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August 7, 2012 . CoeLm TH -\
o , FLORIDADEPARTMENTOFSTATE R 7 ?
ROCCO REAL ESTATE corp, . . DwsionofComorations = Fa o, - Ul
1000 BRICKELL AVENUE, 400 I R o)
MIAMI,- FL - 33131 T e . ne T O
. - '
- - SUBJECT:, ROCCO REAL ESTJ\TE con.p R AR e TR
; ,RBF 911000027205 AR . wieck by R ‘»%? -

We received your electronically transmitted document. However, the
document has not been filed. Please make the following correctiens and
refax the complete document, including the electronic filing cover sheeat.

The articles of merger must contain the provisions of the plan of merger
or the plan of merger must be attached.

Please return your decument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any guestions concerning the filing of your document, please
call (850) 245-6050.

Darlene Connell FAX Aud. #: E12000198B961
Regulatory Specialist II Letter Number: 212A00020488
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FLORIDA DEPARTMENT OF STATE yr 2
. . [+ P
ROCCO REAL ESTATE CORP. Dvision of Corporations e B O
1000. BRICRELL AVENUE, 400 R
MIAMI, FL 33131 e '.é
LI Y
EALA
SUBJECT: ROCCO REAL ESTATE CORP. CRe
REF: P11000027205 :

We received your electronically transmitted document.
document has not been filed.

refax the complete document,

However, the
Pleane make the following corrections and
including the electronic filing cover sheet.

THE SUFFIX IN THE SURVIVING CORPORATE NAME IS LISTED TWO WAYS "INC." IN

SOME PLACES AND "CORP."” IN OTEERS. PLEASE VERIFY THE CORPORATE NAME IN
THE STATE OF DELAWARE TO DETERMINE WEETHER THE SUFFIX SEQULD BE "INC." OR
“CORP." AND CORRECT YOUR DOCUMENT ACCORDINGLY.

Please return your document, along with a copy of this lettexr, within 60
days ox your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6050,

Darlene Connell

FAX Aud. #: H12000198961
Regulatory Specialist II

Letter Number: 712A00020606
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August 13, 2012 AT o
FLORIDA DEPARTMENT OF STATE T 7 ')
- - !I M C:i
ROCCO REAL ESTATE CORP. Divasion of Corporations THA T
1000 BRICKELL AVENUE, 400 e
MIAMI, FL 33131 @Y, o
.%fﬁ
SUBJECT: ROCCO REAL ESTATE CORP.

REF: P11000027205

Wa received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electroniec filing cover sheet.

PLEASE CLARIFY TEE NAME OF THE SURVIVING DELAWARE CORPORATION IN THE
MERGER AND CORRECT THE DELAWARE NAME ACCORDING TO THE RECQRDS IN DELAWARE.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any cquestions concerning the f£iling of your document, please
call (850) 245-6050.

Darlene Connell FAX Aud. #: H12000198961
Ragulatory Speclialist II Letter Number: 9512A00020780

P.O BOX 6327 - Tallzhassee, Flonda 32314
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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: High Cloud, LLC

Name of Surviving Corporation

The enclosed Articles of Mcerger and fee are submitted for filing. T

/
. ®
Please relurn all correspondence concerning this matter to following: .,.-'-if; Y ((\
5 O

Elettra Menarini oo R
Contact Person

Procopio et al.
Firm/Company

525 B Street, Suite 2200
Address

- San Diego, CA 92101
City/Slate and Zip Code

eleftra.menarini@procopio.com
E-mail address: {lo be used lor {uture annual report notification) -

For further information concerning this matter, please call:

Eletira Menarini At( 619 906-5742
Name of Contact Person Arca Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

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

2661 Executive Center Circle Tallahassce, Florida 32314

Tallahassee, Florida 32301



The following articles of merger arc submitted in accordance with the Florida Business Corporation A

pursuant o scction 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name ) Jurisdiction Document Number
(If known/ applicable)
High Cloud LLC Delaware

Fax S'erver 8/14/2012 2:37:08 _PH PAGE ~ B/011 Fax Server’%'
. PN
AN~
(("".9.\ %’
Tl
ARTICLES OF MERGER Ao,
(Proflt Corporations) )

Second: The name and jurisdiction of each merging corporation:

 Name ' isdicti Dogument Number
{(If known/ applicable)
Rocco Real Estate Corp. Florida Y1 jooooR 72 05~

Third: The Plan of Merger is atiached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida

Department of State,

OR i / {Enter o specific dale. NOTE: An effective date cannot be prior to the date of {lling or more

than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on

07/11/2012

The Plan of Merger was adopted by the board of directors of the surviving corporation on

and shareholder approval was nol required.

