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CERTIRICATE OF MERCER
or
MADISON LUTGERT NEAFOLITAN, LLC
A Blorlaa lmiied lahility company
INTO
MADISON NEAPOLITAN 1100
n Dalaware lmlied Hability campany

The following Chu tificate of Mcrger is submitted to merge the fllowing Florida limited
Tiahility company in accordanco with s, 608,4382, Plorida Statutes:

1. The exact name, jurisdiotion and foreentity of the ihergine party is:

Name: Turisdietion For/Botity Typs
Madison Lutgert Neapoitan, LLC  Floritla Timited linbitity company || (/0000 w{ 20
2. The cxnet nome, jurisdiction, and form/entity type of the surviving party is:

Name Jurisdiciion Form/Entity Type

Madison Neapolitan LLC Delaware

)

lisuited lwbiliy compmy 11| | 0{)0000?5@
The attached plan of merger was approved by cach domeetic (imited liability
compoay that i¢ & party 1o the toeiger in accordance with the applicable provisions uf Chaptor
608, Flovida Stafules.

ey
Bni
fp
S
4, The attached plan of merger was approved by each ufher husiness caiity that is a &-,.: = s
rariy (o the merger in apeordince with the applicsble laws of the statc, country or jurisdiction };3 LS e
under which suoch other business entity is fonned, organized or incorporated, r"?\ 71 g
- 4 . . Mga i i
5. The cffactive date shall be as of ilie dato this document is filed with the Florida - = o
Department of State, g_y?‘ b S
.. SO o
6. ‘The eurviving party 5 not mganized under the laws of Florlda. The surviving g o
party's principal office widicss is: 2001 Pennsylvania Avenue, N.W., 10" Flaor, Washiogton, b
nC 20006,
7.

The surviving porty is not organized undem 1w laws of Florids, The surviving
party agrecs 10 pay to Bny members with spjiaisal rights the amouat, to which such members wm
entitled under £5.608.4351-60R 43595, Florida Statutss.

8. The gurviving purly is an out-of-stato enkity,
8

The street mnl nusiling address of o offics, which the Florids Depi tment
of Stui meay use for the purposes of 48,181, Florida Statutes, sie as follows:

Simet Address; 2001 Pennsvivania Avenue, NW, 10" Ploor, Washington, DC 20006

Muiling Address: 2001 Pennaylvania Avenue, NW, 10" Floar, Washingtor, DC 20006
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b. The sur viving party appoints the Florida Secretary of Stute as its agent for
service of process in a proceeding to enforce obligatinns of cach limited lisbility
company that merged into such entity, mcluding any appraigal of ite membelrs under
5,608.4351-608.43595, Tl ida Statutes.

9. Sipnamre(s) for Fach Party:

Merging Party: Survivipg Perty:

Madison Lutgert Nespelltan, LLC Madison Neapalitan LLC

& Florida limited linkilily company o Delaware limited liabllity compuny

Oy:  Madison Neapolitan LLC - Q R
a Delaware Hmiled lishility By:_“_.:{\&,_ — 6\_"—'\ . "
compiany, its Managing David Bruinend,
Mcomber Managing-Member roprosentative

N T o R
By: !:\\ = )\ L-‘i.f
David Brainerd,

Managing-Member
tepreseninlive:
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PLAN OF MERGER
OF
MALRISON LUNGERT NEAPDLITAN, LLC
a Floria limited liability company
INTO
MADISON NEAPOLITAN LILC
a Delaware tnited Rability company

THIS PLAN OF MERGER (“Agreamont”} is entered intu us of the 28% day of February, 2011 by
and bulween Madison Lutgert Neapolitan, [IC, a Florida limited Hability cowpany {the

“Merging Entity™), and Madism Neapoliten LLC, a Delaware limitw! tability company (the
"Sarviving Entity").

WHEREAS, the laws of the Siwls of Florida permit & merger of » Florida lumtcd
liability corapany with and into a Delaware fimited Hability compeny.

