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ARTICLES OF MERGER OF

St. Johns Estates Development Company ?@ 5
Into

Atlantic Capital - St. Johns Estates Lic | _0SD( U 0'723 Uf

oUUOq’ g

The following articles of merger are being submitted in accordance with sections(s)

607.110% and 608.4382, Fiorida Statutes:

1. The exact name, street address af its principal office, jurisdiction, and entity
i rt :
type of each merqging party are as follows ’-3({( ?; ,,,3;
% @, 7
Na I Jurisdiction Entity Typg-” - V;’J ey
St. Johns Estates Devefopment Company Florida Corporatiof... o "
One North Clematis Street, Suite 200 ‘?ﬂ“c"? =< ‘9
West Palm Beach Florida TS S5
-~ -
9%, >
Name and Street Address Jurisdiction - Eotfty Tvpe 2
Atlantic Capital - St. Johns Estates LLC Florida {Hc ?p.

One North Clematis Street, Suite 200
West Paim Beach Florida

2. The exact name, street address of its principal office, jurisdiction, and entity
type of the gyrviving paity are as follows:
Nam v Jurisdicti Entity T
Atlantic Capital - 5t. Johns Estates LLC Florida LEC
One North Ciematis Street, Suite 200
Wast Palm Beach Florida

3. The attached Plan of Merger meets the requirements of section(s) 607.1108
and 608.438, Florida Statutes, and was approved by each domestic corporation and limited
liability company that is a party to the merger in accordance with Chapter{s} 607 and 608,

Florida Statutes.



4, The merger is petmitted under the {aws of the State of Florida and is not
prahibited by the regulations or articles of organization of any fimited liability company that
is a party to the merger.

5. The merger shall become effective as of the date the Articles of Merger are
filed with the Department of State.

6. The Artictes of Merger comply and were executed in accordance with the laws
af the State of Florida.

o
Executed this LZ day of August 2005.

St. Johns Estates Development Company Atlantic Capital - St. Johns Estates LLC

By: Florida Atlantic Investments,
Inc., Sole Manager

Arhande A. Tabernilla rmando Tabdrnilla
Vice President Vice President




PLAN OF MERGER

“*
THIS PLAN OF MERGER is made and entered into this / 7 day of August 2005, by
and befween the following entities (hereinafter collectively referred to as the "Constituent
Entities™):

1. 5t. Johns Estates Development Company, a Florida corporation
(hereinafter sometimes referred to as the "Merged Entity"); and

2. Atlantic Capital - St. Johns Estates LLC, a Florida limited liability company
(hereinafter sometimes referred fo as the "Surviving Entity").

WITNESSETH:

WHEREAS, the board of directors and shareholder of the Merged Entity and the sole
member of the Surviving Entity have by resolution established {hat it is advisable for the general
weifare and advantage of the Constituent Entities that they merge into a single company which
shall not be a new company, but shall be Atlantic Capital - St. Johns Estates LLC, one of the
Constituent Entities and its exisience as a limited liability company under the laws of the State
of Florida shall not be affected in any manner by reason of the merger.

NOW, THEREFORE, in cansideration of the premises and mutual covenants,
agreements, provisions, promises and grants herein contained, the Constituent Entities hereby
execute this Plan of Merger in accordance with section(s) 607.1108 and 608.438, Florida
Statutes:

1. The exact name and jurisdiction of each merging party are as follows:

(a} St. Johns Estates Development Company, Flarida Carparation
(b) Atlantic Capital - 8i. Johns Estates LLC, a Florida limited Liability Company

2. The exact name and jurisdiction of the surviving party are as follows:
Atlantic Capital - St. Johns Estates LLC, a Florida limited Liahility Company

3. Upon the merger becaming effective, each issued and outstanding share of the
common stock of the Merged Entity shali be cancelled in exchange for no consideration, and
shall no longer be deemed io be jssued and ouistanding, without any further action on the part
of either Constituent Entities or the sole shareholder or member thereof. The number of
Membership Units and Percentage Interest held by the sole member of the Surviving Entity shall
remain the same.

4, The merger will not effect any change in the Operating Agreement or the Articles
of Organization of the Surviving Entity.

5. The officers and sole manager of the Sutviving Entity in office at the time the
merger becomes effective shall be and remain the officers and sole manager of the Surviving
Entity, and they shall hold office until their successors are duly elected and quatlified,



6. The name and business address of the sofe manager of the Surviving Entity are
as follows:

Florida Atlantic Invesimenis, Inc.
One North Clematis Street, Suite 200
West Palm Beach, Florida 33401

7. Upon the merger becoming effective, as provided by the laws of the State of
Florida, the separate existence of the Merged Entity shall cease and the Surviving Entity shali
posseass all the rights, privileges, immunities and franchises of a public as well as a private
nature of the Constituent Entities, and alt property, real, personai and mixed, and all debts due
on whatever account, including subscriptions to shares, and all other choses in actions, and all
and every other interest of or belonging to, or due the Constituent Entities, shall be faken and
deemed to be transferred to and vested in the Surviving Entity without further act or deed, and
the titte to any real estate or any inferest therein vested in any of the Gonstituent Entities shall
not revert or be in any way impaired by reason of this merger.

8. The Surviving Entity shall, after the effective date of the merger, henceforih be
responsible and liable for all the liabilities and obligations of the Merged Entity, and any claim
existing or action or proceeding pending by or against the Merged Entity may be prosecuted as
if this Merger had not taken place, or the Surviving Entity may be substituted in the place of the
Merged Entity. Neither the rights of creditors nor any liens upon the property of any of the
Constituent Entities shall be impaired in any way by this merger.

IN WITNESS WHEREOF, the Vice President of the Merged Entity and the Sale Manager

of the Surviving Entity have caused this Plan of Merger to be executed this [2 day of August
2005,

St. Johns Estates Development Company

W/ 7%

~ Armando A Tabernilla, Vice President

Atlantic Capital - St. Johns Estates L.L.C

By: Florida Atlantic Invesiments, Inc., Scie Manager

: Armandoé. ;‘Iabemiiia, Vice President




