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CERTIFICATE OF MERGER
of
BLOCK 55, LLC
(a Florida limited liability company)

with and into

HOLLYWOOD CIRCLE, LLC
{a Florida limited liability company)

pursuant to Section 608.4382
of the
Florida Limited Liabillty Company Act

Dated 53,;9{% der |3,2012
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-Pursuant to and in accordance with the provisions of Section 608.4382 of the Florida
' Limited Liability Company Act (the “FLLCA”), the following Certificate of Merger is submitted

to merge the following Florida Limited Liability Companies.

1. The name, entity type and jurisdiction for each of the merging parties are as follows
&
BLOCK 55, LLC Florida Limited Liability Company - L03 Q000 5337
HOLLYWOQOD CIRCLE, :
1LI.C Florida Limited Liability Company
2. The name, entity type and jurisdiction of the surviving party is as follows
Name Jurisdietion Form/Entity Type
HOLLYWOQOD CIRCLE, 30000 94 9d2
LLC Florida Limited Liability Company - Lo70

an of Merger. That certain Agreement and Plan of Mergor, dated as of, and effective as of,
the same date as this Ceitificate, is attached hereto as Exhibit A

4, Approval of Plan. The attached Plan and Agreement of Merger has been approved and
executed by each merging entity in accordance with the applicable provisions of the FLLCA




5. Effective Date, The effective date of this merger shall be the date on which this Certificate of
Merger is filed with the Department of State of the State of Florida,

6. Appraisal Rights. The surviving party has agreed to pay to any members with appraisal rights

the amount to which such members are entitled under sections 608,4351 through 608.43595
of the FLLCA, if and to the extent such statutory provisions are applicable to this merger.

7. Counterparts; Facsimile Signatures. This certificate may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall

constitute but one document, Facsimile or electronic signatures (including via email) shall be
deemed originals for all purposes of this certificate,

[Signature page follows]
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BLOCK S

The undersigned have crecuted this Certificate of Merger as of the date first set forth

Name: Charles R. Abele, Jr.
Title: Management-Representative

By:

Namo: Poter Jago
Title: Management-Representative

HOLLYWOOD CIRCLE, LLC

By: Hollywood Circle Managers, LLC,

Managing Member ‘
By: CQL/Q A/

Name: Charles R. AbeleZJr.
Tifly a agement Committce member

Name: Boschetti
Title: a ement Committee member

By

Neame: Daniel B. McCarthy
Title: a Management Committee member

By:

Name: Donovan Jago
Title: a Management Committes member

Signature Page to Certificate of Merger
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BLOCK 85, LLC
By:
Name: Charles R. Abele, Ir.
Title: Management:
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HOLLYWOQOD CIRCLF, LLC

By: Holiywvod Cirele Managers, LLC,
Manaping Membor

By: . 4
Name: Chatles R, Abele, Fr,
Title: a Management Commitiee member

By:
Name: Jose R, Boschetti
Title: 8 Managemen{ Commitiec member

Name: Danie! B. McCarthy ¢
Title: aw&mmin ¢ member
b >

Name; Donovan Jugo T
Title; a Management Commitlee membrr
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Exhibit A '
AGREEMENT AND PLAN OF MERGER '
This AGREEMENT AND PLAN OF MERGER (this “Plan”), dated as of the Effective

Time (as defined herein), is by and among BLOCK 53, LLC, a Florida limited liability -

company (“B35”), (“sometimes referred to herein as the “Disappearing Entity”, and
HOLLYWOOD CIRCLE, LLC, a Florida fimited liability company (“HC; HC shall also be
referred to herein as the “Surviving Entity’). BLOCK 55-1I, LLC, a Florida limited liability
company (*B531") has also joined in the execution and delivery of this Plan in their capacity as
sole member of the Disappearing Entity, as applicable.

WHEREAS, B55I is the sole member of B55;

WHEREAS, each of the partics to this Plan, and their respective managers and members,
deem it advisable and In the best interest of the Disappearing Entity and the Surviving Entity to
effect the merger of the Disappearing Entity into the Surviving Bntity (the “Merger”), with HC
being the Surviving Entity;

NOW, THEREFORE, in consideration for their mutual promises and intending to be
legally bound hereby, the undersigned partics agree as follows:

1. Constituent Entitles. B35 and HC (together, the “Constituent Entities™) shall be
parties to the Merger.

2. Terms and Conditlons of Merger, Pursuant to the applicable provisions of the
Florida Limited Liability Company Act (the “FLLCA™: (a) B55 shall merge with and into the

Surviving Entity; and (b) upon the filing of a Certificete of Merger with the Department of State
of the State of Florida (the “Effective Time), the separate existence of B35 shall cease, and the
Surviving Entity shall continue 10 exist in accordance with the applicable provisions of the
FLLCA.

