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CERTIFICATE OF MERGER OF wdn £\
CML-AL KEY WEST INN, LLC, A
CML-CA FORD STREET, LLC,

CML-CA GRASS VALLEY, LLC, T
CML-CA TWO, LLC, 1
CML-CAL TOTALLY KIDS, LLC, e, F

( 2/9 )

AND
CML-TN KNOXVILLE HOTEL, LLC

WITH AND INTO
CML INACTIVE, LLC

The following Certificate of Merger for the merger of each of CML-AL Key West Inn,
LLC, a Florida limited liabjlity company ("Kgy West"), CML-CA Ford Street, LLC, a
Florida limited liability company ("Ford”), CMIL-CA Orass Valley, LLC, a Florida
limited lability company ("Grass"), CML-CA Two, LLC, a Florida limited liability
company ("Two"), CML-CAL Totally Kids, LLC, a Florida limited liability company
("Kids*) and CML-TN Knoxville Hotel, LLC, a Florida limited liability company
("Knoxville" and, together with Key West, Ford, Grass, Two and Kids, collectively, the
“Merging Entitics"), with and into CML Inactive, LLC, a Delaware limited ilability
company (the "Survivine Entity"), is being submitted pursuant fo the provislons of
Section 605.1025 of the Florida Revised Limited Liability Compeany Act (the "Florida
Act”) and Section 18-209 of the Declawere Limited Liability Company Aet (the

"Delaware Act”).

FIRST. The exact name, jurisdiction and entity type of the Merping Entities arc as
follows:

Name
CML-AL Key West Inn, LLC
CML-CA Ford Street, LLC
CML-CAL Grass Valley, LLC
CML-CA Two, LLC
CML-CAL Totally Kids, LLC
CML-TN Knoxville, LLC

MIAMI 4446621.1 7903833652

Jurisdiction
Florida
Florida
Flof;da

Flerida
Florida

Florida

Entjty Type

Limited Liability Company —\0ODCOE o2~
po DBO055

Limited Liabiljty Company L10D D(ofa 50\

Limited Liability Company ~ Ll DDDD
Limited Lisbility Company - h-1 2 ODODI23 235

Limited Liability Company -\'-'\DDDbqu \ qq
Limited Liability Company .. K_\ bbbbm 'LlOSI
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SECOND, The exact name, jusisdiction, and entity type of the Surviving Bntity are as
follows:

Name Jurizdiction Entity Type
CML Inactive, LLC Delaware Limited Liability Company

THIRD, Pursuant to an Agreemont and Plan of Merger (the "Plan of Merger") by
and among the Merging Entities and the Surviving Entity, cach of the Merging Entitics
intends to merge with and into the Surviving Entity (the "Merger"™) and the separate
existence of eath of the Merging Bntities shall cease. The Surviving Entity is the
surviving limited liability company in the Merger.

FOQURTH. The Plan of Merger was approved and executtd by each of the Merging
Entities in accordance with Section 605.1023 of the Florida At

FIFTH, The Plan of Merger way approved and exccutsd by oach of the Merging
Entities in accordance with Section 18-209 of the Delaware Act.

SIXTH. The Merger shall become effective upon the filing of this Centificate of
Merger with the Secretasy of State of the State of Delaware (the "Effective Date").

SEVENTH. Pursuant to the Plan of Merger, as of the Effective Date, the Centificate of
Formation of the Surviving Entity shell be the certificate of formation of the surviving

limited Jiability compeny.

EIGHTH. The principat address of the Surviving Entity shall be 790 NW 107th
Avenue, 4th Floor, Miami, Florida 33172, A copy of the Plan of Merger is on file at the
principal addrass of the Surviving Entity and will be furnished by the Surviving Entity,
on writlen request and without cost, to any member of the constituent limited liability
companies.

NINTH, The Surviving Entity has agreed to pay to eny members with appraisal

rights the amount to which such membess are entitled under Sections 605,1061 -
605.1071 of the Florida Act.

MIAMI 444562).1 79038/33652
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IN WITNESS WHEREOF, tho Merging BEntitics and the Surviving Enlity have
caused this Certificate of Merger to be gigned this ___ day of December, 2014,

MERGING ENTITIES:

CML-AL KBY WEST INN, LLC,
a Florida limited liability company

By:
Name: Lori
Title: Authorized 8j

CML-CA GRASS VALLEY, LLC,
a Florida limited liabiJity company

By:
Name: Tori Buckler
Title: Authorized Signgtory

CML-CA FORD STREET, LLC,
a Florida limited liability company

Title; Authorized Signatory

CML-CATWO, LLC,
a Florids limited liabjlity company

Name: Lon Buckler
Title: Authorized Signatory

[Signature page 1o Certificate of Merger for FL and DE CML Entitles into CML lnactive]
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CML-CAL TOTALLY KIDS, LLC, CML-TN KNOXVILLE HOTEL, LLC,
a Florida limited liability company a Florida limited liabillty compeny

« v ewems e—

SURVIVING ENTITY:

CML INACTIVE, LLC,
a Delaware limited Jjability company

Name~Fofl Buckler
Title: Authorized Signatory

|Finn] Bignature Page to Certificatn of Merger of CML-CA Ford Strect, LLC, CML-CAL Tolally Kids,
LLC, CML-FL Mngneila, LLC, CML-GA RAME, LLC, CML-MQ Betioa, LLC, CM1-NC, FR, LLC,
CML-NV Bona and Joints, LLC, CMIL-NV Centennial, LLC, CML-NV Internationsl, LLC,
and CML-Wash One, LLC with and into CML Intetive, LLC)
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AGREEMENT P GE

