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SECRE 147Y 7 STATE
TALLARASSEE FLORIDA

STARCRAFT CONSTRUCTION, LLC,
A FLORIDA LIMITED LIABILITY COMPANY,
WITH AND INTO
ZENITH REAL ESTATE INVESTMENTS L, LLC,
A FLORIDA LIMITED LIABILITY COMPANY

Zenith Res] Estate Investments I, LLC, 2 Florida limited liability company (the “Survivigg
Company™), pursvent to Section 608.4382 of the Florida Limited Liability Compuny Act (the “Act™,
hereby delivers this Certificate of Merger (this “Certificate™) to the Department of State of the State of
Florida for filing, For purposes of complying with the applicable tarms and conditions sontained in the
Aet with tespect to the merger of Starcraft Construction, LLC, a Florida limited lishility company (the

", with and into the Surviving Cumpauy (the “Mexger™), the Surviving Company
hag cansed its duly authorized officers to exacuts and deliver this Cartificate, and to acknowledge, certify
end state under penalty of perjury, the following:

ARTICLE X
NAMES, PRINCIPAL ADDRESSES AND JURKESDICTIONS OF
THE CONSTITUENT LIMITED LIABILITY COMPANIES

The name, principal address and jurisdiotion of each of the constituent limited liability companies
involved in the Merger are as folJows:

Name and Prineipal Address Jurisdigtion

Starcraft Copstruction, L1LC Flonida
One Indspendent Drive, Suite 1200
Jecksonville, Florida 32202

Type of Entity

Zenith Real Hutate Investments [, L1LC Florida
One Independent Drive, Suite 1200
Jacksonville, Florida 32202

ARTICLE I
SURVIVING LIMITED LIABILITY COMPANY; NAME OF SURVIVING COMPANY

The Surviving Company is the surtiving lispited liability company in the Merger.

ARTICLE IN
AGREEMENT AND FLAN OF MERGER

Each of the Terminating Company and the Surviving Company adapted, approved, authorized,
confirmed and ratified that certain Agreement and Plan of Merger, dated as of December 28, 2007, a capy
of which is attached hereto az Exhibis A (the “Megger Agreepent™), in accordance with the applicable
terms and conditions contained in the Act, Pursusnt to sections 608.455 and 608.4381(3) of the Act, the

. members of the Terminating Company, have waived any and all notice requirements befors the spproval

of the Merger Agreement and the filing of this Certificate with the Departinent of State of the State of
Florida.

HO7000307528 3 1
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ARTICLE IV
MANAGER APPROVAL

41 Terminating Company,

Pursuant to the applicable terms and conditions contained in the Act, the Terminating Comparmy’s
menagers adopted, approved, enthorized, confirmed and ratified the Merger Agreement, the Merger and
this Certificate by Unanimous Written Consent of the Munagers in Lieu of 2 Speciel Meeting dated
December 28, 2007.

" 42  Sarviving Company.

Pureuant to the applicable terms and conditions contained in the Act, the Surviving Company’s
managers adopted, approved, authorized, confirmed and ratified the Merger Agreement, the Merger and
this Certificate by Tnanimous Written Consent of the Managers in Lieu of 2 Special Mezting dated
December 28, 2007.

ARTICLE ¥
MEMBER AFPROVAL

5.1 Termipating Company,

Pursuunt to the applicable terms and conditions contined in the: Act, the Terminating Campany™s
sole member adopied, approvad, authorized, confirmed snd ratified the Merger Agrecment, the Merger
and this Certificate by Written Consent of the Bole Member in Lieu of & Special Mecting dated December
28, 2007.

52 Sarviving Company.

Pursusut to the spplicable icrms and conditions cortained in the Act, the Surviving Compamy's
sole member adopted, approved, authorized, confirmed and rarified the Merger Agreement, the Merger
and this Certificate by Written Consent of the Sols Member in Lieu of a Specia] Mesting dated December
28, 2007,

__ARTICLEV]
COMPLIANCE WITH APPLICABLE LAWS

The Terminating Cotnpany bas taken all sctions required by the Act 1 edopt, approve, authorize,
confirm and ratify the Merger Agreement, the Merger and the performance by the Terminating Company
of ll of its tights and obligations contamed in the Merger Agreement. :

ARTICLE YII
EFFECTIVE DATE AND TIME

The Merger shall be effective as of 11:59 p.m,, Eastem: Standard Time, on December 31, 2007
(the “Effective Time").