WHEREAS, the Members of the Merging Fatity deem it ndvieable and in the hast

infercst of the Merging Endity i merge with and jnte the Sr.:rvivmg Buiity pursuant to
the Florida Stamtes,

4
™

WITEREAS, the Members of the Jurviving Batity deem it advisable wnid i the best

b i e
interset of the Surviving Entity fo merge the Merging Entity with and into the Surviving 'I-:{\ Cx oYY
Entity pursuant to the Dolawars Statutes. T 5
: TR
WHEREASY, the Members of the Merging Entity and the Surviving Ensity have ’»J’}?'— — &
epproved the terms aud conditions of this Agreement and directed that the proposed M- 2 T
merger he submitted to the Members of the Merging Entity and to the Members of the o B! e
Swyiving Eatity ond each have recomnended 1o such Member, the approval of fhe YO 5":_ _J
tarms and eonditions hercitafer sct forth, @A o
23 B
NOW, TIIEREFURE, in consideradon «f the inutual covenants, agreements, provisioms, ‘g' ’
granty, wartanties, and represeotations conlawned in this Agreemen!, and in order to

consummate this Dabsection descrived above, the Merging Fatity and the Surviving
Entity ayiee as follows:

The Merging Entity and (e Surviving Entity agree that the Meping Entity shall bo
roerged into ths Surviving Entity, upon the terms and vonditions of this Agresment, and
thet the Surviving Hatity shell continue under the laws of the State of Delaware as (1w
surviving hrited labiliry compuuy and they further agres ac follows:

1. The purposce, the registered agem, mul the addresy of the registered office ol tle
Surviving Entity shall be us it appears in the Certificate of Qrganivulion of the Surviving
Entity as ou il with the oftios of the Secremry of Sinte of the Statc of Deloware on the
date of this Agreoment, Fromi and afier the Effective Date (o5 defined below), and il
further amended, altered, ot mstated as provided by law, the Centificale of Organization

separate and upur( fiom this Agreemant chall be and may ber separatcly cortified ae the
Ceriificats of Organization of the Surviving Batily.

HI11000163866 3




JUN ;
21 2811 11:83 RAM FR HOLLAND & KNIGHT 3853482238 TO 2227388884224000 P.BS

H11000163866 3

2. The Oporating Agteement of (he Merging Ebtity, if any, sha)) reasc to oxist ood the
Surviving Brtity's Opetating Agreement ghall remain iy effest until o new Operatity
Agreemient ls adopted,

3. The Managars and Mewhers of the Merging Hintity shall cesse W exist in their respective
positions of the Merging Enfity and the Managers and/or Mombers of the Surviving
Entily shall remain a3 cuch of the Surviving Gatity on the effective date,

4. 'this Agreement was submittcd to the Members ol the Merging Entity and Members of
the Sorviving Entity for thefr respuctive consent and spproval in ancovdance with -
Chapters 648 of the Floride Statutes, and was adopred and appruved in accordones with
the laws of the Siate of Flords, and Nds Agcewncent, the appropriate Certificate of
Merger, and such other dosurnents as are pecessary to consummate (he merper ghall bo
sigaed, acknowledged, and led pursuaat fo tho Jaws of the State of Flurids,

5 A Certiffcale uf Merger of the Merping Entity inlo the Surviving Entity shall be fil
witlt each respectiva juriediction, the Floida Secrctary of State and the Delaware
Secrctary of State, on the effective date for sll purposes herain of the merger of the
Merging Eatity with and inte the Surviving Entity on the e[fective date (the “Effective
Daie'

6. Un the Bffectve Date, all of the Morging Entity's suemihership interagt shall be cancalled
without uuy considorotion being patd therafor.

