3/18/2015 10:44:03 From: To: 8506176380

_ ( 1/9 )
Division of Corporgijons 5 é q Page 1 of 1
rida né;ate

Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the 1op and bottom of all pages of the document.

(((1115000068194 3)))
H150000B81643ABC1
Note: DO NOT hit the REFRESH/RELOAD bution on your browser from this page.
Doing so will generate another cover sheet.
To:
Division of Corporations
Fax Number (850} 617-6380
From:

ACCOUnT fName : C T CORPORATION SYSTEM
Acccunt Number : FCAN00000023
Phone r (B52)Y20%-5842
Fax Number {B53)B78-5368

£G:L WY 81 Y¥HSI

**Enter the email address for this business entity to be used for future
annual report mailings. Enter only one email address please.+%+

Email Address:

" L. o e L . e
o)
‘-L’-;-‘; = MERGER OR SHARE EXCHANGE
~ E ALBANY HOTEL, INC.
:Z; o3 Certificate of Status
”_“,, :_'. Certified Copy
g Page Count
s 52

Estimated Charge

[P,

Electronic Filing Mcnu Corporate TFiling Menu

Help c /l/r'- /[5
5%

3/18/2015

https://efile.sunbiz.org/scripts/efilcovr.exe




3/18/2015 10:44:03 From: To: 8506176380

PLED
sf (AITARY OF SIAIE |
QIVISITHPOE COFFORATION:

15 MAR 18 AW T: 0T
ARTICLES OF MERGER
OF
ALBANY HOTEL TRS, LLC

WITH AND INTO
ALBANY HOTEL, INC. /574" 3&9

The undersigned entities DO HEREBY CERTIFY:

That the names and jurisdiction of incorporation, formation or organization and type of
cntity of cach entily to bc merged are as follows:

Jurisdiction of Formation or Type of Entity

Name Organization

ALBANY HOTEL, INC. Florida Corporation

ALBANY HOTEL TRS, Delaware Limited Liability
LLC Company

2.

That an Agreement and Plan of Merger by and among Albany Hotel TRS, LLC, and
Albany Hotel, Inc. (the “Agreement and Plan of Merper™) has been approved by Albany
Hotel, Inc., a Florida corporation, in accordance with the applicable provisions of
Chapter 607, Florida Statutes, and by Albany Hotel TRS, LLC, a Delaware limited liability
company, in accordance with the applicablc laws of the State of Delaware. A copy of the
Agreement and Plan of Merger is attached hereto as Exhibit A,

That the name of the sole surviving entity of the merger is Albany Hotel, Inc., a Florida
corporation.

That the Articles of Incorporation of Albany Hotel, Inc., 8 Florida corporation, which is
surviving the merger, shall continue in full force and cffect as the Articles of Incorporation
of the surviving corporation. No amendments to the Articles of Incorporation are desired
to be effected by the merger.

That the Agreement and Plan of Merger was adopted by each of the entities that is a party
to the merger on March{%, 2015.

[REMAINDER OF PAGE INTENTIONALLY BLANK. SIGNATURES APPEAR ON
FOLLOWING PAGE]
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Dated: March __, 2015.

15 MAR |8 AW T: 91

ALBANY HOTEL, INC.

Name:

Title: Prasident

ALBANY HOTEL TRS, LLC

By: L‘ )
Name: rfeside

Thle:

( 3/3 )



3/18/2015 10:44:03 From: To:

8506176380

{ 4/9 )




3/18/2015 10:44:03 From: To: 8506176380 ({ 5/9 )

AP

] L .o 1

ety ALt
l‘-"{‘,:“— “»'I'. .
DA he it e el
il [,_,“. A

GIvISIGH ©

15 MAR 18 AN

H

Y
e
SERISHN

1: 51

AGREEMENT AND PLAN OF MERGER
- OF
ALBANY HOTEL TRS, LLC
(a Delaware limited liability company)

WITH AND INTO

ALBANY HOTEL, INC.
(a Florida corporation)

THIS AGREEMENT AND PLLAN OF MERGER, dated as of the day of March,
2015 (the “Agreement”), is entered into pursuant to the Delaware Limited Liability Company
Act (the “Delaware Act™) and the applicable provisions of Chapter 607 of the Florida Statutes
{the “Florida Statutes™) by and among Albany Hotel, Inc., a Florida ¢corporation (“Albany” or the
“Surviving Company™), and Albany Holel TRS, LLC, a Delaware limited liability company

(*TRS™) (TRS and the Swrviving Company hercinafier are sometimes collectively referred to as
the “Constituent Enlities”.

