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Sunshine State Corporate Compliance Company

3458 Lakeshore Drrve, [abbakassee, Florida 32372

(850) 656-4724

DATE 8/30/2019

“WALK IN**

ENTITY NAME CML INACTIVE LLC - SANDPOINTE

DOCUMENT NUMBER

“PLEASE FILE THE ATTACHED AND RETHRN ™"

XXXX Ploin Cppy
Certified Copy
Certifivate of Status

PLEASE OBTAN THE FOLLOWING FOR THE ABOVE ENTITY**

a:f-%é&a/ C?%y of Arte & Amendments
C)eﬂ‘rﬁ:ac‘a af fcwa’ ﬁ‘a:rc{/kf

Cert Copy of Restated Arts & Amends if available. if not provide Cert. Copy of Arts & Amends.

YAPOSTILE / NOTARHAL CERTIFICATION ™™

COUNTRY OF DESTINATION.
NUMBLR OF CERTIFICATES REQUESTED

TOTAL OWED 90.00 CHECK #6558

Floase cal¥ 7/}4 al the above number faﬁ any ISSULS 0 Concerxs, 72«15 e s0 much?
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Articles of Merger
For
Florida Limited Liability Company

The following Articles of Merger is submitied to merge the following Florida Limited Liability Company(ies} in accordance
with 5. 6051025, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for cach merging party arc as follows:

Name Jurnsdiction Form/Entity Tvpe

CML-NV Sandpointe, LLC Florida [//0._ SS O acé; Limited lability company

SECOND: The exact name, formventity tvpe. and jurisdiction of the surviving party are as follows:

Name Jurisdiciion Formv/Entty Type

CMLE [nactive, LILC Delaware Limited liatnhity company

THIRD; The merger was approved by cach domestic merging entity that is a limited liability company in accordance with
$5.605.1021-605.1026: by cach other merging entity in accordance with the faws of its jurisdiction: and by cach member of
such limited liability company who as a result of the merger will have mierest holder hability under 5.605.1023(1)(b).
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FOURTH: Pleuse check one of the boxes thut apply to surviving entity: {if applicable)

0

This entity ¢xists betore the merger and is a domestic filing entity. the amendment. if any to its public organic record
are attached.

This entity is created by the merger and is & domestic filing entity. the public organic record s auached.
This entity is created by the merger and is a domestic limited liability limited partnership or a domesiic limited
liability partnership, its statement of qualitication is attached.

This entity is a foreign entity ihat does not have a certificate of autherity to transact business in this state. The
mailing address to which the department may send any process seeved pursuant to s, 605.0117 and Chapter 48,
Floruda Statutes is:

700 N W, 107th Avenue. Suite 400

Miaon, FLL 33172

FIFTH: This entity agrees to pay any members with appraisal rights the amount. to which members are entitled under
$5.005.1006 and 605.1061-605.1072_ F.5.

SINTH: If other than the date of filing. the delayed effective date of the merger, which cannot be prior to nor more than 90

davs atter the date this document is fited by the Florida Department of State:

el
T=0~
T o
o
i m -
. . . L : . . e O i
Note: 1 the date inserted in this block does not meet the applicable statntory filing requirements. this datswill npt be-hsied
as the document’s eftective date on the Depantment of Staie’s records, ng-:: o
T - ~ -
- . . B s‘-: ) ) k
SEVENTH: Sigoature(s) for Each Party: -~ R )
. ek
Typedor Pripgd =7
~Name of Entity/Organization: Signature(s): Name of Individfl: £
OocuSigned by: :"" ' o
CML-NV Sandpointe, 1.1.C Maurk Sustadd
' Mart Sustana
N . - L-, d DocuSigned by:
CML Tnactive, LLC ETITEDSe Mark Sustana
Mart Sust
T4TEII/EDOESTE
Corporations: Chairman. Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)
General partnerships: Stgnature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Flonda Limited Partnerships: Signature of a general pariner
Limited Liability Companies: Signature of an awthorized persan
Fees:  For cach Limited Liabihity Company: $25.00 For each Corporation: $35.00
For cach Limited Partnership: $52.50 tor cach General Partnership: §25.00
For cach Other Business Entity: $235.00 Certified Copy (optional}: 530.00
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agrecement™) relates to the

merger of CML-NV SANDPOINTE. LLC, a Florida limited liability company, having a
mailing address of 700 N.W. 107® Avenue, Suite 400, Miami, Florida 33172 (the “Non-
surviving  Entity”), with and into CML INACTIVE, LLC, a Delaware limited
liability company (the “Surviving Entity™), having a mailing address of 700 N.W. 107®

Avenue, Suite 400, Miami. Florida 33172.