3. Exchange and Cancellatlon of Constituent Entities Membership Interests;
Continuation of Surviving FEnfity Membership Interests.

At the Bffective Time, by virtue of the Merger the following shall have occurred:

a) The member(s) of B55 shall receive a “Percentage Interest” of HC's total
membership interests (“Merger Interest”) in exchange for all of the outstanding membership
interests of B55. The Merger Interest shall be calculated in the manner Percentage Interests are
determined under the HC Operating Agreement (as defined below), The member(s) of B55
receiving the Merger Interest shail have all of the powers, rights and interests of 8 member of a
Florida limited liability company, including the right to vote, participate in management and
receive distributions in respect of the Merger Interest, subject to the HC Operating Agreement.

b) The existing members of HC shall continue to be members of HC, and
their Percentage Interests in HC shall be adjusted in the manner described in the HC Operating
Agreement,




LS

c) The B55 membership interests owned by its member will be cancelled,

4, Effect of Merger, At the Effective Time, the Surviving Entity shall possess all
the assets of every déscription, and overy interest in the assets, wherever located, and the rights,
privileges, immunities, powers, franchises and authority, of a public as well as a private nature,
of the Conastituent Entities, and sll such assets, interests, rights, privileges, Immunities, powers,
franchises and authority shall be vested in the Surviving Entity without further act or deed. The
Surviving Bntity shail he liable for all the obligations of each of the Constituent Entitics; any
claim existing or action or proceeding pending by or against any of the Constituent Entities may
be prosecuted to judgment, with right of appea), as if the Merger had not taken place, or the
Surviving Entity may be substituted in its place; and all the rights of creditors of any of the
Constituent Entities shall be preserved unimpaired,

5 Management of Surviving Entity. At the Effective Time, Hollywood Circle
Managers, LLC shall continue to be the sole managing member of HC, as provided in the HC
Operating Agrcement,

6. Mgnagers and_Officers, The managers (Management-Representatives) and
officers of BSS in office immediately preceding the Effective Time shall be dcemed to have
resigned from such positions without further action on the part of any person.

7. Ame nd Resia ratin ment: Related rs. As of the
Effective Time, any then existing operating agreements of BS5 shall be deemed cancelled, and
the Amended and Restated Operating Agreement of Hollywood Circle, LLC dated November
18, 2011, as amended by thc First Amendment thereto dated effective November 18, 2011 (*HC
Opersting Agreement”) will continue to be tho sole and exclusive “operating agreement” of HC
for purposes of the FLLCA.

8. Income Tax Treatment. The parties acknowledge that BSSII shall be deemed
the continuing partnership for U.S. income tax purposes, while HC shall be deemed to have
terminated as a partnership for such purposes.

9., Amendment of Plan; Further Actions, This Plan may be amended by a written
instrument or agreement signed by BSS and HCM at atty time prior to the Effective Time.

10.  Counterparts; Facsimile Signatures. This Plan may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
but one document. Facsimile or electronic signatures (including via email) shall be deemed
originals for all purposes of this Plan.

b

[Signature page follows]
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BLOCK 55, LL

The undersigned have executed this Plah as of the date first set forth above.

. By
Name: Charles R, Abele, Jr.
Title; Management-Representative

By:
Name: Peter Jago
Title; Management-Representative

HOLLYWQOOD CIRCLE, LLC

rele Managers, LL.C

By:

Name: Jo oschetti

Title: a M ement Committee member
By:

Name: Daniel B, McCarthy
Title: a Management Committee member

By:

Name: Donovan Jago
Title: 8 Management Comumittee member

By: CQ ,Q ,0/\/

Name; Charles R. Abele, Ji/
Title: a Management Committes member

BLOCK 55-%
By:

Name; Charles R. Abele, Jr.&
Title; Management-Representative

By:

Name; Peter Jago
Title; Management-Representative
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The undersigned have executed this Plan as of the date first set forth above,

BLOCK &5, LL.C
By:

Name: Charles R. Abele, . o
Title: Managemenis i

LA

HOLLYWOOD CIRCLE, LLC
Hollywoaod Circle Managers, LLC

By: . —
Name: Jose R, Boschetti
Title: 0 Management Commitice member

By L - %M

Name: Danicl B. McCarthyO
Title: a Mana
™

wc member
BW

Name: Donovan Jago )
Title: @ Management Committee member

By: —
Name: Charles R. Abcle, Jr.
Title: a Management Contmittee member

BLOCK S5-I, LLC

By o
Name: Charles R. Abele, Jr.

Title: Mamgcmcmskepmcngativc.
r.‘,.o‘ 'b.\
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