Sixth: Adoption of Merger by merping corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of thc merging corporation(s) on

07/11/2012

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

(Antach additional sheets if necessary)

and shareholder approval was not required.
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporution Signatwre of an Qfficer or

PAGE 7/011

Fax Server

Tvped or Printed Name of Individual & Title

Director
\)n‘ ‘ﬂ ,—5[}
S A o .
Rocco Real Estate Corp. A Maria Ximena Pefucla
o §

High Cloud LLC

Jaime Porres
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AGREEMENT AND PLAN OF MERGER - /; &, ",
OF ROCCO REAL ESTATE CORP., o3, @
A Florida Corporation e
and 4
HIGH CLOuUD LLC

A Delaware Limited Liability Company

THIS AGREEMENT AND PLAN OF MERGER dated as of July 11, 2012 (the “Plan of
Merger”) is between Rocco Reat Estate Corp., a Florida corporation (“Rocco™), and High Cloud,
LLC, a Delaware LLC (“HC™.

RECITALS

A, Rocco is a corporation duly organized and existing under the laws of the State of
Florida and has an authorized capital of One Thousand shares with par value of $1.00 each. As
of July 11, 2012, One Thousand (1,000) shares of Common Stock were issued and ou!standmg.
all of which are held by Rocce Investment LP, A New Zealand Limited Partnership.

B. The Board of Directors and sole Sharcholder of Roceo have determined that it is
advisable and in the best interests of Rocco and its shareholders that Rocco merge with and into
HC upon the lerms und conditions herein provided. -

C. The Board of Dircetors and sole Sharcholder of HC have approved this Plan of
Merger through an Action by Unanimous Writien Consent and have directed that this Plan of
Merger be executed by the undersigned officer.

NOW, THEREFORE, in consideration of the mulual agreements and covenants set forth
herein, Roceo and HC hercby agree, subject to the terms and conditions hereinafter set forth, as
follows:

L MERGER

1.1 Merger. In accordance with the provisions of this Plan of Merger and the
Florida Business Organization Laws and the Delaware Corporation and Business Entity Laws,
Rocco shall be merged with and into HC (the “Merger™), the separate existence of Rocce shul)
cease and HC shall survive the Merger and shall continue (o be governed by the laws of the State
of Delaware, and HC shall be, and is herein sometimes referred Lo as, the “Surviving Company,”
and the name of the Surviving Company shall be High Cloud LLC

1.2  Filing And Effectiveness. The Merger shal! become effective when the
following actions shall have been completed:

(m) A Plan of Merger in writing shall have heen adopted by the Board
of Directors;

(b)  This Plan of Merger and the Merger shall have been adopted and
approved by the sharcholders and members, respectively, of each of the Parties in accordance

H2190060001/151122.01
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and Business Entity Laws;

{c) All of the conditions precedent to the consummation of the Merger
specified in this Plan shall have been satislied or duly waived by the party entitled 1o satisfaction
thereof; and

(d)  An executed Certificate of Merger or an executed, acknowledged
and certified counterpart of this Plan meeting the requirements of the Delaware Corporation and
Business Entity Laws shall have been filed with the Sccretary of State of Delaware,

The date and time when the Merger shall become effective, as aforesaid, is herein called
the “Effective Date of the Merger.”

1.3 Effect of the Merger, Upon the Effective Datc of the Merger, the
separate existence of Roceo shall cease and HC, as the Surviving Company, (i) shall be vested
without reversion or impairment, 10 the title to all real estate and other property owned by the
Rocco, (ii) shall be subject 1o all ithe liabilities of the Rocco, (iii) shail succeed in the proceeding
pending againsi the Rocco as if the merger had not occurred or the Surviving Company may be
substiruted in the proceeding for the Rocco whose existence has ceased, (iv) shall amend the
articles of incorporation as provided in the Plan of Merger, and (v) shali convert the owner's
interests of the Rocco into owner's interesis, obligations or other securities of the Surviving
Company, and the former holders of the owner's interests are entitled only to the rights provided
in the certificate of merger as more fully set forth in Section 252 of the Delaware General
Corporation Law,

2. FORMATION DOCUMENTS, DIRECTORS AND OFFICERS

2.1  Certificate of Incorporation. The Certificate of Incorporation of HC as
in effect immediately prior 10 the Effective Date of the Merger shall continue in full force and
effect as the Centificate of Incorporation of the Surviving Company until duly amended in
accordance with the provisions thereof and applicable law.