7. On the Sffective Date, lu: ansfer baoks of the Merging Fniity shall be cloged and no
transter of pwnexship shall be mode or consemmated thersafter,

B Prior to ond/or on the Effective Date, the Mcring Bntity smd Surviving Entity shall toke =4
al] sction necessaTy ur appropriste in order to effectsere (he werger, In cage at any time ,:3“-:“-'" oy
after Ihe Effective Date the Surviving Batity shall determine that any further conveyance, TS e
assignment or other docurnant or uuy further action ia neceesary or desirahle to vest in the ""tn";,?-, R e 7y
Survivinig Bntity fall title to all properties, assets, rights, privileges and Fanehices of the ¥ i’g i
Merging Fatity, the Managers snd Members of the Merging Entity shall executy and g'_:a —
dkliver al] instruments and take afl action the Surviving -Entity may delznaine to be < -
neceasary of desimble in avder to vest in prd confirm to the Surviving Entity title fo and IR % ¥ i
possession of «ll those properties, aseets, privileges and fianchises, ana otherwige 1o carry ,”.'Z‘w B Gt
omt tbe purposes of this Agreement. e
' I
[77 SR SR &

9. On and/or after the Effective Date, the Surviving Entity shall succced to and possess,
without fuither ast or deed, all of the estuly, 1ights, priviloges, powers, and frunuhises,
bath public and privare, and all of the property, real, personsl, and mixed, of the Merging
Hntity; all dehs duc to the Merging Envity of whalever account shall be vested In the
Swviving Entity, all claims, demands, property, rights, privileges, powers, and
franchises, of every other interest of either of fhe outitier ghall be effcxdively the property
of the Surviving Frtity; the title to any real sstate vasted by decd or othorwize vested in
the Mengiing Entity ahall not revert or be in any way impaircd, by reagon of the merper,
but shall ba vested in the Surviving Entity: sll nghte of ereditars and a1l liens upen any
property of either entity shall be reserved unimpatred, limited In lien to the propery
atfected by such licn a5 of the effective date; all debts, liobilities, and dutieg of the
Motging Entity shall thencefuch attach to the Surviving Batity and may be enforeed

H11000163366 3
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against it to the 5pme extent ag if such debis, linhilities, pnd duties had been incurrad or
camracted by it

10. The principal offics of the Surviving Emiity shall be 2001 Pesnsylvania Avenuc, N.W.,
10™ Floor, Washington, DC 20006.

11, This Agreement cmbodics the entire apreement between the partes with respect to
subjoct matter hereof, There have not heen and thers are no agrecments, covensnts,
reprasentations or warmlies betweon the partics other than those expressly stated or
expressly provided for in this Agrecment,

12. This Agresment is made pursuzam (0 wl sliall be construed under the Jows of the State of
Delawsare. It shall imue to the benefit of and be binding upon the Merging Emity and the
Swviving Entity £nd their respective succegsors and assigns; noiting iu this Agresmtent,
cxpressed or implisd, {5 intended to confix upun miy other person any rights of remedies
ipon or by reason of iy Apicenrent.

12. Thia Plan and Agreement of Merger may be execnten] in ane or more counterparts, all of
which togather shall conslitule (e sane document, and facsimils signatures shall have
the same e[kl #5 oniginal signatures,

NOW, THEREFORE, the Msrging Endty and Surviving Patity have signed this Plan and
Agreernent of Merger on the duie first written above,

Merging Lntity: Surviving Eniily:

Medison Luegere Neapuotivan, LLC Madigon Nespolitan LLC

a Florida timited liability compony a Delaware limitedl Viahility comnpany

By:  Madison Nespolitan LLC _ \{ — o —
a Nelaware limitcd liability By: | By ﬁ?'\:“m b
company, it5 Managing David Bruined,
Member Managing-Membcr repregentative
s - T

Byl Ees- N 7T SN

Uavid Brainerd, A
Munaging-Member
reprosoatniive

210133233 _v!

HTTONOTAIRAA 3

Tiyineg
FAE Y

S 4
B Y

¥aideTd- ? ASSYHY IV

e

** TOTAL PAGE

l"!“ét{l?

-
-

r‘_‘.
FTi
e

DG Kk

e MW v

C A L




