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COVER LETTER
TO: Registration Section
Division of Corporations
SUBJECT: OCEAN REAL ESTATE HOLDINGS LLC
Mame of Surviving Party

The cnclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence conceming this matter to:

YiLAN RWERO
Contuct Person

RICHARDS & ASSOCIATES, P.A.
Firm/Company

2865 SQUTH BAYSHOB_E DRIVE, SUITE 703
Address

MIAMI, FLORIDA 33133
City, St and Zip Code

EDIAZ@RICHARDS-L AW.COM
Y -mail nddTess: (10 be used for Tubure snnual report notticaton)

For further information concerning this matter, please call:

YILAN RIVERO at( 305 858-9900

Namo of Contnct Porson Arer Code and Daytime Telephone Number

l:l Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327

26461 Executive Center Circle . Tallahassee, FL 32314

Tallahassce, FL 32301
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FILED
12 MAY 30 AH 8: 50
SECREAAY OF STATE

ARTICLES OF MERGER 1)) an: ASSf.E, FLORIDA
OF

" OCEAN E NTS
OCEAN REAL BOLDINGS, LLC.

PURSUANT TO the provisions of Section 607.1109 and Section 608.4382 of the Florida
Statutes, the undersigned hereby certify that:

FTRST: That a Plaa of Merger has been entered into as of the 4 day of April 2012, by
and among OCEAN REAL ESTATE HOLDINGS, LLC and OCEAN REAL ESTATE
INVESTMENTS INC. ("Plan of Merger"). '

SECOND: That the name and state of each of the constitwent corportions is QCEAN
REAL ESTATE INVESTMENTS INC, a Flerida cdrpomation, and OCEAN REAL ESTATE
HOLDINGS, LLC, a Florida limited liability compeny. The Plan of Merger provides for the
merger of OCEAN REAL ESTATE INVESTMENTS INC into OCEAN REAL ESTATE
HOLDINGS, LLC.

THIRD: That the name of the surviving company is OCEAN REAL ESTATE
HOLDINGS, LLC.

FOURTH: That the Plan of Merger has been approved, adopted, certified, executed and
acknowledged by cach of the copstitucnt corporations in accordance with the laws of the State of
Florida. The Plan of Merger was approved by the Board of Directors and Shareholders of QCEAN
REAL ESTATE INVESTMENTS INC on the /2 __ day of Apnl 2012 and by the Menager and
Members of OCEAN REAL ESTATE HOLDINGS, LLC On the 2 day of April 2012,

FIFTH: After the effective date of the merger, the Am::l of Org;ammnon of the surviving
entity shall be identical to the surviving entity's Asticles of Organization prior to the merger,

SIXTH: That the Plan of Merger is on file at the principal place of business of OCEAN
REAL ESTATE HOLDINGS, LLC, the sarviving entity, the add.rcsq of which is 2665 South
Bayshore Drive Suite 703, Mla:m FL 33133,

SEVENTH: That a copy of the Plan of Merger will be furnished by the surviving entity, on
' request and without cost, to any stockbolder or member of any corporation made a party thereto.

EIGHTH: The authorized capital stock of OCEAN REAL ESTATE INVESTMENTS INC
is 1000 common shares, at no par value, Each unit in OCEAN REAL ESTATE HOLDINGS, LLC
(“Umt”) represents nwnership interest in OCEAN REAL ESTATE HOLDINGS, LLC. Fach
common share of OCEAN REAL ESTATE INVESTMENTS INC issued and outstanding
immiediately prior to the Effective Date of the Merger, by reason of the Mcrger, shall be converted
into and become one membership Unit of OCEAN REAL ESTATE HOLDINGS, LLC, the

ARTICLES OF MERGER
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Surviving Entity, upon the effective datc of the Merger, and oach certificate representing shares of
OCEAN REAL ESTATE INVESTMENTS INC immediately prior to the effective date shall
therettpon become and be deemed for ell corporate purposes to evidence the gwnership of the same
number of fully paid and common shares of the Surviving Entity.

NINTH: That the merger of OCEAN REAL ESTATE INVESTMENTS INC into OCEAN
REAL ESTATE HOLDINGS, LLC shall become effective on the Effective Date ns that term ig
defined Article I, Section 1 of the Plan of Merger.