2.2 Opcratlng Agreement. The Bylaws of HC as in effect immediately prior
to the Elfective Date of the Merger shall continue in full force and effect as the Bylaws of the
Surviving Company until duly amended in accordance with the provisions thereof and applicable
law.

2.3  Directors And Offlcers. The directors and officers of HC immediatcly
prior to the Effective Date of the Merger shall be the directors and officers of the Surviving
Company until their respective successors shall have been duly elected and qualified or undl as
otherwise provided by law, or the Centificate of Incorporation of the Surviving Company or the
Bylaws of the Surviving Company.

3 MANNER OF CANCELLATION OF STOCK

3.1 Rocco Common Stock. Upon the Effective Date of the Merger, each
share of Rocco Comman Stock, issued and oulstanding immediately prior thereto shall, by viitue

-2-
1 19190/000001/} $1122.01
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of the Merger and without any action by Rocco, the holder of such shares or any other persgn;.be -
cancelled and returned 1o the statns of authorized but unissued shares. Che "
‘.‘ntm'\
4, GENERAL ';‘L o,
5

4.1  Covenants of HC. From lime to time, as and when required by HC or by '-\"“
its successors or assigns, there shall be executed and delivered on behalf of Rocco such deeds™
and other instruments, and there shall be taken or caused 1o be taken by HC such further and
other actions, as shall he appropriate or necessary in order to vest or perfect in or conform of
record or otherwise by HC the title 10 and possession of all the property, interests, assets, rights,
privileges, immunities. powers, franchises and authority of Roceo and ntherwise to carry out the
purposes of this Agreement, and the officers and directors of HC are fully authorized in the name
and on behalf of HC to take any and all such action and to execule and deliver any and all such
deeds and other instruments.

4.2  Abandonment. Al any time before the filing of this Plan of Merger with
the Secretary of State of Delaware, this Plan of Merger may be terminated and the Merger may
be abandoned for any reason whatsoever by the Board of Directors of Rocco or the Board of
Directors of HC, or both, notwithstanding the appruval of this Merger Agreement by Roceo or
HC, or by both.

4.3 Amendment. The Parties may amend this Plan of Merger at any time
prior to the filing of this Plan of Merger (or certificate in lieu thereof) with the Secretary of State
of Delaware, provided that an amendment made subsequent to the adoption and approval of this
Plan of Merger and the Merger by the shareholders of either Parly shall not alter or change any
term of the Certificate of Incorporation of the Surviving Company,

4.4  Registered Office. The registered office of the Surviving Company in the
State of Delaware is located at 2711 Centerville Road, Suite 400, Wilmington, and Corporation
Service Company is the regisiered agent of the Surviving Company a1 such address.

4.5  Agreement. Executed copies of this Plan of Merger will be on file at the
principal place of business of the Surviving Compuany, and copies thereof will be furnished to
any shareholder of either Party, upon request and without cost.

4.6  Governing Law. This Merger Agreement shall in all respects be
construcd, interpreted and enforccd in accordance with and governed by the laws of the Siate of
Delaware.

47  Counterparts. In arder to facilitaie the filing and recording of this Plap,
the same may be cxecuted in any number of counterparts, each of which shall he deemed 10 be
an original and all of which together shall constitute one and the same instrument.

LD IMK0ONN/ 1511220
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IN WITNESS WHEREOF, 1his Plan of Merger, having (imst been approved by
resolutions of the Shareholder nnd bourd of Dircetor of Rocco and the Shareholder and Board of
Directors of HC, is hereby exevuted on beha!f of each of such twa enritics and uniested by their

respective officers thercunto duly authorized.

Ruo Real Estale Corp., u Florida car

Byy '

Mmf Ximena Pcr‘tu‘.h Director <__)

High Cloud LLC | 4 Dela
\}m M@M

J.umc Po e, Sole L)nr“blor
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