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COVER LETTER,
T
TO: Amendment Section
Division of Corporations

. o Legaey S320LLC
SURBIECT: _ ~ ~

Name of Surviving Party

The enclesed Certificate of Merger and fees) are submitted for filing.
Please return all correspondence conceming this matter 10:

Frederick N. Widen

Contact Person
Ulmer & Bermne. [P

Firm/Company
1660 W. 2nd Street. Suite 1100

Address
Cleveland. Ohio 44113

Citv, State and Zip Code

fwiden@@ulimer.com

1Z-matl address: (1o be wsed for future annual report notification)

e
“n
.
For further information concerning this matter, please call: -
Frederick No Widen 216 583-7344 =3 Y,
at ( } Folt e
Name of Conlact Person Arca Code  Davtime Telephone Number fj") et
o 'I.
. e . . i
M Certified copyv {optional) $30.00
STREET ADDRESS: MAILING ADDRESS:
Amendment Scetion Amendment Section
Division of Corporations Division of Corporations
Clifton Building, PO, Bax 6327
2661 Exccutive Center Cirele Talahassee. FILL 32314
Tallahassee, FLL 32501

CR2EO80 (2/14)



Articles of Merger
For
Florida Limited Liability Company

The following Articies of Merger is subntitted 10 merge the following Florida Limited Liability Companytics) in accordance
with s, 06051025, Fiorida Siatutes.

FIRST: The exact name. formfentity tvpe, and jurisdiction Tor cach merging party are as follows:
Name

Jurisdiction
Lepgacy Callawalk Land Holdings, 1.1.C

Form/Entity Tyvpe
Flonda

Limited liability company

VS - 20\0W\N

SECOND: The exact name, form/entity tvpe. and jurisdiction of the surviving party are as tollows:
Nanw

Jurisdiction
Legacy 532 L1LLC

Florida

Form/Entity Tyvpe

Limited liability company

N\ - o™ A lels
THIRD: The merger was approved by cach domestic merging entity that is a limited liability company in accordance with

55.603.1021-603.1026: by each other merging entity in accordance with the laws of its jurisdiction: and by each member of
such limited Lability company whao as a result ol the merger will have interest holder liability under s.605.1023(1)

(b).
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FOURTH: Plcasc cheek one of the boxes that apply to surviving entity: (if applicable)

This entity exists before the merger and is a domestic filing entity, the amendment.if any 1o its public organic record
arc attached.

O This entity is created by the merger and is a domestic filing entity, the public organic record is attached.
O This entity is created by the merger and is a domestic limited liability limited partnership or a domestic hmited

liability partnership. its statement of qualification is attached.

a This entity is a foreign entity that does not have a certificate of authority 1o transact business in this state. The
mailing address to which the department may send any process served pursuant to s, 6050117 and Chapter 48,
Florida Statutes is:

FIFTH: This enuty agrees to pay any members with appraisal nghts the amount. to which members are entitled under
$5.605.1006 and 605.1061-605. 1072, F.S.

SIXTH: It ather than the datc of filing. the delayed effective date of the merger, which cannot be prior to nor more than Y0
davs afier the date this document is filed by the Florida Departmient of State:

Nate: I the date inserted in this block docs not meet the applicable statutory filing requirements, this date will not be listed
as the document’s effective date on the Department of State’s records.

SEVENTH: Signature(s) for Each Partv:
Tvped or Printed

Name of Entity/Organization: _Signature(s): Name of Individual:
Legacy Callawalk Land Holdings, LLC \_{_
T _,::\:i(—’——? \7 / 9-1"}1 {""’ /dl'“r} /1/]" ALLTV
T e L T . T
Legacy 532, LLC — > - :
g el '—\).':\-)"'&-\""-“’\ 7 Lasry Celdhor, 11/}“""\ e
= [ 7 - 3
Corporations: Chairman. Vice Chairman, President or Qtficer
{If no directors selected, signature of incorporaior.)
General pactnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companics: Signature ot an authorized person
Fees: Forcach Limited Liability Company: $25.00 For cach Corporation: $35.00
For cach Limited Partnership: $32.50 For each General Partnerstip: $25.00

For cach Other Business Entity: $25.00 Certified Copv (oplional): $30.00




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated as of July 11, 2018
(“Agreement”), is made by and between LEGACY CALLAWALK LAND HOLDINGS,
LLC, an Florida limited hability company (“Land Holdings”), and LEGACY 532, LLC, a
Florida limited liability company (“Legacy 5327), CALLAWALK LAND HOLDINGS, LLC,
an Chio hmited Lability company (“Callawalk™), and D.G.G.G. REALTY INVESTMENT
GROUP, LLC, an Ohio limited liability company (“D.G.G.G.”). Land Holdings and Legacy
532 are sometimes referred to herein collectively as the “Constituent Entities.”

