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ARTICLES OF MERGER S . 3
L)
OF o
S om
PRII 1300 RETAIL 1, LLC P
PRI 1300 RETAIL 2, LLC o
PRH 1300 RETAIL 3, LLC . T
= O
WITH AND INTO 2
1~
PRIT 1300 HOTEL, LLC o
The following Articles of Merger are being submitted in accordance with Section
605.1025, Florida Statutes.
FIRST: The name, principal address, jurisdiction and entity type of each of the mrging.
partigs is as Tollows: '
Name and Strect Address Jurisdiction Entity Type
PRI 1300 Retail 1, LLC Florida Limitec Liability Company
315 S. Biscayne, 4* Floor :
Miami, FL. 33131 :
Florida Document / Registration Number:
Li40001433310
PRI 1300 Retall 2, LLC Florida Limited Liability Company :

315 S. Biscayne, 4% Floor
Miami, FL 33131

Floricla Document / Registration Number:
L.14000143357

PRH 1300 Retail 3, LLC Florida
315 S. Biscayne, 4 Floor
Miami, FL 33131

Limited Liability Campany

Florida Docwmnent / Registration Number:
L.14000143378

- SECOND: Fhe exact name, principal address, jurisdiction and entity type of the
supviving purty is as follows:

(116000263572 3)))
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Namo ani Street Addrivg Jurlsdiciion Entity Type
PRH 1300 Hotel, LLC . Forida Limited Liability Company

315 8. Biscayne, 4" Floor
Miami, FL 33131

Florida Dosument / Registration Number:

L14000}43329

THIRD: The merger was approved by each domestic merging entity that is a
limited ligbility company in accordance with Scetions 605.1021-603.1026, Florida Stututes and
by each inember of such limited liability company who as a result of the merger will have interest
holder liability under Section 505.1023(1)b), Floridn Statutes.

FOURTH: The attached Agreement and Plan of Merger meets the requirements of
Section 605.1022, Ilorida Statutes, and was approved by each lmited Hability company that is o
party 1o the merger in accordance with Chapters 605, Florida Statutes,

FIFTIH: This entity ngrees to pay any members with appraisal rights the amount
to which members are eatitied under Sections 605.1006 and 605.1061-6065.1072, Florida Sialutes.

SIXTH: The merger is permitied under the respective laws of all applicable
jurisdictions and is not prohibited by the agreement of any limited liability company thal is a
party to the merger,

SEVENTH:  The merger shall be effective as of the time of filing.

EIGHTEL The Articles of Merger comply and were executed in accordance wilh
the laws of each party's applicable jurisdiction,
NINTH: Signntures follow, and comply with the laws of ench party’s applicable
jurisdiction.
MERGING PARTIES:

PRH 1300 RETARL 1, LLC, a Florida limited liability

o

Nnma‘ MATTHEW ALLEN
"Title: Vice Precldant.

PRA 100 RETAIL 2, LLC, a Florida limited tiability
company

(((H16000263572 3}))
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PRH 1300 RETAIL, 3, LLC, a Florida limited liability

company !‘y\ﬁ,\wk‘, A WL L

N:lmu . MATTHEW ANLEN
Tite:, ‘ lV:ce—Pfﬁ-Sld@_

SURVIVING PARTY:

PRI 1300 HOTEL, ._,L'c,..a Florida limited Hability campany

By: . [ L
Name: Mlmmww FEN.
Tiller_________ Vice Prealient

(((H16000263572 3))) 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”™} is made und entered into
effective as of Qctober 25, 2016, by und among PRH 1300 RETAIL t, LLC, PRH 1300 RETAIL 2,
LLC, PRH 1300 RETAIL 3, LLC, sach a Florida limited liability company, (hereinafier sometimes
collectively referred 1o as the “Merged Companies™, and PRH 1300 HOTEL, LLC, a Florida limited
iiability company (tho “Surviving: Coinpany”). The Merged Companies and the Surviving Company
hereinafler sometimes collectively referred (o as the “Constituent Entitics.”

