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CERTIFICATE AND ARTICLES OF MERGER, B
Merging LTy L g
EDGEWATER 3221, LLC A Sy
With and Inta SO0
EDGEWATER 3348, LLC TALLA et Lo, SiATe
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Pursuant to Sections 608.438, 608.4381, 608.4382 and 608.4383 of the Florida Limited
Liability Company Act, EDGEWATER 3221, L1C, a Florids Fmited Jisbility company (the
“Tagget™), and EDGEWATER 3348, LLC, a Florida limited lahilily company (the “Survivor™,
heroby adopt the following Certificaic and Articles of Merger (“Articles of Merger™):

ARTICLE |
The name, type of entity and state of organization of sach of the constituent Hmited
liability compenies are as follows:
Name Sty of Qresnization ZLype of Butily
EDGEWATER 3221, LLC Florida Limited Liability Company
EDGEWATER 3348, LL.C Florida Limited Lishility Company
| ARTICLE ][ |

EBffective as of 3:00 p.m,, Eastern Daylight Time, on May 5, 2006 (the “Effective Date™,
the Targer ghall be merpged with and into the Surviver, and the Swrvivor shall be the surviving

linrited liahility company.
ARTICLE I
The names and addresses of the Survivor’s Managers are as foltows:
Mery L. Demetree Jack C. Demetres, Ir.
3348 Edgawater Drive 3740 Beach Boulevard, Suite 300
Orlanda, Florida 32804 Jacksonville, Florida 32207
' ARTICLE IV
The Plan of Merger pursuant 1o which the Target shall merge with and into the Survivor
(the “Plag of Merger™) is attached hercto as Exhibit A and is ineorporated herein and made a part
hercof by reference.
ARTICLEY

The Plan of Mevger was adopted and approved by the imanimous written consent of all of
the memnbers of the Targer as of April 30, 2006 and the Survivor ag of May 3, 2006, in
accordance with the applicable provisions of Chaprer 608, Florida Starres, and in acoardance
with the terms of the Articles of Organization of the Target and the Articles of Organization and
the Limiled Liability Company Operating Agrecinent of the Survivor. There ave no dissenting
members of the Target or the Survivor.
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IN WITNESS WHEREOF, these Articles of Merger havo been axﬁ:t}_tfd 5}; e tt;.u: v_{if“'

day of f_?%. 2006.

H06000126893 3

VIES123\2 - # 482143 w4

- f Lu,?,‘{) A
TARGET:

EDGEWATER 3221, LLC, a Florda limited
Lisbility company

1. Dpehetres, Manager

?é.aéjf/

SURVIVOR:

EPGEWATER 3348, LL.C, 2 Florida lmited
ligbility company

'BKW
Mary L. D ce, Manager

By:

C. Den'netna, JT,
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PLAN OF MERGER oo DA ey
OF Pl iy s
EDGEWATER 3221, LLC ARy ,1-,3,;;3: 3
AND ~PRIOA
EDGEWATER 3348, LLC

The following Plan of Merger was adopted and spproved by all of the members of each party 1o
the merger in accordance wirh Seetion 908.438, Floridae Statuies, and is being submitted in accordance

with said Section.
ARTICLE]
The exact name and jurisdiction of the mergjap party sre as follows (the “Merging Entity™):
Bdgewater 3221, LLC, a Flarida Yimited liability company

ARTICLE 3
The exact narne and jurisdiction of the surviving entity are as follows {the “Survivor’™):
Edgewaler 3348, LLC, 2 Florida limited liability cormpany

ARTICIE 3
The terms and conditions of the merger are as follows:

3.1  Xhe Merger. The Merging Entity shell merge with amd into Survivor (with such
merger referred to herein as the “Merger’™) at the Effective Time {as defined below), From and affer
the Effective Time, the separate existeooe of the Merging Entity shall cease, and the Survivor shall
continue as the swviving entity in the Merger and shall firther continue its legal existence under the

laws of the State of Fiorida.

3.2  Effective Time, The Merger shall becomue effective as of 3:00 p.m., Bastern Daylight
Time, on Mzy 5, 2006 (the “Effective Time™). The Merging Entity and the Survivor will cause a
Certifioate and Articles of Merger to be filed with the Florida Secretary of State (the “Oerger
Documents™ n such form as required by, and execnted in accordance with, the relevant provisions of
the Florida Limited Liability Company Act {(the “Act”),

33 Addiiiongl Action. The Survivor ghall, at any time after the Bffective Timne, take any
neeessary or desirable action, including exeenting and delivening any docnment, in the name xad on
behalf of cither the Merging Batity or the Survivor, in order 1o vest or to perfect or confirm of record in
the Survivor the tiile to gny propecty, rights, privileges, powers, licenses, and franchises of either the
Mexging Bntity or the Survivor.