RECITALS

Al Land Holdings (Florida Document Number L15000201042) is a Florida limited
liability company organized and existing under the laws of the State of Florida.

B. Legacy 532 (Florida Document Number L16000069466) is a Florida limited
liability company organized and existing under the laws of the State of Florida.

C. By executing this Agreement, Callawalk as the sole member of Land Holdings
and D.G.G.G. as the sole member of Legacy 532 have approved the merger of Land Holdings
with and into Legacy 532 under the provisions of the Florida Statutes, and have approved this
Plan.

NOW, THEREFORE, in accordance with the laws ot the State of Florida, Land Holdings
and Legacy 532 hereby agree that:

ARTICLE 1: MERGER

Subject to the conditions hereinafter set forth, Land Holdings shall be and hereby is
merged with and into Legacy 532, and Legacy 532 shall be the surviving limited liability
company formed under the laws of the State of Florida to be known as Legacy Callawalk Land
Holdings, LLC (hereinafier sometimes called the “Surviving Entity”), upon the terms and
conditions hereinafter set forth.

ARTICLE 2: NAME

The name of the Surviving Entity shall be Legacy Callawalk Land Holdings, LLC.
ARTICLE 3: STATUTORY AGENT

Corporation Service Company, 1201 Hays Street, Tallahassee, FL 32301 shall continue
to be the statutory agent upon whom any process, notice or demand against the Surviving Entity
may be served, and upon whom any process, notice or demand against either of the Constituent
Entities may be served. The foregoing address is the address of the Surviving Entity’s registered

office in Florida.



ARTICLE 4: ARTICLES QF ORGANIZATION

The Articles of Organization of Legacy 532 immediately prior to the effective date of the
merger shall be the Articles of Organization of the Surviving Entity.

ARTICLE 5: TERMS OF MERGER

On the effective date of the merger, the outstanding membership interests owned by the
members of Legacy 332 shall be the same as the ownership of the outstanding membership
interests of the Surviving Entity immediately before the effective date of the merger.

The membership interest of Land Holdings issued and outstanding immediately before
the effectiveness of the merger shall, by virtue of the merger and without any action on the part
of the holder thereof, automatically be cancelled and no consideration shall be delivered or paid
in exchange thereof.

ARTICLE 6: EFFECT OF MERGER

Florida law shall govermn the merger and the Surviving Entity after the effective date of
the merger.

ARTICLE 7: EFFECTIVE TIME. CERTIFICATE OF MERGER

A duly executed Certificate of Merger pursuant to the applicable provisions of Florida
law shall be filed with the office of the Secretary of State of Florida. The Constituent Entities
shall effect the merger provided for by this Agreement as of the date of filing with the Florida
Secretary of State, which shall be the “Effective Time” of the merger.

At any time prior to the Effective Time, this Plan may, to the extent permitted by the
Florida Statutes, be supplemented, amended, or terminated by the manager of Holdings.

ARTICLE 8: SURVIVING ENTITY

Upon the Effective Time, the separate existence of Land Holdings shall cease and Land
Holdings shall be merged into the Surviving Entity in accordance with this Plan. In furtherance

of the above;

Al The Surviving Entity shali be possessed of all assets and property of every
description, and every interest therein, wherever located, and the rights, privileges, immunities,
powers, franchises, and authority, of a public as well as a private nature, of each of the
Constituent Entities, and all obligations belonging to or due to each of the Constituent Entities,
all of which shall be vested in the Surviving Entity without further act or deed. Title to any real
estate or any interest therein vested in any Constituent Entity shall not revert or in any way be
impaired by reason of the merger herein provided. The Surviving Entity shall be liable for all of
the obligations of each Constituent Entity.

CLEV1997 2193840v2
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B. All rights of creditors of each Constituent Entity are preserved unimpaired. All
tiens upon the property of any Constituent Entity are preserved unimpaired, solely on the
property affected by such liens immediately prior to the Effective Time.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan of
Merger to be executed as of the date first set forth above.

LEGACY CALLAWALK LAND HOLDINGS, LLC

o Lar‘}. V/{. fof bres ) , Manager
LEGACY- LLC
B@Eﬁz’;ﬁ

= Loce ‘?, & 'c/&.;; 4 Manager

CALLAWALK LAND HOLDINGS, LLC

<——-—-———'/f.-»,hr '(,./c/é,:,},. 7, Manager

D.G.G.G. REALTY INVESTMENT GROUP, LLC

) //‘BY‘%

— [_‘w,? C.'njl,,‘.;,/) , Manager
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