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CERTIFICATE OF MERGER
Merging

SURFSIDE OWNER, LL.C
With And Into

BEACH HOUSE HOTEL, LLC

This Certificate of Merger (“Certificate of Merger™) is submitted in order 1o merge the
following Florida and Delaware limited lability companies, in accordance with the Delaware
Limited Liability Company Act and the Florida Limited Liability Company Act (the “Merger™):

ARTICLE [

The exact name, type of entity and jurisciction for the merging party (the “Merging

Entity”) arc as {ollows:

Name Jurisdiction Form/Entitv Type
Surfside Owner, LLC Delaware Limited Liability Company |
ARTICLE 1}

The exact name, type of entity and jurisdiction for the surviving party (the *Survivor™)

are as follows:

Name Jurisdiction Form/Entity Tvpe )

|

Beach House Hotel, LLC Florida | Limited Liability Company |
ARTICLE 111

The Agreement and Plan of Merger pursuant to which the Merging Entity shall be
merged with and into the Survivor (the “Plan of Merger™) is attached hereto as Exhibit A and is
incorporated herein and made a part hereof by reference. A copy of the Plan of Merger is also on
file at the Survivor’s place of business located at 9418 Collins Avenue, Surfside. Florida 33154
and will be provided, upon request and without cost, to any member of the Merging Intity or the

Survivor.
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ARTICLE IV

i The attached Plan of Merger was approved by each Florida limited liability company that

‘ is a party to the Merger in accordance with the applicable provisions of Chapter 608, Florida
Starutes and by each Delaware limited liability company that is a party to the Merger in
accordance with the applicable provisions of Title 6, Chapter 18, Delaware Statuies.

ARTICLE V

The effective date and time of the Merger shall be at 3:01 p.m. on March 18, 2013.

ARTICLE V1

; The Survivor agrees that it may be served with process in the State of Delaware in any
| action, suit or procceding for the enforcement of any obligation of the Merging Entity and hereby
| irrevocably appoints the Delaware Secretary of State as its agent to accept service of process in
| any such action, suit or proceeding, specifying the following address to which a copy of such
| process shall be mailed to it by the Delaware Sceretary of State:

9418 Collins Avenue

Surfside, Florida 33154
Attn: Chief Executive Manager

{rcmainder of page intentionally left blank - - signatures to follow]
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IN WITNESS WHEREOF. this Certificate of Merger is dated the 261 day of
February L2013,

SURVIVOR:

BEACH HOUSE HOTEL, LLC, 2
Fiorida limited Lability company
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Name: JK&UES,’&M%N AR ey
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MERGING ENTITY:

SURFSIDE OWNER, LLC, a

Delaware limited Liability company
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Name: JACQUES GrTon Huale

Title: WARNALER
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
Merging

SURFSIDE OWNER, LLC
With And Into

BEACH HOUSE HOTEL, LLC

The following Agreement and Plan of Merger (“Plan of Merger™) was adopted and
approved by all of the managers and members of each limited liability company party to the
merger, and 15 being submitted, in accordance with the relevant provisions of the Florida Limited
[iability Companv Act (the “FL LLC Act”) and the Delaware Limited Liability Company Act
{(the “DE LLC Act”, and together with the FL LLC Act, the "Acts™):

ARTICLE 1

The exact name, type of entity and jurisdiction of the merging party is as follows (the

“Merging Entiny™):

Name Jurisdiction Form/Entity Type
Surfside Owner, LLC Delaware Limited Liability Company
ARTICLE 2

The exact name, type of entity and jurisdiction of the surviving entity is as follows (the

“Survivor™):

Name Jurisdiction Form/Entity Type I

Beach House Hotel, LLL.C Florida Limited Liability Company I
ARTICLE 3

The terms and conditions of the merger are as follows:

3.1 The Merger. 'The Merging Entity shall merge with and into Survivor (with such
merger referred 1o herein as the “Merger”™) at the Effective Time (as defined below), From and
after the Effective Time, the separate cxistence of the Merging Entity shall cease, and the
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Survivor shall continue as the surviving entity in the Merger and shall further continue its legal
existence under the laws of the State of Florida.

3.2 Effective Time. Thc Merging Entity and the Survivor will cause a Certificate of
Merger to be filed with the Florida Department of State and the Delaware Secretary of State in
such form as required by. and executed in accordance with, the relevant provisions of the Acts.
The Merger shall become effective at 5:01 p.m. on March 18, 2013 (the “Effective Time™).

