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CERIVFICATE OF MERGER

The following Certificate of Merger is submitted to mergs the following Florida Limited
Liability and Plerida Limited Liability Limited Parmership, in accordance with sections
608.4382 and 620.2108, Florids Starutes.

First: The exact name, entity type and jurisdiction for the merging party is a§ follaws:

Name Jurigdiction Entity Tvpe
Ormond Towne Square LLC Florida Limited Liability Company

oy

Second: The name of and jurisdiction of the guyviving party is as follows: e
ey
Name iadictio Entity Tyoe i
)
Florida

Limited Liability Limited Pmaégibé

J-7 Land Partners, LLLP

company and the surviving limited liability limited partnership that is a party to-the

s
Third: The attached Plan of Merger was approved by the merging limited Hability
mierger in gccordance with the applicable provisions of Chapters 608 and 620, Plafida
Statutes.

g| :1IHY 9l Ny 6001

Fourth: The merger shall become effective on the date the Arficles of Merger are filed
with the Florida Department of State.

Fifth: The sttached Plan of Mearger was adopted by the Parmers of the surviving limited
lisbility limited parmership on Jaruary | §, 2009.

Sixth: The attached Plan of Merger was adopted by the sole member of the merging
limited liability company on January {6 |, 2009.
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Seventh; Sigpatmes for the merging limited lability company and the snrviving limited

liability limited parinership:
ORMOND TOWNE SQUARE LLC, a Flotida
limited liability corpary,
By: J-7 Land Partners, LLIP,
a Floxida limited liability lirnited
partnership, its dole member
The Jaffe Corporation,

By:
a Florida carporation, its general partner

”~
Gkt By 1
RichaNLP. Jaffe,
Prasident
J-7 LAND PARTNERS, LLLP, a Florida limited
liability limited partnership,

BY: The Jaffe Cotporation, & Florida
corporation, its gemeral parmer

R.mhard oy m
I b

President ;
Tt
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PLAN OF MERGER i %

. pe
PLAN OF MERGER, dated as of January 1§ _, 2009 (this M_ezgg”)%etweﬁ‘
ORMOND TOWNE SQUARE LLC, a Florida limited liability company (“Ormond”).%nd J-Z»
LAND PARTNERS, LLLP, a Florida limited liability limited partnership (“J-7 Land™): (}nin’fl}?t
the “Constituent Entities™).

Qg’.’%\f& ‘-

———

WHEREAS, Ormond is a limited lability company duly orgasized and msung S tider™
the laws of the State of Florida as of the date of this Plan of Merger; and

WHEREAS, J-7 Land Entity is a limited Hability limited partnmshxp existing under the
laws of the State of Florida as of the date of this Plan of Merger;

WHEREAS, the respective sole Member and General Partmer of Qrmaond and J-7 Land
have approved and dsemed it advisable and in the best interests of their respective sole member
and Partners that Ormond be merged with and into J-7 Land on the terms and conditions set forth
in this Plan of Merger.

NOW, TRBEREFORE, in considezation of {be foregoing, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1, The Merger. Upon the terms and subject to the conditions set forth in this Plan
of Merger and in sccordance with the applicable provisions of the Florida Limited Liability
Company Act {the “PLLCA™) and the Florida Revised Uniform Partmership Act (the “FRUBA™),
Omnond shall be merged with and into J-7 Land (the “Metger™) at the Effective Time (as defined
in Section 2). At the Bffectve Time, the separate existence of Omuond shall ceage, and J-7 Land
shall continue as the surviving entity and shall succeed to and assume all of the rights, properties,
liabilities and obligations of Ormond in accordance with the FLLCA and the FRUPA.

2. Effective Time. Ag soon a8 practicable after all authorizations and approvals have
been obtained, including the member approval of Omond and the General Parthier approval of J-
7 Land, the parties hereto shall cause the Merger 10 be consummeted by filing a Certificate of
Mexger (the “Certificate of Merger™) with the Secrstary of State of the State of Florida, in such
form as is reguired by the FLLCA and the FRUPA and shall maks all other filings or recordings
raquired under the FLLCA and the FRUPA. The Mexger shall become effoctive upon such
filings or at such time thereefter as is pmdcd in the Certificate of Merger (the “BEffsctive
Tmeu)

kY Effects of the Merzer. At and after the Effective Time, the Merger shall have
the effects set forth in the FLLCA and the FRIUPA.

4, ertifieate_of Limited Liab Lim Partnership. The Certificate of
Limited Liability Limited Parmership 0f J-7 Land as in effect immediately prior to the Effective
Time shall remain the Certificate of Limited Liability Limited Partnership of J-7 Land and shall
continue in full force and effect until changed, alteyed or amended as therein provided and in the
manner prescribed by the laws of the State of Florida.
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5. Agreement af Limited Partnership. Upon the Effective Time the Agregmept of

Limited Partnership of J-7 Land (“LP Agreement”) as in effect immediasely prior to the Effective
Time shall continue as the LP Agreement of J-7 Land until thereafter amended or terminated in
the mammer provided by law; and the Parters of J-7 Land shall remain as the Partners of J-7

Land.

. Authorization. Prior to the Effective Tims, each of the Constituent Entities shall
take all such action (including, without limitation, obtsining the approval of this Plan of Merger
and the Merger by the sole member and Partners of each of the Constituent Entities, as the case

may be).

7. Limited Yjability Company Interests. Upon the Effective Time, each then

outstanding limited liability company interest m Ormond chall, by virme of the Merger and.
without eny action on the part of the holder thereof, be cencelled and cease to exist and no
consideration shall be iasued in respect thereof. Upon the Effective Time, cach then outstanding
permership interest in J-7 Land shall, by virtue of the Merger and without sy action on the part
of the bolder thereof, ramain unchanged end contitwme to represent 100% of the outstanding
parmerchip interests of J-7 Land. :

8. Amendment. No changs or modification of this Plan of Merger shall be valid
unless made in writing by all parties hereto.

9. Applicable Law,. This Plan of Mcrger shall be governed by and construed in
accordance with the laws of the State of Florda.

10.  Survival. Any provision of the this Plan of Merger which contemplates
pecformance or the oxistence of obligations after the Effective Date, shall not be deemed to be
wmerged into or waived by the execution amd delivery of this Plan of Merger or any other
instrument, but shall expregsly sucvive the Merger and shall be binding upon the party or parties

obligated thereby. & o
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IN WITNESS WHEREOF, this Plan of Meger has been arecuied on behalf of the

1:25PM

GREENBERG TRAURIG

parties on the date first above written.

" ORMOND TOWNE SQUARR LIC, & Florids limited

linbiliry company,

By  J+7 Land Pertners, LLLP,

a Florida limited Jiability limited partncrship, it

sole member

By:  The Jaffe Corporation,

a Florida corporation, its general partner

By: Gochad P7H i
Richard Re/Taffe,
President

J-7 LAND PARTNERS, LLLP, a Florida limited liability

Limited partnership,

BY: The Jaffe Corporation, a Florida corporatign, its

general pariner

3
E
.

By:

Richard P. J G{’ o
President Tl
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