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CERTIFICATE OF MERGER
OF
ICH 6700 INDIAN CREEK HOLDING, LLC,
a Florida Himited Liability company {the "Merging Entity”),
WITH AND INTO Tl o

_ e -

NOBE BAY HOLDINGS, LLC, iR T

a Delawarc limited lisbillty company (the "Surviviog Eatity™) 7)_:‘(;!;1 :} e

25 ~ |

The following Certificats of Merger i being submitted pursuant (o the provisions m c) o m
of Section 608.4382 of the Florida Limited Lishility Corapany Act {the "Plofida Agt) 7™ =" )

and Section 18.209 of the Delawary Limited Ligbility Company Act {the “Dejaware — o &

Mli}.

-

o
25 &
FIRST The exact name, jurisdiction and entity typs of thy Merglng Eatity arc as ";3 '
follows:
Nams Jurizdietion Entlty Type
ICH 6700 Indiag Creck ;
Holding, LLC Florida

smmivisa e || (000 09) 935

SECOND. The exact nmuc, jurisdiction, and eatity type of the Surviving Entity are as
follows:

Name Jurigdiction Egity Type

NoBo Bay Holhingy, L1.C Delawarc

Limited Lisbility Corapeny m ’ l 0 D g
Pursuant to an Agreanent and Plan of Murger (the YPlan of Merger™) by Dm 84&
and between the Merging Entity and the Susviving Bnfity, the Mergimg Endty intends @

merge with and into the Surviving Batity (the "Merger™) and the separate existencs of the

Merging Entity shall ceane. The Swviving Entity is the surviving buginess entity in ths
Merger.

FOURYH. The Plan of Marper was approved and ttecured by the Merging Entity in
ascordance with Section §08.4381 of the Florida Act.

FIFTH. Ths Plan of Merger was approved and executed by the Surviving Botity in
accordance with Section 18-209 of the Delaware Act.
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SIXTH. The Merper shall beoamc effective upon the filing of this Certificate of
Mager with the Semetary of Sute of the State of Delsware (the *Effegtive Date™). :

s T s

SEVENTH. Pursuant to the Plan of Merger, a5 of the Effective Date, the Centificate of

Formation, ey amended, of the Surviving Eatity shall be the ceriificate of formation of the
surviving business entity.

e ai

EIGHYH. The principal address of the Surviving Entity shall be 4949 S.W. 75"
Avenue, Miomi, Florida 33155. A copy of the Plen of Merger 5 on file at the principat
addreds of the Surviviog Bntity and will be fumnished by the Surviving Enticy, on writka
renuest and withowt cost, to any member of the Maging Entity.

1

NINTH. The Swviving Entity has agreed 1o pay to any members with sppreisal
rights the amount to which sueh members are entitled under Sections 608.4351 -
608,43 595 of the Florida Act,

i
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IN WITNESS WHEREOF, the Meyging Entity and the Surviving Entity have
caused this Centificate of Mergar to be signed this 27crday of Septamber, 2011,

MERCING FNTITY:

b

ICH 6706 INDIAN CREEK HOLDING, |
LLC, e Florids limited liability company | 1

1

]

]

By:

Title: Authorized Represenintive

SURVIVING ENTITY:

Title: Authorized Represantative
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UNANIMOUS WRITTEN CONSENT
QF

THE INVESTMENT COMMITTEE
OF

NORBE BAY HOLDINGS, LLC

Fax Server

The undersigned, being all of the mambers of the investment committee (the "Invesgpent

WHEREAS, the Company is the sole member of TCH 6700 Indizn Cresk
Holdicg, LLE, & Florida lmited lisbility cormpay {the “LLC"); and

WEEREAE, (W Investment Committee doems it advisuble and in the best
Intercsts of the Company for the LLC to be merged with and imwo the Company
(the "Meger) in eccondance with the Agreement and Plan of Meaga
subataptislly i the form attached heteto as Exhibit t (the “Plan of Merger™).

NOW, THEREFORE, BE IT

RESOLVED, that the Merger and the Plan of Merges be, and they hereby
ar, approved, suthorized and adopted im all respocts;

RESOLVED, that Amaud Kamsenti and }3igo Andid, each at an
suthorizad répresenistive of the Company (cach, an "Al jys™)
be, and each hereby is, suthosized, empowared and directed to lake all such
fisrther actions and/or steps (ingluding, byt not limiied 1o, paying any wand all
expenses and amounts), on the Company's own behalf and/or iy the Company's
capatity as the sole member of the LLC, and hereby is, autharized, empowered
and directed 10 exxacite end deliver the Plan of Mexger, 2 Certificate of Murger
and such other modifications, amendments, agreoments, instiuments, docoments,
consents, certificates, notices, applications md requests, in such Awshorized
Reprezentatives sofe disererion ehall be dosmed to be neccssary, desirable and/or

wppropriste in ceder to Tally carry out the intant and accomplish the potposes of
the Torsgoing resolution;

RESOLVED, thar the taking of any sctions andlor steps muthorized by
any of the foregoing resolutions, and cach of them, by or ot the dirsetion of an
Authorized Representative, be, and it hereby is autharized and empowered to be,

deeaned copclusive proof of the approval thereof by the Investment Commitioe;
and

