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CERTIFICATE OF MERGER

o ' 9197

GRUBBS HOLDINGS 2, LL.C LOC( - {)

(a Florida limited liability Company)

with and into

AN %
GRUBBS HOLDINGS, LLLP ﬁo("( g\"(

(a Florida limited liability limited partnership)

Pursuant to Section 608.4382 and 620.2108 of the Florida Statutes, GRUBBS HOLDINGS
2, LLC, a Florida limited liability Company (the "Company”), and GRUBBS HDYPDINGS,

LLLP, a Florida limited liability limited partnership (the "Partnership”), hereby Fufbinit #his
Certificate of Merger: =M X
T W

7) o——
1. A copy of the Agreement and Plan of Merger (the "Plan™) with respect tofiemerger
of the Company with and into the Partnership is attached to this Certificate of ﬂiﬁf\gerﬁa

Exhibit "A" and is specifically incorporated herein by this reference. AN
BT oy
2. This Certificate of Merger shall be effective as of the date of filing. QW

3. The Plan was approved by the Company, in accordance with the applicable
provisions of Section 608.4381 of the Florida Limited Liability Company Act and the written
consent of each member of the Company who will become a General Partner of the Partnership has
been obtained pursuant to Section 608.4381(2).

4. The Plan was approved by the Partnership, in accordance with the applicable
provisions of Section 620.2108 of the Florida Revised Uniform Limited Partmership Act.

IN WITNESS WHERFEOF, the qarties hereto have caused this Certificate of Merger to be

executed in their respective names this day of March, 2010.

GRUBBS HOLDINGS 2, LL.C GRUBES HOLDINGS, LLLP
. (Arubbs A. @rub

Manager General Partner and Manager
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EXHIBITA
AGREEMENT AND PLAN OF MERGER
of

GRUBBS HOLDINGS 2, LL.C
(a Florida limited liability company)

with and into

GRUBBS HOLDINGS, L.LLLP
(a Florida limited liability limited partnership)

THJS AGREEMENT AND PLAN OF MERGER (the "Agreement") is made and entered
into this § 1__ day of March, 2010, between GRUBBS HOLDINGS 2, LLC, a Florida Limited
Liability Company (the “Company") and GRUBBS HOLDINGS, LLLP, a F lorda,, %

Liability Limited Partnership (the "Partnership”) (the Company and the Partnership arpjmre
collectively referred to as the "Constityent Entjties™.

WITNESSETH:

WHEREAS, the Parinership is a limited lisbility limited partnership orgaﬂ‘ﬁed And

" existing under the laws of the State of Florida, with its principal office at 4432 Souﬁi@t‘fexgun
Street, Lamont, Florida 32326;

£
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{€ 4R
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et %
gm PR
WHEREAS, the Company is a limited liability company organized and existing under
the laws of the State of Florida, with its principal office at 4432 South Jefferson Street, Lamont,
Florida 32326; and

WHEREAS, all of the members of the Company and all of the partners of the Partnership
have deemed it advisable to merge the Company with and into the Partnership (the "Merger™), and
have unanimously approved the Merger on the terms and conditions hereinafter set forth in
accordance with the laws of the State of Florida.

NOW, THERFFORE, in consideration of the premises and of the mutual agreements,
covenants and conditions hereinafler contained, and for the purpose of stating the terms and
conditions of the Merger, the manner of cairying the same into effect, and such other details and
provisions as are deemed desirable, the Constituent Entities have agreed and do hereby agree,
subject to the terms and conditions hereinafter set forth, as follows:

(((HIO(](..;U—O’IZQBU 33)
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ARTICLEI
On the Effective Date, as defined in Article VII below, the Merger shall become effective, at
which time the separate existence of the Company shall cease and the Company shall be merged,
pursuant to Florida law, with and into the Partnership, which shall continue its existence and be the
entity surviving the Merger (the "Surviving Entity™).
ARTICLETT
The Surviving Entity shal] be govemed by the laws of the State of Florida.

ARTICLEINT

On the effective date of the Merger, the separate existence of the Company shall cease, -

and the Partnership, as the Surviving Eatity, shall succeed to all of the rightsoprivileges,
immunities, and franchises, and all of the property, real, personal, and mixed, of the-Compagy,
without the necessity for any separate transfer. The Surviving Entity shall then be sesponsghle

and liable for all liabilities and obligations of the Company, if any, and neither ﬂﬁ@ghtﬁ)f
creditors nor any liens on the property of the absorbed eatity shall be impaired by the Mgf&gm =
P
ARTICLE IV - X
U 5
oz W

The current Certificate of Limited Liability Limited Partnership of the Surviv ntity
shall continue to be its Certificate of Limited Liability Limiled Partnership following e
effective date of the merger,

ARTICLEY

The curent Manager of the Surviving Entity shall continue to be the Manager of the
Surviving Entity until his successor has been elected or appointed and qualified following the
effective date of the Merger.

ARTICLE V1

Prior to and from and after the Effective Date, the Constituent Entities shall take all such
action as shall be necessary or appropriate in order to effectuate the Merger. Anything herein or
elsewhere to the contrary notwithstanding, this Agreement may be terminated and abandoned by
either of the Constituent Entities by appropriate resolution of their respective members at any time
prior to the Effective Date of the Merger.

ARTICLE VII

The Merger shall be effective as of the date the Certificate of Merger is filed with the
Florida Secretary of State.
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ARTICLE ViTI

The interest held in the Surviving Entity shall be recapitalized to be held by the partners as
follows:

GENERAL PARTNERS
General Total
Partner Partnership
Percentage Percentage
Genera] Partners Interest —Intergst
Jerry A. Grubbs 100% 1% T 2
—m =
2 o= "N
Total 100% 1% ZR2 B e
e
o @ 1
m-< Ll
LIMITED PARTNERS Mo =
-0
W ' il
Limited Total A
Partner Partnership oM &
Percentage  Percentage =
Limited Partners Interest Interest
Jerry A. Grubbs & Doris
Stokley Grubbs, as Tenants by 85.9% 85%
the Entirety
Jerry A. Grubbs 9.4% 0.34%
Jerry A, Grubbs Iirevocable :
Trust dated November 18, 4.7% 4.66%
2009
Total 100% 09%
ARTICLE IX

principles.

This Agreement and the legal relations between the partics hereto shall be governed by and
construed in accordance with the laws of the State of Florida, without regard to conflict of law

(((E110000072930 3)))
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IN WITNESS WHEREOQOF, each of the Constituent Entities has caused this Agreement to
be sipned in its name by its duly authorized representative as of the date first above written.

GRUBBS HOLDINGS 2, LLC GRUBBS HOLDINGS, LLLP

J;[F(ry A. %bgsi
ana

ger
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