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Dacamber 16, 2010
FLORIDA DEPARTMENT OF STATE

s of .
HALLOW BOLDINGS LLC Division of Corporations

1201 HAYS STREET
TALLAHASSEE, PL 32301

SUBJECT: HALLOW HOLDINGS LIC
REF: L10000123417

We received your elestronically transwittaed doocument. Bowever, the
dooument has not been filed. Please make the following corrections and
refax the complate document, including the alectronic filing cover ghast.

The plan of merger must be attached/included.

Please raturn your document, along with a copy of this letter, within €0
days or your filing will be considered abandaned.

If you have any quastions concerning the £iling of your document, please
oall {850} 245-6054.

Agnee Lunt FAX Aud. §#: BE10000268259
" Regulatory Specisalist IX Lecter Number: E&10R00025117
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CERTIFICATE OF MERGER g
OF 72
HALLOW HOLDINGS LLC,

a Florida limited liability company
AND

HEAT HOLDINGS LLC,
a Delaware limited Bability company

Pursuant to section 608.4382 of the Florida Limited Liabitity Company Act (the *Florida
Act”) and Section 18-209 of the Delaware Limited Liability Company Act (the “Delaw:ire Act™)
. HALLOW HOLDINGS LLC, a Florida limited liability conpany, (the “Surviving €
and BEAT HOLDINGS LLC, a Delaware kimited Jiability company, (the "Merging C

)F
adopted on the 14™ day of December 2010, the following Certificate of Merger for the purpese of
effecting a merger in accordance with the Act and hereby certify as follows:

FIRST: That the name, street address of its principal office, jurisdicton and entity type
of the Surviving Company is as follows:

Name angd Styeet Address Jurisdjction Entiy Type
Hallow Holdings LLC Florida Limited liability
1201 Hays Street company
Tallahassee, Florida 32301

SECOND: That the neme, strest address of its principal office, jurisdiction and entity
type of the Merging Company is as follows:

MName and Street Address Jurisdiction Emtity Type
Heat Holdings LLC Delaware Limited lighility
1201 North Market Street, 18% Floor colnpany
Wilmingtot, Delaware 19801
THIRD: The Plan of Merger (the “Plan of Merger™), attached hereto and incorporaied by
reference herein, providing for the merger of the Merging Company with and into the Survmng
Company, was approved in accordance with the Flotids Act and the Delaware Act,

FOURTH: The Plan of Merger was adopted by the Joint Written Conzem of the Sole
Shareholder and the Manager of the Merging Company dated Decernber 8, 2010 nnd the Joim
Written Consent of the Sole Member and the Manager of the Surviving Company dated December

, 2010,

FIFTH: The merger is permitted under the laws of the State of Florida anc ths Smate of
aware, and is not prohibited by the Articles of Organization and Limited Liability Company

FAX AUDIT NUMBER: H100002692693
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bpcraimg Agreement of the Merging Company ot by the Articles of Organization and Limited
ILimbility Comnpany Operating Agreement of the Surviving Company.
SIXTH: The merger shall hecome effective upon the filing of these articles with the

Company.
NINTH: The Surviving Company has agreed to pey to any members with appraisal

the amounts to which such members are entitled under the Flotida Act and Delaware Act

TENTH: This Certificate may be executed in one or more counterparts, each of which shall
deemed an original, but all of which together shall constitute one and the same instroment.

Sacramry of 8tate of Delaware and Secretary of State of Florida.

SEVENTH: The Plan of Merger is on fle at the prineipel place of business of the

iSumvmg Company, which is noted above.

