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ARTICLES OF MERGER
OF
GOPHER RIDGE | JOINT VENTURE
{a Florida genera) parmership)
INTO
GOPHER RIDGE I LIMITED PARTNERSHIP
(x Delaware limited parmership)

Pursuant to Section 620.8916 of the Florida Statutes, Gopher Ridge 1 Joint Venbwe, a
Floride parmership (the “Merging Pertnarship™) hereby submits these Articles of Merger for the
purpose of merging itself with and imto Gopher Ridge I Limited Partnership, a Dalaware limired
parmership (the “Surviving Linited Partnership™ {the *“Merger™);

FIRST: The name, street address of its principal office, jurisdiction, and entity type for

cach merging party are as follows: —f
. = 2

Name/Address Jerigdiction Entity Tvpe —o o '
=2 2 M

Gopher Ridge I Joint Venture Florida Parinership =3 2 commmas

4210 Metoo Packwey, Ste 230 b R fm'

4 m-<

Fort Myers, Florida 33916 GPeS-3au ] . om

SECONI: The name, street address of its principal office, jurisdiction, and entity typl'og' th - T

gurviving party are s ﬁ:ullcws =7 :
T =

2/ ehis Jurisdictign Entity Type =

Gopher Ridge I Limited Partnership ~ Delawara Limited Partnesship

4210 Metra Parkway, Ste 250

Fort Myers, Flarida 33916 2 PALA

THIRD:  The attached Plan of Merger meets the requirements of seetion 620.8916 of the
Florida Statutes, and was approved by the Merging Partnership in sccordance with Chapter 620
of the Florida Stamtes and was approved by the Surviving Limited Parinership in accordance
with the laws of the State of Delaware,

FOURTH: This Marger is permitted under the laws of the State of Delaware and s not
prohibited by the joint venture agreement of the Merging Parmership,

FIFTH: This Merger shall become effective as of the date the Articles of Merger are filed
with the Florida Department of State,

EIGHTH: The Atticles of Merger comply and were exccuted in accordance with the laws of
Florida and Delaware.

HOUSTON: D14262,00000; 10599972
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Exeented effactive a5 of tha 2] day of Decembes, 2005,

GOPRER RIDGE I JOINT VENTURE, & Florida genarat
partnorship

By, COLLIER CITRUS MAWAGEMENT, LL.C, a
it g

By: CONSOLIDATED CITRUS LIMITED
PARTHNERSHIP, its memnber

By: Consolidared Cittus Mansgement, LL.C.,
{ts gencral pariner

By:

- ] *

Witltam J. ikr, Manager

Ve TVL

i
EVLE¥23S

16 WY 823308002
SENE

GOPHER RIDGE 1 LIMITED PARTNERAHIP,
Dilaware Limited parmership

By COLLIER CITRUS MANAGEMENT, LLC,
genexal parines
By: CONSOLIBATED CITRUS LIMITED
PARTNERSHIP, ita marnber

By Consolidated Citrus Managrmaent, L.1.C., 75
{ts gemernl partner

By: N ¥
William L. inhe, Manager

140743288V

U

34V1E 40 A

»

BOUSTON: D124 0000N 105N



: 4
FILE No.§66 1288 '05 02:26  ID:CSC FAX:850 558 1915 PAGE &~ 10

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Agresment™), is entered into by and betwsen
Gopher Ridge 1 Joint Vennure, a Florida general partnership (“Floridg JV™) and Gopher Ridge I
Limited Partoership, a Delaware limited parmership (“Daaware LP*). Florida YV and Delaware
1P are collective referred o as the “Parinerships”.

WHEREAS, Florida JV is 2 genersl parmership organized and existing under and by
virtue of the laws of the State of Florida;

WHEREAS, Delaware LP is a lmited parinership organized and existing under and by
virme of the laws of the Sigte of Delawaye;

WHEREAS, Flotlda JV and Delaware LP have identical partners who own identical
interests in cach Partership;

WHEREAS, in order to facilitate the Partnerships” businesses, all of the partners of the
Parmerships deems it advisable and in the best interests of the Partnerships thar Flotida IV merge
inio Delaware LP (the “Merger™) pursuant 1o the terms of this Agredraent, and that Delawars LP
be the surviving limited partnership of such Merger;

GBHHZ

>en
NOW, THEREFORE, for and in consideration of the premiscs and the fmffual
agreements and covenants contained herein, the receipt and sufficiency of which the Paxtquﬁips ==

hereby acknowledge, the Partnerships hersby agree that Florida JV shall be ma:ggi;g ) :E
Delaware LP (hereinafier sametimes referred o as the “Sypviving LP™) and that the ter@ﬁs:zand v b
conditions of the Merger shall be as follows:
:%--‘ =. i1y
FIRST: The name 2nd furisdiction of the merging party is as follows: oo ' o P
S T
Name Jurisdicti "g‘r_n‘ T
Gopher Ridge 1 Joint Venturs Florida