RECITALS

WHEREAS, TRS is a limited liability company duly organized and existing under the
laws of the State of Delaware;

WHEREAS, Albany is the sole member of TRS;

WHEREAS, Albany is a corporation duly orpanized and existing under the laws of the
State of Florida;

WHEREAS, LSREF Peach Invesiments, LLC is the sole voting shareholder of Albany;
and

WHEREAS, the board of dircclors of Albany and the managers and sole member of TRS
have deemed it advisable and in the best interests of their respective Constituent Entities and
owners that TRS merge with and into Albany as provided hercin (the “Merger”) and by
resclutions duly adopted have approved and adopted the form, terms and provisions of this
Apreement.

NOW, THEREFORE, in consideration of 1he premises and the mutual agreements

bereinafter set forth, in accordance with the provisions of applicable law, the parties hereby agree
as follows:

AGREEMENT

1. The Merper. The Conslituent Entities agree to cffeet the Merger, subject to the
terms and conditions herein set forth.
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2. Name of the Surviving Company. The name of the Surviving Company shall be
“Albany Hotel, Inc.”.

3. Directors. Al the Effective Time, as defined in Section 9 hereof, the managers of
TRS immediately priot to the Effective Time shall cease to be managers, and the directors on the
board of directors of Albany immediately prior to the Effective Time shall be the directors of the
Surviving Company, and cach of them, subject 1o the laws of the State of Florida, shall hold
office from the Effective Time uniil his successor is duly elecled or appointed and qualified or
until the earlier of his death, incapacity, resignation or removal.

4. Officers. At the Effective Time, the officers of TRS immediately prior to the
Effective Time shall cease 10 be officers, and the officers of Albany shall be the officers of the
Surviving Company, and cach of them, subject 1o the laws of the State of Florida, shall hold
office from the Effective Time unti] his successor is duly elected or appointed and qualified or
until the earlier of his death, incapacity, resignation or removal.

5. Surviving Company. Al the Effective Time, the Merger shall be accomplished by
merging TRS with and into Albany, and the separate exisience of TRS shall cease.

6. Anticles of Incorporation and Bvlaws. Al the Effcctive Time, the Articles of
Incorporation and the Bylaws of Albany, cach as amended to date, shell be and remain the
Articles of Incorporation and the Bylaws of the Surviving Company, until such Articles of
Incorporation or Bylaws are amended, altered or repealed as provided by law.

7. Properties and Liabilitics. At the Effective Time, the effect of the Merger shall be
as provided in this Agreement and the applicabie provisions of the Delaware Act and the Florida
Statutes. Without limiting the generality of the foregoing, and subject thereto, at the Effective
Time all of the property, rights, privileges, powers and franchises of TRS shall vest in the
Surviving Company, and all debis, Jiabilitics nnd dutics of TRS shall become the debts, liabilities
and duties of the Surviving Company.

8. Conversion of Shares. At the Effective Time, by virtue of the Merger and without
any action on the part of each of the Constituent Entities, the holder of any of the shares of
capital stock in Albany or the holder of any limited liability company interests in TRS, the
following will occur:

(a)  All limited liability company intcrests of TRS issued and outstanding as of
the Effective Time shall be canccled without any conversion thereof by virtue of the
Merger and without any action on the part of the holder thereof, and no payment or
distribution shall be made with respect therelo,

(b)  Any and all shares ol capital stock or rights o acquire any shares of
capital stock in Albany issucd and outstanding as of the Effective Time shall remain
issued and outstanding afler the Merger as shares or rights to acquire shares in the
Surviving Cempany, without any change by the Merger.

9. Effective Time. The Constituent Entities shall cause the Merger to be
consummated by filing the Dclaware form of Certificate of Merger with the Secretary of State of
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the State of Delaware (the “Delaware Centificate of Merger™), by filing the Florida form of
Articles of Merger with the Florida Department of Siate (the “Florida Articles of Merger”) and
by making all other filings or rccordings required under the Delaware Act, the Florida Statutes
and any other applicable federal, state, local or forcign statute, law, ordinance, regulation, code
or rule of any jurisdiction (*Applicable Laws™) in connection with the Merger, in such formats as
required by, and executed in accordance with the relevant provisions of, the Delaware Act, the
Florida Statutes and such other Applicable Laws. The Merger shall become effective at such
time as the Delaware Certificate of Merger and Florida Articles of Merger are duly filed, or at
such other time as the Constiluent Entitics agrec and as shall be specified in the Delawarc
Certificate of Merger and Florida Articles of Merger as the effective time of the Merger (the date
and time the Merger becomes effective, the “Effective Time™).

