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ARTICLES/CERTIFICATE OF MERGER
OF R3, LLC, -
A CALIFORNIA LIMITED LIABILITY COMPANY E 3
INTO H4s

CROSS CREEK RANCH, LLLP,
A FLORIDA LIMITED LIABILITY LIMITED PARTNERSHIP

Pursuant to the provisions of Sectlon 520.21086, gt. seq. of the Florida Statutes and
Section 17550, et. seq. of the California Corporations Cade, the undersigned entities adopt
the following Articles of Merger for the purpose of merging R3, LLC, a Celifornia limied
liability company (CA Secretary of State File Number 189534810020) {"Absorbed Entity”)
into CROSS CREEK RANCH, LLLP, a Florida limnited liabi!itjf lirnited parinership [“Surviving
Entity"). '

1. The Plan of Merger was adopted by the members, managers and/or
managing gerieral partner of aach of the undersigned entities in the manner prescribed by
the Florida Revised Uniform Limited Partnership Act of 2005 and the California Limited
Liability Company Act, as applicable. The Plan of Merger is attached to these Articles of
Merger as Exhibit "A" and Incorporated by reference herein. The effective date of the
Plan of Merger is March ___ g, 2008.

2. The dates of adoption of the Pian of Merger by the members, managers

and/or managing generat partners of the undersigned entities were:

Name of Entity Qate

CROSS CREEK RANGH, LLLP,

a Florida limited liability limited partnership March X, 2006
R3, LLC,

a California limited lisbllity company March & . 2006

3. All of the members and managers of the Absocrbed Entity voted in favor efthe
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er and such voles were sufficient for appraval. All of the general pariners of the
merg _ AT A o "
Surviving Entity voted in favor of the merger and such votes were suﬂlcxerstge;‘a;fﬁroval.

ﬂ CIARY 0
TﬁLLAHASSEE,EFE%g!THEA

DATED: /%EG % , 2008,

SURVIVING ENTITY

CROSS CREEK RANCH, LLLP, a Florida limited
liability limited partnership

By. Beverly Management LLC, 2 Florida iimiled liabllity
company, Sole Wapbgh cral Partner

By , —
& AR TN XL

As its: Sole Managing/Member

ABSORRED ENTITY

R3, LLC, a California limited dakifity company

By: .@%ﬁ.ﬁ%ﬂj
- Pafficia Dysaon

As its: Sole Manager
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PLAN OF MERGER T’“‘“Mfiﬁggg"’f* STATE

THIS PLAN OF MERGER dated March _ﬁ__. 20086, by and between CROSS CREEK
RANCH, LLLP, a Florida firmited liability limited parinership (hereinafter raferred to as the
"Surviving Entity™), and R3, LLC, a California limited liability company (herelnafter referred
to as the "Absorbed Entity").

WITNESSETH:

WHEREAS, the Surviving Entity is a Florida limited iiabllify limited partnership
organized and existing under the laws of the State of Florida wﬁh ite principal office at 4448
Bay Shore Road, Sargsota, Florida 34234; and

WHEREAS, the Surviving Entity has one hundred (160) pa.rtneri;hip uhits currently
issued and outstanding; and ’

WHEREAS, Absorbed Entity is a limited Eability company organized and existing
under the laws of the State of California, with its principal office at 1134 11 Street, #6,
Santa Monica, CA 80404, and

WHEREAS, Absorbed Entily has one hundred (100) membsarship interest unlts
currently issued and cutstanding; and

WHEREAS, the members, managers and managing general partner of the
constituent entilies deem it desirable and in the best interest of the entities and their
membars/partners that the absorbed entity be marged into the Surviving Entity pursuantto
the provisions of Section 520.2108, gt. seg. of the Florida Statutes and Section 17550, et.

geg. of the Califernia Corporations Code.
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NOW THEREFORE, in consideration of the mutual covenants and subject to the

. NDb MAR 24 A 1047
terms and conditions hereinafter set forth, the constituent entities agree as foilows:
SECRETARY CF STATE
TALLAHASSEE, FLORIDA

SEGTION ONE - MERGER

Effective March _¥_, the Absorbed Entity shall mergs with and into the Surviving
Entity. The name of the Surviving Entity shall be Cross Cresk Ranch, LLLP, a Florida
limited llability limited parinership.

