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CERTIFICATE OF MERGER
OF
F & L INVESTMENTS, INC.
(a Florida corporation)
WITH AND INTO
FLG FL, LLC
(a Florida limited liability company)

Pursuant to Sections 607.1109 of the Florida Business Corporation Act and 608.4382 of
the Florida Limited Liability Company Act (collectively, the “Florida Act”), this Certificate of
Merger provides as follows:

ARTICLE 1
State of Organization; Constituent Entities

The name, entity type and state of organization of each of the constituent entities of the
merger s as follows:

-,

Name

P nT

= .

Entity Type State of Organization=} > 'I

F & L Investments, Inc. corporation Florida R
FLGFL, LLC limited liability company Florida 2
Y

R

ARTICLE II = i2

Surviving Entity £ OLR

FLG FL, LLC shall be the surviving entity.

ARTICLE 11
Plan of Merger

The Plan of Merger providing for the merger of F & L Investments, Inc. and FLG FL,
LLC is attached hereto as Exhibit A (the “Plan of Merger”).

ARTICLE IV
Approval of the Plan of Merger

In accordance with the applicable provisions of the Florida Act, the Plan of Merger was
duly approved and adopted by the shareholders and the Board of Directors of F & L Investments,

Inc. on December 16, 2013.




In accordance with the applicable provisions of the Florida Act, the Plan of Merger was
duly approved and adopted by the members of FLG FL, LLC on December 16, 2013,

ARTICLEV
Effective Time

The merger shall become effective upon the filing of this Certificate of Merger with the
Florida Department of State.

[Signature page follows]



IN WITNESS WHEREOQF, the undersigned have caused this Certificate of Merger to
be executed this _{ \3*day of December, 2013,

F & L INVESTMENTS, INC.,
& Florida corporativn

[
Jatkson,

¥LG FL, LAC
2 Florlda Hmited lisbility sozpany

Jusksean, M

[SIGNATURE PAGE TO CERTIFICATE OF MERGER]



EXHIBIT A

Plan of Merger

See Attached



PLAN OF MERGER

THIS PLAN OF MERGER (this “Plan”) is made and entered into this ‘iﬂaayofDmnha,
2013, by and between F & L INVESTMENTS, INC., a Florida corporation (the “Corporation™),
and FLG FL, LLC, aFlotida limited liability company (the “LLC"). The Corporation and LLC are
sometimes collectively referred to in this Plan as the “Constituent Business Entities” and each is
sometimes referred to individually as a “Constituent Business Entity.”

WITNESSETH:

WHEREAS, the Board of Directors and members, as applicable, of each Constituent
Business Entity deem it advisable and for the general welfare of such Constituent Business Entity
and its owners that the Corporation merge with and into the LLC, pursuant to this Plan and the
applicable laws of the State of Florida.

NOW, THEREFORL, the Constituent Business Entities, in consideration of the premises
and the mutual covenants, agreements and provisions hereinafter contained, do hereby agree upon
and prescribe the terms and conditions of said merger and the methed of carrying the same into effect
in this Plan as follows:

1. PLAN OF MERGER.

The Constituent Business Entities have agreed and do hereby agree each with the other that
the Corporation shall be merged with and into the LLC (the “Merger”). The LLC shall be the
surviving party in the Merger and shall be governed by the laws of the State of Florida, which state
shall continue to be its domicile.

2, EFFECTIVE DATE.

The Merger pravided for in this Plan shall become effective and the Constituent Business
Entities shall be deemed to have merged as of the date the Certificate of Merger is filed with the
Florida Department of State (the “Effective Date™).

3. CANCELLATION OF SHARES IN THE CORPORATION.

On the Effective Date, all of the outstanding shares of stock of the Corporation immediately
prior to the Merger shall, by virtue of the Merger and without any action on the part of the holders
thereof, be cancelled. On the Effective Date, all membership interests in the LLC outstanding
immediately prior to the Merger shall be unaffected by the Merger and shall remain outstanding as
membership interests in the LLC, such membership interests to be governed by and subject to the
terms and conditions of the Operating Agreement of the LLC.



EFFECT OF THE MERGER.

(e)  Existence of the Corporation. On the Effective Date, the separate existence
of the Corporation shall cease and it shall be merged with and into the LLC. Thereupon, all

the property, real, personal, and mixed, and sll interest therein of the Corporation and all
debts due to it shall be transferred to and invested in the LLC without further act or deed and
without reversion or impairment. The LLC shall thenceforth be responsible and liable for ali
the liabilities and obligations of the Corporation.

(b)  Articles of Organization. The Articles of Organization of the LLC in effect
on the Effective Date shall continue in full force and effect as the Articles of Organization of
the LLC and shall not be changed or amended by the Merger.

(©) Operating Agreement. The Operating Agreement of the LLC as in effecton
the Effective Date shall continue in full force and effect as the Operating Agreement of the
11.C and shall not be changed or amended by the Merger. ‘

CONDITIONS OF MERGER.

This Plan shall promptly be submitted to the shareholders and Board of Directors of the

Corporation and to the members of the LLC for approval. The affirmative vote of the holders of a
majority of the shares of the Corporation entitled to vote and the affirmative vote of the holders of a
majority of the percentage interest of the LLC entitled to vote shall be required for such approval.

6.

GENERAL PROVISIONS.

(a)  Entire Agreement. This Plan constitutes the entire agreement between the
parties and supersedes and cancels any other agreement, representation or communication,
whether oral or written, between the parties hereto relating to the transactions contemplated
herein or the subject matter hereof.

(b)  Headings. The headings in this Plan are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Plan.

(c)  Amendment: Termination. This Plan may be terminated or amended by the
mutual consent of the Board of Directors of the Corporation and the members of the LLC,
whether before or after approval of this Plan by the shareholders of the Corporation or by
members of the LL.C, to the extent permitted by the Florida Business Corporation Act and the
Florida Limited Liability Company Act.



(d)  Further Assurances. The Corporation agrees that from time to time
following the Effective Date, as and when requested by the LLC, it will execute and deliver,
or cause to be executed and delivered, all such deeds and other instruments, and will take or
cause to be taken such further or other action, as the LLC may deem necessary or desirable,
in order more fully to vest in and confirm to the LLC title to and possession of all of its said
property, rights, privileges, powers and franchises and otherwise to carry out the intent and
purposes of this Plan.

[Signature page follows]



IN WITNESS WHEREOF, each party hereto has caused its duly authorized officer or
member, as the case may be, to execute this Plan of Merger.

F & L INVESTMENTS, INC.,
a Flarida sorporation

Jeokson,

FIG FL, LLC
& Florida fimited liablifty campany

Jucksan, Mcmhtj
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