10.  Address of Surviving Corporation. The address of the principal place of business
of the Surviving Company is c/o Hudson Advisars, LLC, 2711 North Haskell Avenue,
Suite 1800, Dallas, TX 75204.

11.  Termipation. This Agreement may be terminated and abandoned by decision of
the board of directors or managers of any respective Constituent Entity, notwithstanding
approval of this Agreement by the sole voting sharcholder or member of all or any of the
Constituent Entities, st any time prior to the filing of the Delaware Certificate of Merger and
Florida Articles of Merger in accordance hercwith. In the evenl of the termination and
abandonment of this Agreemeny, this Agreement shall become void and have no effect, without
any liability on the part of the party or parties electing so to terminate, or their respective
directors, managers, officers, shareholders or members in respect of this Agreement, except for
liability of the parties for their respective cxpenses.

12. Amendment or Modjfjcation. This Agreement may be amended or modified at
any time prior to the filing of the Delaware Certificate of Merger and Florida Articles of Merger
by a written instrumcnl that is exccuted by all of the Constituent Entities and approved by the
applicable board of directors of Albany and the managers of TRS.

13.  Sole Agreement of Partics. This Apreement and the documenits referred to hercin
constitute the full understanding of the partics and a complete and exclusive statement of the
terms and conditions of their agreement relating to the subject matter hereof and supersede any
and all prior agrecments, whether written or oral, that may exist between the parties with respect
thereto.

14, Further Assurances. Each party hereto agrees from time to time, as and when
requested by the other parly hereto, or by its successors or assigns, 10 execute and deliver, or
cause to be executed and delivered, all such deeds and instruments and to take or cause to be
taken such further or other acts, either before or afier the Effective Time, as may be deemed
necessary or desirable in order to vest in and confirm to Albany title to and possession of any
assets of TRS acquired or to be ecquired by reason of or as a result of the Merger and otherwise
to carry out the intent and purposes hereof, and the officers, direclors and members of the parties
hereto are fully authorized in the name of their respective Constituent Entities to take any and all
such actions.
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15.  Headings. Descriptive headings as to the contents of any particular sections of
this Agreement arc for convenience only and shall not control or affect the meaning or
construction of any provision of this Agreement.

16. Gender; Plurals, Each use hcrein of the masculine, neuter or feminine gender
shall be deemed to include the other genders and each use hercin of the plural shall include the
singular and vice versa, in each case as the context requires or as is otherwise appropriate.

17.  Severabilitv. In the event that any provision of this Agreement is held to be
illegal, invalid or unenforceable under present or future laws, then (i) such provision shall be
fully severable and this Agreement shall be construed and cnforced as if such illegal, invalid or
unenforceable provision were not a part hereof;, (ji) the remaining provisions of this Agreement
shall remain in full force and cffect and shall not be affected by such illegal, invalid or
unenforceable provision or by its severance [rom this Agrecment; and (iii) there shall be added
automatically as a part of this Agreement a provision as similar in terms to such illegal, invalid
or unenforceable provision as may be possible and still be legal, valid and enforceable.

18.  Assignment. This Agreement and the rights and obligations of the Constituent
Entities hereunder may not be transferrcd, assigned, pledged or hypothecated by any Constituent
Entity without the prior written consent of thc other Constituent Entities. This Agreement shall
be binding upon and shall inure to the benefit of the Constituent Entities and their respective
successors and permitted assipns.

19,  Govemning Law. Except to the extent the Jaws of the State of Florida are required
to be applicd in respect to the Merger and the approval thereof by actions of Albany and its sole
voting shareholder, this Agreement shall be governed by, and construed in accardance with, the
laws of the State of Dclaware, regardless of the laws that might otherwise govern under
applicable principles of conflicts of [aw.

20. Multiple Counterparts. For the convenience of the parties hereto and to facilitate
the filing and recording of this Agreement, this Agrecment may be cxecuted in multiple
counterparts, each of which shall be deemed an original, and all counterparts hercof so executed
by the parties hereto, whether or not such counterpart shall bear the execution of each of the
parties hereto, shall be deemed 1o be, and shall be construed as, one and the same Agreement.

{Signature Page Follows.]
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IN WITNESS WHEREQF, this Agrecmeni has been executed as of the day and year first
written abave.

ALBANY HOTEL, INC.

By:
MName:
Tille:

ALBANY HOTEL TRS, LLC

By:
Name:
Title:
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