EIGHTH: A copy of the Plan of Merger will be furnished by the Surviving Company,

MIADMS/3697613
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Eeqmt and witlwnut cost, to any person holding an interest in the Surviving Company' or Merging

{Signatures on next page]
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IN WITNESS WHEREOFR, the undersigned have caused Lhis Cerlificate of Mergar to be

December 2010,

FAX AUDIT NUMBER:

MIABMBERD70)

signed on thelr Lehalf by Lheir respective authorized reprexentalives on this A9 Gy al

Hallow Moldings LLC, a Florida limited liability

company
By ity manager, PUA Managomest Lud, a BY] conpany
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Andre Kulhn, Munngsr
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il PLAN OF MERGER Lo,
t

I

. THIS PLAN OF MERGER ((his “Plan of Merper'} is hercby adopted by and L\ciwcm\.
Hallow lioldings LLC, ¢ Flodda Umued Habillly company (the ~Survivieg Compapy™). arfd ;.- ,—--1
Heat Holdings LLC, » Delaware fimitcd liability company (the “Merging Cempany™. For thez ) =
purpose uf merging (he Merging Company with and fnte the Surviviap Company (the *N crogr )'**

wv g| 230010

16

NOW, THEREFORE, lhe Merging Company and the Surviving Company hereby
approve and wdopt this Plan of Merger providing for the Merger as aulhorized by Sectian
608,438 af the Florida Fimited Llabllity Company Act (the “TLLCA") and Scction 1 3-209 of
i the Delawure Limied Liability Company At (the “DLLCA™) and upon the terms and s 1hjecl ta
the canditions hoeein,

- L Mereer. Al the Eifective Dale (as defined herein} of the Merger, the Merging
: Company shatl be merged with and inn the Surviving Company. Immediately therenlter, the
' separale exislence of the Merging Company shail cease, The Merger shad) become off: ctive an
the Riing of the Centilicwte of Morger with the Deportmen; of Swte of the Sule ol Flotida in
| secardunce with the provisions of the FLLCA and the Department of Stae of the Stue of
Delaware in secordunce with the provisions of the DILLCA (the "Ellcelive Due"). The Merger
was ipproved by the Merging Compuny and Surviving Company In secordance with the FLLCA
- and PLLCA.  All members of the Merging Company and o) members of the Surviving
il Company have consented t the Mevger.

' 2 Liguidition, The Plan of Merger also is intonded to aceomplish the liguidation of
i the Mergiog Coinpany. The Merging Company’s solg sharcholder is 11l Valey Us {loldings
i

i LLC, a {lorida limied Yiobility company (the “Pureni Company™. Decnuse the Surviving
Campimy ulso is owned 100% by the Parcal Company and as such is treated as o disregardod
i enlily for U.S. federyd fncome Lix purposes, ir & inteaded Uhat the Merger be ireated lor U5,
i { federaf ueome (ax purposes s o camplete fiquidation of the Merging Coapany tma 1 e Purcat
il ! Company.
ot

3. Covergiug Doruments. The Articles of Organization and Opetating Agresment of
! the Surviving Compuny (the "Qperating Agreemenl™, as in oifoct immedistely privt (o the
Effective Dato shall constitule the Artickes of Organization aod Operating Agreement of he
Surviving Company ualil thereafrer amended in accordance with Lhe provisions thercol and
spplicable faw,

q, Officess and Mynsgers. The porsons who wre officers and manapx ol the
Surviving Compony himmesintely priot 1o (he Fflsctive Dawe shafl continue to be offigers and
rnapers 0f the Surviving Company,

5. Name. The name of thy Surviving Compuny shull be Hallow Holdings. LLC, o
Florida limited Lability company,

f. Addresses. The adidress of 1he Merging Company is!

MIATMSBDI 0 3 l
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1201 North Marke! Sireel, 18 Muor I — '
Wilmingtou, Dalaware 19801 ?_‘ﬁq o i
. . no M
The address of the Surviving Company is and shatl be maintuined ai: s % gy
e had
Sy e
1201 Mays Street 230 W
Tullzhassee, Florida 32301 A
7. Registered Ofllicg and Regisiered Apont. The location of the Regiswered Ofiice of
the Surviving Campuny shill contiouc 1o be:

1201 Hays Stresl
Tullalassee, Flonda 323M

The niume of Registered Agent of the Company al 1hat sddress shalt continue (o be:

Corpuration Service Company
8.