HO6000126893 3
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4,1  Sprvivar Membership Intevests As of the Effective Time, the dniti 6 X

interest of the Surviver issned and ontstanding immediately prior thereto shall, by virtue of the Merger

angd without any action on the part of the holdar thereof, contitme unchanged and remain issued and
outstanding.

42  Conversdon of Marging Enrities’ Membership Interests. As of the Effective Time,
by virtue of the Merger and without any aotion on the part of the members of the Mearging Entity;

STATE

{a)  Each one (1) unit of the Morping Entlity’s units of membership mnterests issued
and ouistandiby immedistely prior to the Effective Time (each, z “Merping Entity Unit™) shall
epresent the right fo receive aud be converted into one (1) unit of membership intersst of the Survivor
{each, & “Survivor Unii™), No coosideratiom, other than the Surviver Units so ¢xchanged, shall be
issued or otherwise paid to the holders of the Merging Entity Unifts in commection with, the Merger.

{6}  Inconnection with the Merger, no interest, dividends, or other disiributions shaill
be: payable with respest to any Merging Entity Unite.

() Trom and afier the Effective Time, no Merging BEatity Units shall be desmed
igsued or ourstanding, and the holdars thereof shall cense to have any rights with respect thereio, except’
as provided herein or by the Act, At the Effective Time, no aciual surrender of any certificates or.other
indicis of ownership of the Merging Entity Units will be required; instead, from snd after the Effective
Time, all Merging Entity Units shall be desmed for all purposes surrendersd and cancelod,

(d) At the Bifective Time, the trmsfer books for the Merging Entity Units shall be
closed and no transfer of Merging Entity Units shall thereafter be made.

43 i d_Obligations of the Merping Entity. In accordance with and ingofar as
permitted by the applicable provisions of the Act: (i) the Surviver shall possess all rights, privileges
and powers of the Merging Entiry, (i) all property and asscis of the Merging Entily shall vest in the
Survivor without any firther act or deed, and (iil) the Surviver shall assume and be liable for all
izhilitiss and obligations of the Murging Bntity.

ARTICLE §
5.1 Sarviver Acicles of Orgagization and Jimited Lishilicy Company Op¢rating
Agyeemeny, The Articles of Qrganization and Limited Lishility Company Operating Agreement of

Survivor in effect immediately prior to the Effective Time shall be the Asticies of Organization and
Limited Linbility Company Operating Agreement of the Survivor immediately following the Merger.

52  Axticles of Organization of the Merging Entity. The Articles of Organization of the
Merging Entity, filed with the Florida Secretary of Statc on February 17, 2006, shall be deemned
terminated zs of the BEffective Time.
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53  Merzine Engiry’s Organigational Agyeements, Al other organizational agreementis
and instruments relating to the Merging Entity shail be deerned terminated azof gmﬁ_ﬂgcﬁx Tqmﬁ 5

54  Magagement of the Surviver. Pursnant to the terms of its [imited .Iiabiliwngm
Operaiing Agreement, the right to manage the business and activities oﬂ',figg\_ﬁﬁg@r;i{ Etﬁiigfi@ its
Managers. The name and address af the Survivor's Managers both before and afier the Effective f;he
are ag fotlows:

Mary I.. Demetree Jack C. Demetree, Jr,
3348 Edgewater Drive 3740 Beach Sonlevard, Suite 300
Qrlando, Florida 32804 Yacksomville, Florida 32207

ARTICLE 6

6.1 Amendment. The Merging Entity and the Survivor may, by mutual consent, smend
this Plan of Msrger ptics to the Effective Time; provided, however, that an smendment made
subsequant 1o cbtaining the requisiie approval of this Plan of Merger by the members of the Merging
Entity and the Survivor shall be subject to any reatrctions contained in the Act. Wo amendment of any
provision of this Plan of Merger shall bs valid unless the same shall-be in wiiling and signed by all of
the merabers of the Merging Entity and the Survivor,

62 Termioation. This Plan of Merger may be terrninated end the Merger and other
transactions hetein provided for may be shandoned at sy time prior to the Effective Time (whether
before or after requisite approval of the Plan of Merger has been obtained from the Merging Entity and
the Swrviver) upon mutusl written consent of the Merging Entity and the Survivor.

6.3  Member Approval. The respective obligations of the Merging Entity and the Swviver
10 effect the Merger shall be subject io the Merging Entity and the Survivar obiaining the requisite
approval of the members of the Merging Futity and the Survivor, respectively, prior o the Effective
Time. :

6.4  Filing of the Merger Documents, Afier obtaining such requisite approval by the
members of the Merging Entity and the Survivor, the Managers of the Survivor and the Managers of
the Merging Entity ave hereby awhorized and directed to cause the Merger Docurnents and all other

required docurnents, if any, 1o be execnted, filed and recorded and afl othet required getion to be taken
in order to comsurrmate the Merger as of the Effective Time,
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