SECOND:  The name and jurisdiction of the surviving party is as follows:
Gopher Ridge I Limited Partnership Detaware

THIRD: The terms and condifions of the Merger are as follows;

Section 1.  Swrviving Limired Partoershin: Resistered Office. Subject
to the provisions of this Agrecment, at the Effsctive Time (as defined below), the

HOUSTON: 034262.05000; 1055558V



FILE Mo.986 1298 '05 02:27  [D:CSC FOX:880 558 1515

Parinerships shall be merged into a2 single limited partnership as follows: (1)
Florida JV shall merge with and into Delaware LP, which shall be the Surviving
LP and which shall exist by virtue of and be governed by the laws of the State of
Delaware, (i) the address of Delaware LP's principal office in the State of
Dielaware shall be unchanged from its address prior to the Merger and {iif) the
Burviving LP shall be narned *“Gopher Ridge 1 Lirpited Partnership™

Section 2. Effective Time The Merger shall be effective, and the
“Effective Time” of the Merger shall be immediately upon Hling the Articles of
Merger with the Florida Secretary of State and the Certificate of Merger with the

Dielaware Sepretary of State,

Sgctiond.  Effect ofMeger. L

(a)  Atthe Bffective Time, the separate existences of Florida TV
and Delawars LP shall be merged inio and continned in the
Surviving LP, and the Surviving LP shail be deemned to be the
same as Delaware LP and Flarida TV. All rights, franchises and
interests of Florida JV and Delawate L, respectivaly, in and to

- any type of property, coptract and c¢hose in action shall be
transferred to and vested in the Surviving LP by vimue of the
Merger without any deed or other transfer. The Surviving LP,
without the intervention of any cowt or otherwise, shalf kold and
enjoy all rights of property, franchizes and interests, In the same
manner and to the same extent as such rights, franchises and
interests were held or enjoyed by Florida JV and Delaware LI,
respectively, immediately prior to the Effeciive Time.

(b) At the Effective Time, the Sorviving LP shall be liable for
al] debts, lisbilities and obligations of Florida JV and Delaware LP.
All debts, liahilifes and obligations of Florida JV and Dslaware
LP shall be those of the Surviving LP as if the Surviving LP had
itself incurred the dehts, liahilities and obligations, and shall not be
released or impaired by the Merger. All rights of creditors and
other chligees and ali Yiens on the property of either Florida JV or
DPelaware LP shall be presérved tmimpairad by the Merger.

(¢)  No Hmited partner of Delaware LP will, as a result of the
Merger, become personally liable for the liabilities or obligations
of the Surviving LP or any other person or entitv unless such
pariner consents to becorning personally lisble by action aken in
connaction with this Agreement,

PAGE 7/ 10
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(a1}  The Certificaie of Limited Partnership of Delaware LP as
in effect immediately prior to the Effective Time shall be the
Certificate of Limited Partnership of the Surviving LF after ths
Effective Time.

®) The Limited Partmership Agreement of Delaware LP in
affect immaediately prior to the Effective Time shall be the Limited

Partnership Agreement of the Surviving LP after the Effective
Tims.

(¢} The Geuneral Partner and officers of Delaware LP
immediately prior to the Effective Time shall be the CGeneral
Partner and officers of the Surviving LP after tha Effective Time.

Sazction 3. Approval. The obligations of the Partnerships wnder this
Agreement are subject to the approval and adoption of this Agreement and the
Merger by the holders of not less than the percentage of the pariners of each such
Partnership as required by the laws of the state of formation of such Partnership
and the Partnership Agreement of such Partnership. The Parinership Agresment
of each such Partnership confains provisions that authorize the Merger as

provided for in this Agresment. ?f—g s 7
i f-'J hild .
Bection 4. Migcellaneous. ‘IhisAgremuantmaybacxecutodinonco@ﬁ% = -ﬂ .
more counterparts, each of which shall be deemed an original. =g 2 —
LI ™ r
o @ .. .
FOURTH: The mannesr and basis of converting the interests, shares, obligations of) - I
secnpities of the Parmerships nto the interests, shares, obligationg or other securities’of’ the Sz ‘
Surviving LP, in whole or in part, into cash or ofher property are as follows: gﬁ?{ o o
=2 L
At the Eifective Time, the interests of Florida TV shall be canceled without considirifion il

and without firther action on the part of the owners thereof or the Surviving LP. At the
Effective Time, all interests of Delaware LP issued and outstanding prior to the Merger
shall be deemed to be all of the interests of the Surviving LP.

