURVIVING ENTITIES: (i

oo
o Z
1849 PURDY PARTNERS, LLC, = =
a Florida limited lability company @

By:  Purdy Partners 18490 SRC, LIC, a

Florida limited liability company, a
Member

By:
Scott Robins, its sole Member

By: Pwdy Partners 1849 PL, LLC, a

Florida limitad lisbility company, a
Member

By:
Philip Levina, its sole Member

PURDY PARTNERS, LLC,
a Florida limited liability company

By:  Purdy Parmers 8RC, LLC, a Florida
limited liability company, a Member

By:

Scott Robins, its sole Mamber
By: Purdy Parners PL, LLC, & Florids
limited liability company, & Member

By:

“Philip Levine, its sole Member
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SURVIVING ENTITY;
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RAY ROAD PARTNERS, LLC,
a Florida limited liability company

By:

1433
o Ay A

t L_' -

1849 Purdy Partners, LLC, a Flerida =
limited Bohilies cowsnny, o Minber

By: Purdy Parners 1849 SRC,
LLC, a Florida limited

liability company, 2 Member

By:

.Scott Robins, its sole
Member

By: Furdy Partners 1849 PL,
LLC, a Florida limited
iiability company, a Member

By:

Philip Levine, its sale
Member

By: Purdy Parmmers, LLC, a2 TFlorida
lisnited liakility cornpany, a Member
By:  Purdy Parmers SRC, LLC, a
Florida limited lisbility
company, 8 Member

By:

Beoli Robins, its sole
Member

By: Purdy Parners PL, LLC, a

Flerida  limited  liabilivy
company, a Member

By

Philip Levinc, s sole
Member
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