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COVER LETTER
TO: Registration Section
Division of Corporations ‘
SUBJECT; ___ Palermo Yacht Club, LLC
MName of Surviving Pesty

The enclosed Certificate of Merger and fee{s) are submitted for fifing,

Please roturn all correspondence concerning this matter to:

-

" Ellen Gilmote
Contact Person

Greengpoon Marder, P.A,
PinCompany

100 W Cypress Creek Road, Stite 700
Address

Fort Lauderdale, FL 33309
City, Stato snd Zip Codo

chance@reinverlad.com

E-mall sdvéss; (i be used for Tature annusl report potilication)

For further information concerning this matter, please call:

Ellen Giimore at( 954 3436963

Name of Contact Person Arena Code and Daytima Talephons Number

[]  contified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Scction
Division of Corporations Divislon of Corporations
Clifion Building P. O, Box 6327

2661 Bxecutive Centar Clrole ‘Tallahassee, FL 32314

Tallahassee, FL 32301
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sopiinky BF STATE
Certificate of Merger REL ARASSEE, FLBRIBA
For i
Florida Limited Liability Company =

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s, 608.4382, Fiorida Statutes,

EIBST: The exact name, form/entity type, and jurisdiction for each merging party are as

follows:
Name Jurisdigtlon Eorn/Entity Type
Palermo Forl Laudordale LLC  Florida limited llabllity company
Palermo- Yacht Club, LLG Florlda . limited fiabllity company
| SECOND:; The exact name, form/entity type, and Jurisdbction of the suryiying party are
| as follows: -
| Name Jurisdiction Form/Entity Tyoe
Palermo Yacht Club, LLC Florida limited lability company

‘The attached plan of merger was approved by each domestic corporation,
limited liability company, parinership and/or limited parmership that is a party to the
merger In acoordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statules.

10f6
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FOQURTM; The attached plan of merger was approved by each other business entity that
is & party to tho mergor Iy accordance with the appiicable laws of tho state, couniry or
Jurlsdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
ptier to nor mors than 90 days after the date this document is filed by the Florida
Department of State:

SIXTH; 1 the surviving party Is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office addroess in its home state, country or jurisdiction is
a3 follows: ' .

SEVENTH: [fthe survivor is not formed, crganized or Incorporated under the laws of
Florida, the survivor agrees to pay to any members with appralssl rights tho amount, 1o
which such members are ontitles under 33.608.4351-608.43595, F.8.

If the surviving party is Bn ouf-of-state entity not qualifled to transact
business in this state, the surviving entity:

g.) Lists the following stroet and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 48.181, F.8,, are as follows:

.Strect address:

Mailing address:

2of6



Fax Server

12/31/2012 1:33:45 DM PAGE

7/010

b.) Appoints the Florida Sccretary of State as its ageni for sorvice of process in a
proceeding to enforce cbligations of cach limited liability company that merged into such

entity, including any appraisal rights of its members under 53.608.4351-608,43595,

Florida Statutes.

NINTH: Signature(s) for Each Party:

Fax

: Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual;
Palermo Fort Lauderdale LLC Chance Gordy
Palemo Yacht Club, LL.C John Page
C
Corporations: Chairman, Vice Chalrman, President or Officer

{If ro directors selected, signature of Incorporaior.)

Goneral partnerships:
Florida Limited Partnerships:

Limlted Liability Companlies:
Foew: For cach Limited Liability Company:
For each Corporation:
For ¢ach Limited Partnership:

For ¢ach General Partnership:
For each Other Business Entity:

-Certifled Co onal);

Jof6

$25.00
$35.00
$52.50
$25.00
$25.00

$30.00

Signature of a genoral partner or authorized person
Signatures of all general partners

Non-Floride Limited Partnerships:  Signature of a general partner

Signature of a member or authorized representative

Server
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AGRE P MER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into sffective the _3}3_
day of Ditukets, 202, by and between Palermo Fort Lauderdala LLC, a Floride limited fiabitity
company (hereinafter referred to as the "Merging Company™) and Palermo Yacht Club, LLC, a
Florida limited liability company (hereinafter referred to as the "Surviving Company”), the sole
Member of the Merging Company.

WHEREAS, the Members of the Merging Company and the Surviving Company deem it
advisable and generally in the best interests of Merging Company, Surviving Company, and
their respective Members that the parties effect a merger (the *Merger") pursuant 10 the
applicable Membership laws, with the Surviving Company being the surviving entity.

NOW, THEREFORE, in considerstion of the premises and of the mutual agresments
herein contained, and of the mutual benefits hereby provided, the sufficiency of which is hereby
acknowledged, it is agreed by and between the partles hereto as follows:

1. Merger. At the Effective Time (as defined in Section 5 hereof), Merging Company will be
merged with and into the Surviving Company in a statutory mergsr pursuant to this Agreement
and Plan of Merger and in eccordance with applicable provisions of Fiorida law as follows:

(a) Each Percentage Interest of the Merging Company that is outstanding
immediately prior to the Effective Time shall be converted into, and shall
reprasant the right to receive fifty percent (50%) of the same Percentage Interest
of Membership Interests in the Surviving Company, as the surviving entity. Al of
the Membership Interest of the Merging Company, when so converted, shall
automatically be cancelled, shall cease to exist and shall no longer be
outstanding.

