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We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The Articles of Merger was not submitted with the Plan of Merger.

If you have any questions conceinihg the filing of your document, please
call (850) 245-6050.
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AGREEMENT, PLAN AND ARTICLES OF MERGER

THIS AGREEMENT, PLAN AND ARTICLES OF MERGER daled June 30, 2015,
by and betwean BEST SOHO INVESTMENTS, LLC, a Delaware limited liability compa-
ny {"Bes!"). having ils principal place of business at 1505 S. Howard Ave., Tampa, Flor-
ida 33606, and Bl SOHO INVESTMENTS, LLC, a Florida limited Eability company (817,
having its principal place of busineas al 1505 S. Howard Ave., Tampa, Florida 33608,
such companies being hereinafier collectively referred o as the "Constituent Compa-
nies.”

WITNESSETH:

WHEREAS. Best is a limited liabilitly company duly organized and existing under
the laws of the State of Delaware, having bean formed on August 19. 2011. and is au-
thorized lo issuc corloin mombership interest units (the “Unils™ of Best); ard

WHEREAS, B Is a limited liabifity company duly orgamzed and existing under
Ihe laws of the Siale of Florida, having been formad on Augusl 24, 2011, and Is author-
ized to ssue certain membership interest units (the *Units" of BI): and

WHEREAS, the respeclive mambers and managers of Best and Bl deem | ad-
visable and in the best interests of the Conslituenl Companies that Bl be merged with
and into Best as the surviving company, and such members and managsrs have duly
approved the execution, defivery and performance of this Agreemeni, Pian and Arlicles
of Merger (this “Plan”).

NOW, THEREFORE, in consideration of lhe premises and the mulual covenanis
and agreeinents hareln contained, the parties hereto have agreed and do hereby agree
as lollows:

1 MERGER AND NAME OF SURVIVING COMPANY. At lhe Effective Dale,
as hereinafler defined, 81 shall be merged wilth and inlo Best which is hereby dasignat-
ed as tha “Sumiving Company.” The Surviving Company's name shall be Best Soho
Investments, LLC.

2. TERMS AND CONDITIONS OF MERGER. The terms and conditions of
the merger are as follows:

ta)  The Constituenl Companies shall be a single company, which shall
be Besl, the company designated herein as the Surviving Company,

(b}  The separate existence of Bl shall cease.
(¢}  The Surviving Company shall possess afl tho righls, privileges,

powers and franchises. and be subject lo alt the reslrictions, disabilities and dulies of
each Constiluenl Company. Al of the rights, privileges, powers and franchises of each
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Conslituent Company. and all propesty, real, parsonal, intellectual and mixed, and al
flahts due to either Conslituent Company on whatever account, belonging to each Con-
stituent Company shall be vested in the Surviving Company, All property, rights, privi-
leges, powers and franchises, and all and every other inlesest shall be therealter lhe
property of the Surviving Company just as they were of {he respeclive Conslituent
Companies. The litlie lo any resal eslate vested by deed or otherwise in either Constitu-
ont Company shall nol revert or be in any way impaired by reoscn of the merger. All
rights of creditors and all kens upon any praperty of either Conslituent Company shall
be preserved unimpaired. All debls, liabililies and dufies of the respective Constitueni
Company shall atlach to tha Surviving Company and may ha enforcad against il to the
same extent as if said debls, Hiabilities and duties had been incurred or contracted by il
Anhy action or proceseding pending by or against either Consliluenl Company shall be
prossculad as if the merger had nol iaken place, or the Surviving Company may be
subsliluted in such aclion or preceeding,

(d} AN acls, plans, policies, contracts, approvals and authorizations of
Bl and its members, commiltees elected or appointed by the mambers, officers and
agents. which were valid and effective immedialely prior to the Effecliva Dale shall be
laken for all purposes as the acls, plans, policies, contracts, epprovals end authoriza-
lions of the Surviving Company and shall be as effective arnd binding thereon as the
sarme vrere wilh respect to Bl.

(e) The asseis, liabllities, reserves and accoums of each Constituenl
Company shall be recorded on the books . of the Surviving Company al the amounts a1
which they, raspeclively, shail then be carnied on the books of such Constituert Com-
pany subject to such adjustments as may be appropriate in giving effect lo the merger.

{(  The managers and oﬁi_oera of Best as'lof-llt-)i‘: Ellective Date shall be
the managers and officers ol the Surviving Company,

3. MANNER AND BASIS OF CONVERTING LINITS.

{8) Each issued and outstanding Unit of Besi at'the Elfective Daie shall
remain issued and cutslanding withou! any action on tha past of the holder thereol.

{b)  Any ond all oulstanding 8l Unite at tho Effective Dale shall be can-
celled

4, CERTIFICATE OF FORMATION, ORGANIZATION AND QPERATING
AGREEMENTY. The Certificale of Formation of Best as existing and constituled imme-
diztely priur o the Effeclive Dale shail be and conslitute the Cernilicate of Formalion of
the Surviving Company until amended in the manner provided by law. The Operaling
Agreement of Besl as exisling immedistely prior to The EHeclive Dgte shall be and con-
stitulo tha Cperating Agreement of the Surviving Company unlil amonded in the mannor
provided by taw.
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{a) Ths Florida Beparimant of Stale may send any process sarved on it io the Sur-
viving Company at 1505 8. Howard Ave,. Tampa, Fiorida 33606.

{b}  The Surviving Company agreas thal it will promplly pay any members with ap-

pralsal righta tha amount, if any, to which such members shall ba antitted under the provisions
of the Florida Revised Limited Liabilily Company Acl.

2(b)
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5. APPROVALS. This Plan was unanimously approved by the respective
managers and members of each Constiluent Company on June 29, 2015.

6. EFEECTIVE DATE. The Merger shall become effective upon the filing of
the Articles of Merger wilh the Delaware Secretary of State and the Florida Secretary of

State in accordance with the Delaware Limited Liabilily Company Acl, and the Florida -

Limited Uability Gompany Acl, regpectively. The date on which such mergar shall be-
come effiaclive is herein called the “Effective Date.”

7. OTHER PROVISIONS WITH RESPECT TO MERGER.

(@ This Plan may be leinlinted al any tinie prior to the Effective Dale,
whather before or after action thereon by the managers and members of the Constituent
Companies, by mulual consent of the Conslituent Companies, expressed by action of
their respeclive managers and membars.

(b}  For lhe convenienca of the parties and lo facibtate the filing and re-
cording of this Plan, any number of counterparts hereof may be executed. and each
such counterpart shall be deemed lo be an original instrument.

(c) This Plan and the legal relations between the parties herelo shall
be governed by and construed exclusively in accordance with the laws of tha State o
Detaware. . .

{d) This Pian cannol be aitered or amended except pursusm to an In-
strumant In writing signed on behalf of the pariies herato.

IN WITNESS WHEREOF, tha parties hawve hereunto sel their hands and seals on
the dale stated above.

BEST SOHO INVESTMENTS, LLC B SOHO INVESTMENTS, LLC,

By:_W By: Besi Scho Investments, LLC
*hilo D. Best is: Mamber

Thile D, Best

vrst, lre2/Does/Agr. plan § amties o ngeper-R1aio co