MIAM 0781253 1949435635
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Committec™ of NoBc Bey Holdings, LLL, a Delaware limited lability company (the
“Compary”), do hereby consent, purgieant 1o and in accordance with Section 7.1 of the operating

agresment of the Company, dated Junc 13, 2011, to the adoption of, and hersby do sdopi, the
following resolutions snd the actions specified therein:
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RESOLVED, that the suthorities hereby conferved shall be deemed i
retroactive, and any and all acks autherized herein that were performed prior to the ;
pazsage of thess roscluticns be, and thay hacby er, approved, miifizd and ;
confirmexd ip s}l respects, i

This Unanimous Written Consent may be suecuted in eevaral counterparts or counterpart !
signanwe pages, and all so executed shall constitute one insorument notwithstanding that all of |
the nodersigned arc nol signaiories 1o the origing) thareof or the SWNE coOwTkypart Oy counterpart :
signaliee; page. A facsimile or PDF of a signature to this Upanimouts Written Conscat shall be !
deemad and treated R all purposes of exocution 1 be a8 valid 8s an original signature therets, '

[Simosmres Jocated ou the Rext page.]
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IN WITNESS WHEREOF, the unjesigned bave exeouted ihis Unenimous Written
Const in onder 1o give their consent fhereto effective o5 of the27thday of Septamber, 2011,
NVEST] MITTEE

Arnzed Karsenti A
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{Signarure Puge to Unanimous Written Consent qf the
Ivemment Committee af NoFBg Bay Holdings, LLC)
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AGRE T OF M

THIS AGREEMENT AND PLAN OF MERGER (this "Agyeement™) relatss io the
merger of [CH 6700 Indian Creck Holding, LIC, a Florida limited liability company, having s
mailing address of 1901 & Avenne North-19® Floor, Birmingham, Alsbama 35203 (the "Noy-
survivine Expity™), with and into NoBe Bay Holdings, LLC, a Delawars limited liability
company {fhe "Surviving Bntity"), having o mailing sddress of 4949 §.W, 759 Avenue, Miami,
Florida 33155,

WHEREAS, the Mon-surviving Entity mnd the Surviving Entity wish to eater into a
metger sgreement pursuard lo which the Non-surviving Enlity will merge with and into the
Surviving Entity end the Surviving Entity will be the surviving bosinesy entity.

NOW, THEREFORE, in consideration of the premisca and the mutual covenanis set forth
below, the parties agres as follows:

1.  Non.myviving Hatity. The name aad jurisdiction of farmation of the Non-surviving

Entity arc a5 follows:
Num. ) Stajy of Formation
ICH 6700 Indisn Creek Halding, LLC Florids o
e
2. Surviving Fgtity: The bame and jurisdiction of formation of the Surviving Entity are ns s 7+
fallows: >
i
N Entl State of Formadan m—<
Mo
:.,1 -n
NoBe Bay Holdings, LLC Delaware Il
2%
3 Subject io the tarms aud conditicas of this Agreament and in accordance O
with Section 608.4381 of the Florida Limited Liability Compuny Act (the "Flozida Act™ and *

Section 18-209 of the Delaware Limited Lisbility Company Act (S "Delaware Act®), at the
“Effective Pate” a8 hercinafter defined, the Non-surviving Eatity shall merge (the *Msgg™
with and inlo the Surviving Entity. Upon consummetion of the Marger, the scparate existence of
the Non-surviviog Eutity shall cegse and the Surviving Butity shali be the surviving busincss
catity is the Merper.

4. Effective Date sad Time of the Merper. The Merger shall beopme cffective 21 of the

fling of that certain Certificate of Mersr by and betwoen the Non-nurviving Eatity snd the
Surviving Entity with the Sceretary of State of the State of Delaware: (the “Effcctive Date").

MIAMI 3077872 7960485089
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5. Treatment of Equity Interests,

(¢}  Each membership interest in the Non-surviving Entity existing immediately priot
to the Effective Dats, and any right 16 acquire » membership interest therein, shal), by
virtue of the Merger, and without any action on the pant of the holdsr thereof, or
consideration being tendered thereto, be cancefled wad retired and cease to exist, without

any conversion thereof,
(b)  Each membexship interest in the Burviving Eatity existing immediataly prior 1o
the Etfective Date, and any right to scquint a membeorship interest therein, shall, by virme
of the Merger, and without eny action an the part of the holder thereof, continue to exivt
85 3 mambership interest or right 1o acquire a meberliip interest, respectively, in the
Surviving Entity.
6. Effiects of the Mezgen At and gfter the Effective Date, the Mecger shall bave the effocts
set forth in Section 608.4383 of (e Florida Act and Section 18-208 of the Delaware Act.
7 i jon of the fvin ity. The Cuatificate of Formetion of the
Surviving Extity, 29 smeuded, as in effect on the Bifective Dain shall be the cectificats of
formatiop of the surviving businesa entity,
8. Comgplisnce Agregment, The Mon-gurviving Entity shall from time to time, as and when
requested by the Surviving Entity, execute and dafiver all such documents und inseruments ané
ke 8ll such acton neegasury or desirable to evidence or carry out the Merger.

9. Counteyparts.  This Agreement moy be executed in two or more counterparts, each of
which shall be deemed an original, and o)l of which together shall constitste one and the sama

insmument.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the undersigned have executed this Agresment s of the z7en
day of September, 2011,

NON-SURVIVING ENTYYY:
ICH 6700 INDIAN CREEK HCOLDING, LIC,
a Plorids limited Yabitity company

Title: Awthorized Representative

SUEVIVING ENTITY:

NOBE BAY HOLDINGS, L1.C
& Delaware limited Habd)ity company

By:
By:

Name:
> 9
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