WHLEREAS, the Non-surviving Entity and the Surviving Entity wish to enter into
a merger agreement pursuant to which the Non-surviving Entity will merge with and into
the Surviving Entity and the Surviving Entity will be the surviving business entity.

NOW, THEREFORE, in consideration of the premises and the mutual covenants

sct forth below, the parties agree as follows:

1. Non-surviving Entity. The name and jurisdiction of formation of the Non-surviving

Entity are as follows:

State of Formation

Name of Entity

CML-NV SANDPOINTE, LLC Flortda

Surviving Entity: The name and jurisdiction of formation of the Surviving Entity

2.
arc as follows:
Name of Entity State of Formation.. < :
EI PR e
CML INACTIVE, LLC Delaware 7% &
B2 Rt
i n

3. The Merger. Subject to the terms and conditions of this Agrecmen}_—'and i3
accordance with Section 605.1025 of the Florida Limited Liability Company'l;i.fzi (the

“Florida Act™) and Section 18-209 of the Delaware Limited Liability Companx-?\ct (
as heremafter defined, the Non- survnvmq Entity

“Delaware Act™) at the “Effective Date,”
shall merge (the “Merger™) with and into the Surviving Entity. Upon consummation of

such Merger, the separate existence of the Non-surviving Entity shall cease and the
Surviving Entity shall be the surviving business entity in the Merger

4. Effective Date_and Time of the Merger. The Merger shall become cffective as

prescribed by law.
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Treatment of Equaty Interests.

(a) Each membership interest in the Non-surviving Entity existing immediately
prior to the Effective Date, and any right to acquire a membership therein, shall, by
virtue of the Merger, and without any action on the part of the holder thereof. or
consideration being tendered thereto, be cancelled and retired and ceasce to exist.

without any conversion thereof.

(b) Each membership interest in the Surviving Entity existing immediately
prior to the Effective Date, and any right (o acquire a membership theretn, shall, by
virtue of the Merger, and without any action on the part of the holder thereof,
continue to exist as a membership interest or right to acquire a membership interest,

respectively, in the Surviving Entity.

6. Effects of the Merger. At and after the Effective Date, the Merger shall have the
eftects set forth in Section 605.1025 of the Florida Act and Section 18-209 of the Delaware

Act.

7. Articles of Organization of the Surviving Entity. The Articles of Organization of
the Surviving Entity. as amended. as in effect at the Effective Date shall be the articles of

organization of the surviving business entity.

8. Comphance Agreement. The Non-surviving Entity shall from time to time. as and
when requested by the Surviving Entity, execute and dehiver all such documents and
instruments and take all such action necessary or desirable 10 evidence or carry out the

Merger,

9. Counterparts. This Agreement may be executed in two or more counterparts, cach
of which shall be deemed an original, and all of which together shall constitute one and the

same instrument.
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IN WITNESS WHEREOQF, the undersigned have executed this Agreement as of

the 29 day of August 2019,

NON-SURVIVING ENTITY:

CML-NV SANDPOINTE, LLC, a Florida
limited liability company

By:

Multibank 2009-1 CML-ADC Venture,
LLC, a Delaware limited lability
company. its sole niember

- RL CML 2009-1 Investments, LLC. a

Delaware imited liability company, its
managing member

: Rannel Invesiments, LLC. a Delaware

limited hability company, its sole
member

By: r’:’; o
Name: Mark Sustana B ﬁ

Title:  Vice President 50

FASE

T

SURVIVING ENTITY: iy _:f
CML INACTIVE, LLC, a Delaware: o

limited liability company

By:

By:

ad

Multibank 2009-1 CML-ADC Venture,
LLC, a Delaware limited hability
company. ils sole member

- RL CML 2009-1 Investments. LLC, a

Delaware limited liability company, its
managing member

Rannel Investmenis. LLC. a Delaware
limited hability company, its sole
member

By:
Name: Mark Sustana
Title:  Vice President

A

B