3.3 Additional Action. The Survivor shall, at any time after the Effective Time, take
any necessary or desirable action, including executing and delivering any document, in the name
and on behalf of the Merging Entity or the Survivor, in order 10 vest or to perfect or confimm of
record in the Survivor the title 1o any property, rights, privileges, powers, licenses, and franchises
of the Merging Entity or the Survivor.

ARTICLE 4

4.1 Relationship of Merging Parties. Both the Survivor and the Merging Entity arc
owned by the same parties in the same ownership percentages (the “Common Owners™).

4.2 Manner and Basis of Converting Interests Generally. Since the Merger is
between two entities which share the same owners with the same ownership percentages, no
membership interests of the Merging Entity necd be converted, and at the Effective Time cach of
the Merging Entity’s membership interests issued and outstanding immediately prior thercto
(each a “Merging Entity [nterest’™) shall, by virtue of the Merger and without any action on the
part of any holder thereof, be surrendered and canceled.

4.3 Effect on Survivor’s Interests. As of the Effective Time, cach issued and
outstanding membership interest of the Survivor shall remain issued and outstanding, shall be
unaffecied by the Merger, and shall remain and constitute all of the Survivor's issued and
outstanding membership interests, all of which shall be owned by the Common Owners.

44  No Conversion of Rights to Acquire. Since there were no rights to acquire any
interests of the Merging Entity or the Survivor outstanding prior o the Effective Time, no
conversion of such is necessary.

4.5 Miscellaneous.

(a) Except as otherwise cxplicily set forth in this Article, no interest,
dividends, or other distributions shall be payable with respect to any Merging Entity Interest in
conncetion with the Merger.

{b) From and afier the Effective Time, no Merging Entity Interest shall be
deemed issued or outstanding, and the holders thercof shall cease 10 have any rights with respect
thereto, except as provided herein or by the Acts. At the Effective Time, no actual surrender of
any certificates or other indicia of ownership of a Merging Entity Interest will be required;
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instead, from and afier the Effective Time, all Merging Entity Interesis shall be deemed for ail
purpeses surrendered and canceled.

(c) At the Effective Time, the transfer books for the Merging Entity shall be
closed and no transfer of Merging Entity Interests shall thercafter be made.

ARTICLE 3

5.1 Rights and Obligations of the Merging Entity. By virtue of the Merger, and in
accordance with and insofar as permitted by the applicable provisions of the Acts, from and after
the LEffective Time: (i) the Survivor shall possess all rights, privileges and powers of the Merging
Entity, (i) all property and assets of the Merging Entity shall vest in the Survivor without any
further act or deed, and (iii) the Survivor shall assume and be liable for all liabilities and
obligations of the Merging Entity.

5.2 Survivor Articles of Organization. The Articles of Organization of the Survivor
in effect immediately prior to the Effective Timc shall be and remain the Articles of
Organization of the Survivor immediately following the Mcrger.

53 Surviver Operating Agreement. The Operating Agreement of the Survivor in
effect immediately prior to the Effective Time shall be and remain the Operating Agreement of
the Survivor immediately following the Merger,

5.4  Merging Entity’s Organizational Documents. All Articles or Certificates of
Organization and all other organizational documents, agreements and instruments relating to the
Merging Entity shall be decemed terminated as of the Effective Time.

ARTICLE 6

6.1 Amendment. The Merging Entity and the Survivor may, by mutual consent,
amend this Plan of Merger prior 1o the Effective Time; provided, however, that an amendment
made subsequent to obtaining the requisite approval of this Plan of Merger by the members of
the Merging Entity and the Survivor shall be subject to any restrictions contained in the Acts.
No amendment of any provision of this Plan of Merger shall be valid unless the same shall be in
writing and signed by the requisite members of the Mcrging Entity and the Survivor,

6.2 Termination. This Plan of Merger may be terminated and the Merger and other
transactions herein provided for may be abandoned at any time prior to the Effective Time
(whether before or after requisitc approval of the Plan of Merger has been obtained from the
Merging Entity and the Survivor) upon mutual written consent of the Merging Entity and the
Survivor.

6.3  Member Approval. The respective obligations of the Merging Entity and the
Survivor to effect the Merger shall be subject to the Merging Entity and the Survivor obtaining
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the requisite approval of the members of the Merging Entity and the members of the Survivor, all
as required by the Acts, prior to the Effective Time. -

6.4 Filing_of the Merger Documents. After obtaining the requisite approvals
required by the Acts, the members, managers and/or officers of the Survivor and the members,
managers and/or officers of the Merging Entity are hereby authorized and directed 10 cause a
Certificate of Merger and all other required documents, if any, 10 be exccuted, filed and recorded
and all other required action o be taken in order 1o consummate the Merger as of the Effective
Time.
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