Syccession, A1 the Etfecrive Daic, the separnic corporate exisrence ol Lhe
Murging Compuany sball cease, and the Surviving Company shubl possess afl the cighis,
privileges, powers and frunchises of a public or privare mature and be subject o ul) the
resirictions, disubiliics and duties of the Merging Company, ant all property, real, peisunal and
mised, uud xl} debls due to the Merging Company on whatever account and all other things in
zethon, shall be vesled in the Swiviviog Company,

i . At the Gifective
D, by virtue of the Merger and withoul uny aclion oo the pert al the hobder thereol
(@)

All of the Interests of the Mergiag Company oufstanding immedisiely
prior (o (he Effective Dete shall bu convenied into a L00% interes! in the Sueviving

Company. No other shares or imcrests of Merging Compasy ure autstnding
the time of Ihe Merger.

(h)

The sole sharcholder of the Merging Company immediately pior o the
Effective Dute shalt bocame the sale member of the Surviving Company,
. Cither Provisions with Respect (o ()

e Merger. Al requiced acts shall Le done io
order (o accomplish the Mcerger under the provisions ol the Laws of the State of Plorids and the
Stute 0! Delaware,

11 Manugers of

nny,
Surviviay Compuny is a3 follows:

The numes and addresses of the sole mumager of the

POA Manugement Lid, o Briish Virgin bslands cosajpuany

12, Pupther Assupmees. IF 8l a8y time the Surviving Company shat! consider or e
udvised thal any fenther assignment or ussurancss in Jaw are necessary or desirahle to vest or a
MADMEDT703
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prolect or canfira of record in the Surviving Company the tide to any prupenty or tights of die
merging Company or to atherwise carry oul {he provistons herenf, she proper officurs und
flirccrors of the Merging Company, as of the effective dare of the Merger, shall execute and
deliver uny und all proper assignments and asaurances in low, and do all things necessary and
nraper o vear, perfoct or contirm title (0 such property o rights in the Susviving Compar y and w

otherwise carey out the provisions horeof,

13, Aldlodonment or Amendment. Al any time priar o the filing of e € enificute of
Moeger, the proposed Merger may be sbandaned by the parlios pursusn: jo this provision or
nménded by Lhe action of (he parties pursuant to this pravision
Appraval. This Plun of Merger has begn spproved by, aud the execuiion an

14.
delivery thereol mthorized by, the sole sharehoider and 1hs mansger of tbe Merging ¢ omp,*mg»f
and by the sole member and the wanager of 1he Surviving Comproy, . t 3 :
15, Cosin, All cosig in connection with this Ptan of Merger will be paill hyxthg
Surviviug Company. &
f"!'-\.
Procedure. Buch party will in s timoly manner follow Lhe pmtcdurcs prowd(h
el

-'\‘Nnu-}

14,
Floridu luw in connection with the slatutory merger includiog the Gting of appropriae Conif
of Merger, will cooperate with the olher party, wilt ue in good [uith, and will take thos: nclia[p.
‘CJI .(

heeessiry or approjyiaie o approve angd effectnate this Plan of Merger.

17.  Goveraing Law. This Plan of Merger shall be governed by aad conrdrucd in
aecardance with ihe laws of the Sizte of Florida

18 Headings. The hewdings of the several srlicles herein have been inserted for
convenience of seference only snd are 1ol fntended 1o bo o parl or to affect the me-ning or
interpreladion of ¢his Plan of Merges.

19.  Qovoierpupis. This Fian of Merper may be gxeouied in 0UC OF more CoLeEITNS,
cach ol which shiti be detined an original, but ail of which wgether shall constilue oav and the

Sume instremeal.
[Sigualures on nexr pige|
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IN WITNESS HEREQF, the undesigned buve caused this Plan of Merger (0 be signed
on their hehalf by \heir respsciive suthorized reproscniatives on Lhis /,

Hallow Holdlings LLC,
a Floridy Hmited liabilily company
By its manager, POA-Management Ed‘,’:‘l‘BWﬁpuuy
it e e
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deat lotdings LLC, S en
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By, _ o _
Andec Kubn; Managér