FIFTH: The manner and basis of converting rights fo acquire interests, shares, ohligations
or other securities of the Parmerships into rights to acquire interests, shares, obligations or other
secnrities of the Surviving LP, in whole or in part, into cash or other property are as follows:

At the Effective Time, the interests of Siorida IV shall be canceled without consideration
and without further action on the part of the swners thereof or the Swrviving LP. At the
Effective Time, all interests of Delaware LP issued and outstanding prior 1o the Merger
shall be deemed to be all of the interests of the Surviving LP.

HOUSTON: 014262.00000: 1059953vl
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SIXTH: The name and address of the general pariner of the Surviving LP is as follows:

Collier Citrus Management, L.L.C.
4210 Metro Parkway, Sufte 250
¥t. Myers, Florida 33916,

SEVENTH: This Agreement inchudes all the statements that are required by the laws of the
State of Delaware and the State of Florida

[Signature Page Follows]

388
AdY
146 Wi 82030302
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’

IN WITNESS WHERECF; each of the partier bereto heg ceused this Agreement to ba
exeonted as of December 777 , 2005,

GOPHER RIDGE I JOINT VENTURE, & Florida geasrul
pRetrership

By: COLLIER COITRUS MANAGEMENT, LLC, a
partacy

By: CONSOLIRATED CTTRUS LIMITED
PARTNERSRIP, its member

By: Conselidated Citrus Management, L.L.C.,

fe= gencral parlmws
Wiltiaan J. Cardifier, Manager
QOPHER RIDGE 1 LIMITRD PARTNERSHE, &,, =3
Diginware lirnited parmership &
>0 = "7
By: COLLIER CITRUS MANAGEMENT, LLC, g™ 5 4
geneial partner wE ro
gfg o) i
By CONSOLIDATED CITRUS LIMITED Mo T
PARTNERSHIP, its member e = =3
i
¢ WD
By: Consolidetd Citras Manageoumt, LLC, 2%
its penoral pactner om

I -

By, Y
William J, Gacdifler, Mamager

HOUSTEN; 0143620000 10559641
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CERTIFICATE OF MERGER
OF
GOPHER RIDGE I JOINT VENTURE
(a Florids parmership)
INTO

GOPHER RIDGE I LIMITED PARTNERSHIP
(= Delaware limited pagmezship)

Pursuant to Section 17-211 of the Delaware Revised Uniform Limited Partnership Act,
the undersigned Delaware limited Hability partnership does hereby certify that:

FIRST: The wame and jurisdietion of formation of sach of the partnerships to the

mergar is as fallows:

N Jurisdiotion of F .
Gopher Ridge I Joint Ventuire Florida
Gopher Ridge ¥ Limited Partnership Delaware

SECOND:  That an Agreement and Plan of Merger haé bean approved and executed
by each of the parmerships in accordance with Section 17-211 of the Delaware Revised Uniform
Limited Parmership Act.

i >
T =
THIRD:  That the name of the surviving lintited partnership of the merger is b@m =
Ridge I Limitad Parinership, a Delaware limited partnership. = = T}
i P
FOURTH: The merger shall beooms effective wpon filing. %}’E R
FIFTH: That an executed Agreement and Plan of Merger is on file the prin&pal = 4k
office of the surviving limited partuership located at 4210 Mermo Parkway, Suite 250, Ft. Myers, 4773
Florida 33916 and will be furnished by the surviving limited partnership, on request and ﬁ@: 2
cost, to any partner of either parmership. cj;ﬁ_ m T

SIXTH: The surviving limited parimership agrees that it may be served with
process in the State of Delaware in any action, suit or proceeding for the enforcement of any
obligation of the merging Lmited partnership. The surviving limited partnership appoints the
Secratary of State as its agent to accept service of process in any such action, suit or proceeding.
Any such process should be mailed to the principal office of the survivisg limited partnership at
4210 Merro Parkway, Suite 250, Ft. Myers, Florida 33514.

ROUSTON: 814242.00000: 10560008w
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[

DATED Devember 277 , 2005,

GOPHER RIDGE [ LIMITED PARTNERSHIP, a
Delwware limited pectnership

By: COLLEER CITRUS MANAGEMENT, LI.C, its
general partner

By: CONSOLIDATED CITRUS LIMITED
PARTNERSHIP, ity member

By: Cormolidated Citrws Management, LG,
it» genteral pertner

By; i : ,
William I . Manager
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