THIS AGREEMENT AND PLAN OF MERGER (this "Apgesment™) relates to
the merger of RL REGI-AL. CARRINGTON, LLC, an Alabama limited liability
company (the "Non-surviving Entity™), with and into RL. REGI INACTIVE, LLC, &
Delaware limited liability company (the "Surviving Entity”). The Non-surviving and the
Surviving Entity have a mailing address of 790 NW 107th Avenue, 4th Floor, Miami,
Florida 33172,

WHEREAS, 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 limited liability
company.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
set forth befaw, the parties agree as follows;

1. Non-surviving Entitics. The name and jurisdiction of formation of the Non-
surviving Entity is as follows:
Name of Entity State of Formation
Alabama

RL REGI-AL CARRINGTON, LLC

2. Surviving Entity: The name and jurisdiction of formation of the Surviving Entity
arc as follows:

Namo of Entity State of Fopmation
RL REGI INACTIVE, LLC Delaware
3. The Mepger. Subject to the terms end conditions of this Agreement and Section

18-209 of the Delaware Limited Liability Company Act (the "Delaware Act"), at the
"Bffective Date,” as hereinafier defined, the Non-surviving Entity shall merge (the
"Merger™ with and into the Surviving Brm‘ty. Upon consummation of the Merger, the
seperate existence of the Non-surviving Entty shull cease and the Surviving Entity shall
be the surviving limited liability company in the Merger.

4, Effective Date and Time of the Merger. The Merger shall become effective as of
the filing of that certain Certificate of Merger by and among the Noa-surviving Batity

and the Surviving Entity with the Secretary of State of the State of Delaware (the
"Effective Date™).

MIAM] 4455272.1 80340/43861
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5. Treatment of Equily Interests. On the Effective Date, by virtue of the Merger and
without any action on the part of the Nen-Surviving Entity, the Surviving Entity, or any
members thereof, the following shall occur:

(@) Each membership intercst in the WNon-surviving Entity existing
immediately prior fo the Effective Dale, and eny right 1o acquire 8 membership
interest 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 end cease to exist, without any conversion thereof,

(b)  Bach membership interest in the Surviving Enfity existing immediately
prior to the Bffective Date, and any right to acquiro a membership interest therein,
shali, 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 8
membership interest, respectively, in the Surviving Entity.

8. Effects of the Merger. At and after the Effective Date, the Merger shall have the
offects set forth in Section 18-209 of the Delaware Act.
7. Centificate of Formation of the Surviving Entity. The Certificate of Formation of

the Surviving Entity as in offect on the Effective Date shall be the certifioate of formation
of the surviving limited liability compeny.

8. Compliance Agrsement. The Non-surviving Entity shall from time to time, ag
and when requested by the Surviving Entlty, execute and deliver al! such documents and
instraments and take all such action necessary or desireble to evidence ar carry out the
Merger.

9, Counterparts. This Agreement may be signed in multiple counterparts or in
counterpart signature pages, end the signature pages of the various counterpars or
counterpart sipnature pages may be transmitted by facsimile or electronio mail in PDF
format and may be combined together in ane document, notwithstanding that all of the
parties are not signatorics to the same counterpart or coumterpart signature page. A
facsimile or electronic copy in PDF format of a signature to (his Agreement shall be
deemed and treated for all purposes of execution to be as valid as an original signature
thereto.

(Signature page to follow)

MIAMI 44352721 80340443861
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™N WITNESS WHEREOF, the undersipned have excouted this Agreement as of
the __dayof , 2014,

NON-SURVIVING ENTITY:

RL REGI-AL CARRINGTON, LLC,
an Alabama limited liability company

By: RL REGI Financial, LLC, a Delaware
limited liebility company, itz Sole
Member

By: Rialto Capital Advisors, LLC, a
Delawage limited ligbility company,

SURVIVING ENTITY:

RL REGI iINACTIVE, LLC,
a Delaware limited liability company

By: RL REGI Pinancial, LLC, a Delaware
limited liability company, its Sole Member

By: Rialto Capital Advisors, LLC, a Delaware
limited liab}lity comy its attomey-in-fact

By:
Nume:; Lori Buckler
Title: Authorized Signatory

MIAM]I 4455272.1 B0M0/M43B61
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ON-SUR X:

RL REGI-AL CARRINGTON, LLC, _
an Alabama limited libility company

By: RL REGI Fipancial, LLC, a Delaware
Jimited liability company, its Sole
Member

By: Rialto Capital Advisors, LLC, a

By:
Name: Lori/Buckler
Title: Authorized Si

SURVIVING ENTITY:

RL REGI INACTIVE, LLC,
a Delaware limited liability company

By: RI, REQ] Financial, LLC, a Delaware
limited liability campany, its Sole Member

By: Rialto Capital Advisors LLC, a Delaware
limited liab}jity company/its attorney-in-fact

MIAMT 4453495.1 79976719196
[Signaturo Page to Certificate of Merger of RL REG] -AL Carrington into RL REGU INACTIVE, LLC DE Fillng]
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