IN WITNESS WHEREOF, the constituent entitics have cansed these Articles of Merger to
be executed and attested to by its duly authorized officers on this (2 y of April 2012.

OCEAN REAL ESTATE INVESTMENTS INC
a Florida corporation '

By:

Y
Eloy Momnanc?e’, Dircctor

OCEAN REAL ESTATE HOLDINGS, LLC
a Florida limited liability compan;

By:

Eloy Monten?é, Manager

ARTICLES OF MERGER
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PLAN OF MERGER
BETWEEN

OCEAN . ESTATE INVESTMEN CAND
0 REAL ESTATE HOLDINGS, LL.C

THIS PLAN OF MERGER ("Plan") is entered into this _/ E l/aay of April 2012 between
OCEAN REAL ESTATE INVESTMENTS INC, a Florida corporation ("CORP") and OCEAN
RFAL ESTATE HOLDINGS, LLC 2 Florida limited liability company ("LLC™).

WITNESSETH

WHEREAS, the Board of Directors of CORFP and the Manager of LLC deem it desirable
and in the hest buginess interests of CORP and its stockholders and LLC and its members that
CORP be merged into LLC upon the terms and subject to the conditions set forth in this Plan.

NOW, THEREFORE, in consideration of the mutual covenants, agreewents,
representations and warranties herein contained the parties hereto agree as follows:

ARTICLE I
Merger

Sectinn 1. Surviving Entity. At the Effective Date, as defined in Section 2, CORP shal]
be merged into LLC, forming one entity, which shall be referred to herein ag the "Surviving Entity®.

. Seetion 2. Effective Date. Subject to the terms of this Plan, the Merger shall become
effective upon the filing with the office of the Sccretary of State ("Effective Date"), Asticles of
Merger shall be filed with the State of Florida and in substantially the form of Exhibit "A" attached
hereto or such other form reasomably satisfactory to the parties hereto (the "Asticles of Merger'™) and
consistent with this Plan.

Sectiom 3. Further Assurance. If at any timc after the Effective Date, cither party shall
decide that any further assignments, assumptions or other instruments are necessary or desirable to
vest, perfect or confirm of record or otherwise, in either party the title to any property or right
acquired or to be acquired by reason. or as a result of the Merger, the Manager of the Surviving
Entity or, as the case may be Directors of CORP shall execute and deliver all deeds, assignments
and other ingtruments and do all things reasonably necessary to propetly vest, perfect and confirm
title to such property or rights and otherwise to carry out the terms and conditions of this Plan.
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Section 4, Repulations. The Operating Agreement of LLC in effect inumediately prior
to the Fffective Date ghall he and, until amended as provided therein, continue 1o be the Operating
Agreement of the Surviving Entity after the Effective Date.

Scction 5. Articles of Organizatiop of LLC. The Articles of Organization of LLC, as
amended and in effect immediately prior to the Effective Date shall be and, until futther amended as

provided by Jaw, continue to be the Articles of Organization of the Surviving Entity.

Seedond.  Manaper(s}. The Manager(s) of LLC immediately prior to the Effective
Date shall constitute the Managen(s) of the Surviving Entity after the Effective Datc until his or her
successor(s) shell have been clected and qualified as provided in the Operating Agreement of the
Surviving Entity and in this Plan

AR K2
Cancellation of Shares at the Effective Date

Each share of CORP issued and outstanding immediately prior to the Effective Date, by
reason of the Merger, shall be cancelled on the Effective Date. )

ARTICLE 3
Effect of Merger

Section 1. Upon the Effective Date:

2) CORP and LLC shail become a single entity of which LLC shall be the
Surviving Entity and continue its existencc under the laws of the Statc of Florida, The name of the
Surviving Entity shall be OCEAN REAL ESTATE HOLDINGS, LLC. For purposes of tho
Internal Reverme Code (LR.C.) as mmended in 1986, this transaction shall be deemed to be
composed of the following steps:

() . The separate existence of CORP shall cease, and the Surviving Entity shall
possess all the vights, privileges, immunities and franchiscs of CORP On the Closing Date, all
property, real, personal and mixed, debts and all other chooses in action and. all and ¢very other
intcrest of of belonging to our duc to CORP shall be iransferred to the Surviving Entity. The fitle to
any real estate, or any interest therein, vested in CORP shall not revert or be in any way fmpaired by
teason of tho Merger, The Surviving Entity shall thenceforth be responsibie and liable for all the
liabilities and obligations of CORT". The Merger shall impair neither the rights of creditors nor any

liens upon the property of CORP,

Section 2. Manner and Basig of Cnnvﬂgg' ing Intecests, The avthonzed capital stock of
CORP is 1000 common shares, at no par valie. Each unit in LLC (*Unit”) represents ownership

2
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interest in L.L.C. Each conunon share of CORP issued, and outstanding immediately prior to the

Effective Date of the Merger, by reason of the Merger, shall be converted into and become one

membership Unit of LLC, the Surviving Entity, upon the effective date of the Merper, and each

certificate representing shares of CORP immediately prior to the effective date shall thercupon’
become and be deemed for all corporatc purposes to evidence the ownership of the same numbet of
fully paid and cornmon shares of the Surviving Entity.

ICLE4
Representations and Warranties of
OCEAN REAL ESTATE HOLDINGS, LLC
LLC represents and waarants to CORP as follows:

Due Orpanization, Bie, LLC s a duly organized and validly existing lmited liability
company in good standing under the laws of Florida aud satisfactory cvidence of such good
standing has been or will promptly be delivered to CORP,

TICLE 5
Representations and Warranties of

OCEAN REAL ESTATE INVESTMENTS INC

CORP represents and warrants to LLC gs follows:

Du Incorporation, Ete. CORP s a duly organized and validly existing corporation in good
standing under the laws of the State of Florida and satisfactory evidence of such good standing has
been or will promptly be delivered to LLC.

TICLE 6
Suceessors and Assigns
All terms, covenants, representations, warranties and conditions of this Plan shall be binding

upon and imire ta the benefit of and be enforcesble by the parties hereto and their regpective
successors and assigos.
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ARTICLE 7
Managers

Pursuant to Section 607.1101(2)(a) of the Florida Statutes, the name arwd business address of
the Manager(s) of QCEAN REAL ESTATE HOLDINGS LILC is as follows:

Eloy Montenegro

2665 South Bayshowm Didve
Suite 703

Miami, Florida 33133

Maria Emaso de Montencgro
2665 South Bayshere Drive
Suite 703

Minmi, Florida 33133

ARTICLE 8
General Provisions

Section 1. Placc of Clogin: osing Date. The elosing shall take place at the offices of
Richards & Associates, P.A., 2665 South Bayshore Drive, Suite 703, Miami, Florida, 33133 on or
before the tenth (10th) day following the Effective Date or at such other place, and at such time, a5
the parties may mutually agree ("Closing Dato").

Section 2. Egtire Undergtanding. This Plan constitses fhe cntire asgreement and
stipersedes all prior agreements, both written and oral, betwoen the parties hereto with respect to the
subject matter heteot.

Section 3. Waivers. The failre of any party at any time or times to require
performance of any provision hercof shall in no manner affect jts right at a later time to enforce the
same. No waivet by any party of any condition of any breach of any term, covenant, representation
or warmnty contained in this Plan shall be effective unless in writing, and uo waiver in any one or
more instances shall be decmed to be a further cominuing waiver of any such condition or breach in
other instances or a waiver of any other condition or breach of any other tenm, covenaat,
representation or warranty.

Sectiond.  Teppination. At any time prior to the filing of the Asticles of Merger with
CORP and LIC, cither party may termiinate this Plan hereto.
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Section 5. Counterpeats.  This Plan may be executed simmpltancously in one or more
counterparts, cach of which shall be deemed an original, but all of which tapether shall constitute
one and the same instrument.

Section 6. Hending. The headings preceding the text of sections of this Plan are for
convertience only and shall not be deemed part of this Plan,

Section 7. - Applicsble Law. This Plan shall be govetned, construed and eoforced in
accordance with the laws of the State of Florida, ,

IN WITNESS WHEREOF, the parties have hereto set their hands and scals as of the date first
above written,

OCEAN REAL ESTATE NTS INC
a Florida eotporation

By
Eloy Montenegro, Director .
Tm il
STA
e -l
OCEAN REAL ESTATE HQEPINGS, LLC S oW
a Florida limited lability \ ™
Mo e
- ; =.
Y o
By: B>
Eloy Montet\¢garo, Manager =r 24
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