SECTIQN TWC - TERMS AND CONDITIONS

Cn the effective date of the merger, the separate sxistence aof the Absorbed Entity
shall cease, and the Surviving Entity shall succaed fo ali the rights, privileges, immunities
and franchises, and all of the property, real, personal and mixed of the Absorbed Entity.
without the necessity for any separate transfer. The Surviving Entity shall thereafter be
responsible and liable for all liabilities and obligations of the Absorbed Entity, and neither
the rights of creditors nor any liens on the property of the Absorbed Entity shall be impatred
by this merger. |

SECTIO REFE . VERSION QOF | ' RES

Upon the effective date of the Merger, each Issued and outstanding membership
interest unit of the Absorbed Entity shall be converted into one (1) partnership interest unit
of the Surviving Entity.

SECTION FOUR - STATUS UNDER THE INTERNAL REVENUE CODE

The Surviving Entity will continue o be treated as a partnership under the Internal

Revenua Code of 1986, as amended. When the Abscrbed Entity, a Califomia limiled
liability company, shall cease to exist on the effective date of the merger, the taxable ysar

of the Absorbed Entity will and.
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SECTION FIVE - CHANGES IN CERTIFICATE AND AFFIDAVIT
. 200 ¥AR 24 A G U7
The Affidavit and Certificate of Limited Partnership of the Suwviving Entity shall
SECRETARY OF STATE

continue to be the same following the effective date of the merger. TALLAHASSEE, FLORIDA

SECTION SIX - CHANGES IN PARTNERSHIP AGREEMENT

The Partnership Agreement of the Sutviving Entity shall continue io be iis

MAR-24-2086 15:02 LSO

Partnership Agreement following the effective date of the merger.
SECTION SEVEN ~ GENERAL PARTNERS
The Surviving Entity shall be managed by one or more managing general partners
and such general partner{s) shall have the powers, duties and abligations as set forth i

the Surviving Entity's Partnership Agreement.

SECTION EIGHT - APPROVAL BY MEMBERS, MANAGERS
AND AGI ENERAL PARTNE

This Plan of Marger shall be submitted for the approvat of the members, managers
and managing genaral pariners of the constituent entities in the manner provided by the
applicable laws of the State of Florida and the State of California at mestings to be held on
or before March _¥_, 2006, or at such other times as to which the members, managers and
managing generai partners of the constituent entities may agres.

SECTION NINE -~ EFFECTIVE DATE OF RGE
The effective date of this merger shall be March € _, 2008.
SECTION TEN : EXECUTION OF AGREEMENY
This Pian of Merger may be exaeuted in any numbear of counterparts and each such

counterpart shall constitute an original instrument.
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SEGTION ELEVEN — CALIFORNIA FILING REQUIREMEWTE =D

Pursuant to California Corporaticns Cods §17555(g)(1), (2) and m, Wﬁugd ersigned

ATle 47
Surviving Entity hereby (i) consents fo being served in the Statgrof ga!ﬁo‘;'ma in a
TALLAHASS STAT

proceeding to enforce the rights of any holder of @ dissenting mterestordissenﬁn%é’h@rgé’i\
in the Absorbed Entity; {ii) irrevooably appoints the California Secretary of State as its
agent for service of process with all service of process being seint to the Sunviving Entity at
4448 Bay Shere Raoad, Sarasota, Flarida 34234 and (iii) agrees io promptly pay the holder
of any dissenting interest or dissenting share in the Absorbed Entity any amount which he

or she may be entitled to under Califomnia Law.

Date: et 4 , 2008.

SURVIVING ENTITY

CRUSS CREEK RANGH, LLLP, a Florida imited
[lability fimited partnership

By: Bevarly Manageme C., a Flgrida iimited llability
company, Managp ensrsl Partner

By:

NS paes RS
As its: Managing Member

ABSORBED ENTITY
RS, LLC, a California limited liability company
By: -

A7 202 LS4
As its: Manager /

TOTAL P.B7?