(b}  The Membership Interesis of the Surviving Company that are outstanding
immediately prior to the Effective Time shall remain outstanding after the
Effective Time, but shall be diluted, pro rata, by fifty percent (50%).

(c) Untll surrendered, each centificate, agreement or other instrument which prior to
the Effective Time represented a Merging Company Membership Interest, if any,
shall be deemed at the Effective Time for all purposes to represent only the right
to receive fifty percent (50%) of the same Percentage interest of the Surviving
Company as provided In Section (a) above. With respect to any such certificate,
agreement or other instrument, if any, that has been lost or destroyed, the
Surviving Company shall issue Membership inlerests attributable to such
certificate, agrasment or other instrument upon receipt of evidence and indemnity
reasonably satisfactory to it of ownership of the Merging Company's Membership
Interast tharaby.

2. Effect of Merger. At the Effective time, (a) the separate existance of the Merging
Company shali cease and the Merging Company shall be merged with and into the Surviving
Company and the Surviving Company, & Florida imited liability company, will be the surviving
entity pursuant to the terms of the Articlas of Marger; (b) the Articles of Organization and the
Operating Agreement of the Surviving Company, as in effect immediately prior to the Effective
Time, shall be the Articles of Organization and Operating Agreement of the surviving entity until
culy amended in accordance with their terms and applicable law; (¢) each Membership Interest
of the Merging Company outstanding immediately prior to the Effective Time shall be converted
as above; (d) The Membarship Interests of the Surviving Company outstanding immediately

prior to the Effective Time shall remain in existence, but be diluted, as provided above; (e} the
14716-0011-1 1064483 v) ‘
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Members of the Merging Company receiving the Membership Interests of the Surviving
Company as set forth above shall be Members of the Surviving Company as the surviving entity,
and the Manager of the Surviving Company immediately prior to the Effective Time shall be the
Manager of the Surviving Compeny 8s the surviving entity; () and the Merger shall have all of
the effects provided by applicable law.

3. Fillng. The Surviving Company and the Merging Company shall promptly cause Articles
of Merger in form and substance satisfactory to each party hereto end its respective counsel to
be executed and filed with the office of the Secretary of State of the State of Florida.

4, Conduct of the Merging Company and the Surviving Company. Until the Effective Time

each of Merging Compaty and the Surviving Company shall continue 1o conduct its business
without material change and shall not make any distribution or other disposition of assets,
capital or surplus, except in the ordinary course of business or with the consent of tha other.

5. Effective Time.. The merger shall be effective on the later to occur of the following dates
Dty 4%, 2012, or (i} upon filing of Certificates of Merger with the Secretary of State of
the Siate of Florida (the "Effective Time™).

6. Rights ili erging C . At and afer the Effective Time, without

further act or deed, all of the rights, privileges and powers, and ali of the property, real, personal
and mixed of, and all debts due te Merging Company, as well as all of the things and causes of
action betonging to Merging Company shall be the property of the Surviving Company as they
were the property of Merging Company, and the tille to any real estate vested by deed or
otherwise in Merging Company shall not revert or be In any way impaired by reason of the
Merger, all rights of credilors and all liens upon any property of any of the parties hereto shall
be preserved unimpaired, and all debis, liabilities, and duties of the respective parties herseto
shall thenceforth attach to the Surviving Company and may be enforced against it to the same
extent as If such debits, liabilities, and dulies had been incurred or contracted by it.

7. Further Assurances. If, at any time after the Effective Time, the Surviving Company shall
consider or be advised that any further deeds, assignments or assurances in law or any other
actions are necessary, desirable or proper to vest, perfect or confirm of record or otherwise, In it,
the title to any property or rights of Merging Company and the Surviving Company acquired or to
be acquired by reason of, or as a result of, the Merger, Merging Company and the Surviving
Company agree that such entities and thelr proper officers and Members shall execute and
detiver all such proper deeds, assignments and assurances in law and do all things necessary,
desirable or proper to vest, perfect or confirm title to such property or rights in the Surviving
Company and otherwise to carry out the purpose of this Agreement and Plan of Merger, 2nd that
the proper officers and managers of the Surviving Company are fully euthorized and directed in
the name of the Merging Company and the Surviving Company or otherwlise to take any and all

such actions.
8. Govemning Law. This Agreement and Plan of Merger shall be governed by, and

construed in accordance with, the laws of the State of Florida, without regard 1o any applicable
conflicts of law,

9, Execution. This Agreement and Plan of Merger may be exacuted in counterparts, all of
which shall be considered one and the same agresment and shall become effective when cne
or more counterparts have been signed by each party and delivered to the other party, It being
understood that both partles need not sign the same counterpant.

SIGNATURES ON NEXT PGE

14716-0011-1 1063483 v1
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement and
Plan of Merger this 20 day of _Detembir, , 2012,

Palermo Forl Lauderdale LLC, a Florida limited
liabliity company

By: Real Estate Inverlad Development LLC, a
Florida limited liability company, its Manager

By:

Palermo Yacht Club, LLC, & Florida limited liabifity
company

By: Real Estate Inverlad Development LLC, a
Florida fimited Babliity company, its Manager

14716-0013-1 164483 v
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