WITNESSFETH:

WHEREAS, the parties desire that the Merged Companies merge with and into the Surviving
Company in a manner which conforms to applicable laws of Florida; and

WHEREAS, the sole membor of each of the Merged Companies and the sole member of the
Surviving Company have, upon the terms and conditions stated herein, duty approved and authorized the
Merger (as defined below),

NOW, THEREFORE, in consideration of the mutual covenants, agreements, representations
and warrantics hereinafier set forth, the parties hercto sgree as follows:

1. Merpger. At the Effective Time (as defined below), the Merged Companies shall merge
with and into the Surviving Company in accardance with the laws of the State of Florida {the “Merger™)

2, Effective Date. The Merger shall be effective as of the date of filing the Articles of
Merger with the Florida Secretary of State (the *Effective Time”).

jghts of the: 3 . The Merger shail have the effects set forth in
Section 605 1026 of the Flonda Rovnsed Limited Liability C‘ompany Act, F.8, 605 (the “Aci"™).

4, Articlos of ation. Opcrating Agreement, Members of Surviyi

Upon the Effective Time: (a) the articles of organizotion of the Surviving Company as in eﬂ'ecl
immediately prior to the Effective Time shall continue as the Articles of Organization of the Surviving
Company wmtil thercafier amended or cancelled in the manner provided by law; (b} the Operating
Agrecrment of the Surviving Company as in effect immediately prior to the Effective Time shall continue
as the Dperating Agreement of the Surviving Company until thereafter amended or terminated in the
maunner provided by law; and (c) the sole member of the Surviving Company shall remain the zole
member of the Surviving Compeany.

3. Authorization. Prior to the Effective Time, each of the Constituent Entities shail take all
such action {including, without limitation, obtaining the approval of this Agreement and the Merger by
the sole member of each of the Constituent Entities) necessary to consummate the Merger.

6. Momberabip Joterests, Upon the Effective Time, each then outstanding membership
interest in the Merged Companies shall, by virtue of the Merger and without any action on the part of the
holder thereof, be cancelled and cease to exist and no consideration shall be issued in respect thereof.
Upon the Effective Time, each then outstanding membership interest in the Surviving Company shall, by
virtue of the Merger and without any action on he part of the holder thereof, remain unchanged and
continue to represent 100% of the outstanding membership interests of the Surviving Company.

7. Entiee-Apreement. This Agreoment comains the entire agreement botween the parties
with respect to the Merger, and supersedes all prior agreements, written or oral, with respect thereto.

({(H16000263572 3)))
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8. Walvers. end _Amendmenis, ‘This Agresment may not be amended, modified,

superseded, cancelled, renewed, extended or waived except by a writien instrument signed by the parties,
or, in the case of & waiver, by the party waiving compliance.

9. G soveriiing Law. This Agreement shall be governed and construed in accordance with
the laws of® the State of Florida,

10.  Headings. The headings in this Agreement arc for reference purposes only and shall not
in any way affect the meaning or imerpretation of this Agreement.

11 Severability of Provisions. The invalidity or unenforceability of any term, phrase,
clauss, paragraph, restriction, covenant, agreement or other provision of this Agreement shall in no way
affect the validity or enforcement of any other provision or atiy part thereof.

12, Counterparts. This Agreement mey be executed in any number of counterparts, each of
which when so executed shall constitute an original copy hereof, but sl of which together shail be
considered but one in the same document.

[Signhature page follows]

(((H16000263572 3)))
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IN WITNESS WHEREOF, the partics have exccuted this Agreement effective ns of the

date first above written.

(((H16000263572 3)))

MERGING COMPANIES:

PRH 1300 RETAIL 1, LLC, a Florida limited liability
company

ol Aot

Name:

PRIT130RETAIL 2, LLC, a Florida limited liabtlity

oo p'u_uw'
By:

Name:__ m-rmgw ALLEN "
Title: ' VicePrp};dent

PRH 1308 R]* I‘Al‘l 3,LLC, a Florida limited liability -

comprny: -
By: {/1/ / /\ pvmq

Name:;_ 'A‘B‘HEW ALLEN

Title: _Vice Presidgnt

SURVIVING PARTY:

PRH lsm M/l;y LLR Etorida limited liability company

Nﬂme 'I‘I'FIBW\ALLEN
Tnl(, . Yice :es}dem‘
ot