HO7000307528 3 ' 2
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IN WITNESS WHEREOF, the undersighed have caused this Certificate of Merger to be
executed and deliverzd by its duly authorized officers as of Decernber 28, 2007,

STARCRAFT CONSTRUCTION, ILLC

-

By: i {_
G. Ray Driver, Ir,, President

ZENITH REAL ESTATE INVESTMENTS I, LLC

J .
By. /

G. RayDrivéf, Jr., President

HO7000307528 3 3
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EXHIBIT A
= and Flag of Merger

See attached.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of December 28,
2007, is by and between Sturcmfi Comsfruction, LLC, 2 Florida limited lisbility company (the
*“Tepunating Company™), and Zenith Real Estate Investments I, LLC, a Florida limited liability company
(the L1t “)‘

RECTTALS

A, Scction §08.438(2) of the Florida Limited Liability Company Act (the “Act™ allows a
Tiroited liability company to merge with and into another limited liability company if the partics to the
merger coroply with the Act.

B. In accordance with the applicable terms and conditicns contained jo the Act, (i) the
Terminating Company’s sole member adopted, approved, antharized, confirmed and fatified the Merger
{as defined in Section 1.1) upon the terms and conditions contained in this Agresment by executing the
Written Consenrt of the Sole Member in Liey of a Spetis} Meeting dated December 28, 2007, and (i) the
Tenminating Compeny’s managers adopted, approved, sithorized, confirmed and ratified the Merger
upon the terms #md conditions contained in fhis Agrsement by executing the Unamimous Written Consent
of the Managera in Lieu of a Special Meeting dated December 28, 2007,

C. In accordance with the applicable terms and conditions comtamed in the Act, (i) the
Surviving Company's eole member adopied, approved, authorized, confirmad and retifed the Merper
upon the rertns and conditions eontained in this Agreement by creeuting the Written Consent of the Sole
Member in Lieu of 8 Specinl Meeting dated December 28, 2007, and (ii) the Surviving Compeny’s
managers adopted, approved, authorized, confirmed and ratified the Mevger upon the terms end
conditions contained i this Agreement by executing the Unantmous Written Cansent of the Managers in
Lieu of 2 Special Meeting dated December 28, 2007.

AGREEMENT

ACCORDINGLY, in consideration of the mutual beneSts to be derived from this Agreemeant,
and for other good and valueble consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto heveby agree as folltrws:

ARTICIE]
GENERAL

11 The Merger.

Upon the terms and conditions confained i this Agreement, and in accordance with the
applicable terms and oonditions contained iv the Act, at the Effective Time (as defined in Section 1.2),
the Terminating Comparry shall be merged with and fto the Surviving Company (the “Merger™). As &
result of the Merger, the stparate existence of the Terminating Company shall cesse and the Surviving
Company skall cantinve ag the Surviving limited liability company of the Marger.

HO?000307528 3 1
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12  Effective Time of the Merger.

The Merger shall be effoctive as of 11:55 p.m., Festern Standard Tithe, on Decernber 31, 2007
(the “Effective Tipe").

13  Effect of the Merger.
Except es ¢xpressly provided elsewhere m this Agreement, the Terminating Company and the

Surviving Company shall be affected by the Merger in the manner provided by the applioable terms and
conditions contamed in the Act.

1.4  Artcles of Oifgan:znﬂuu and Operating Agreement. ,
(a) Articles of Orgarization. The Surviving Company’s Articles of Organization, as in effect

imraediately prior to the Effective Time (the “Asticles of Orpanjzation”), shall remain the Surviving
Company's Articles of Organization from and after the Hffective Time until they ars amended, modified,
supplemented and/or restated pursuant to the applicable wrms and conditions eonteined it the Act,

(h) Qperating Apresment. The Surviving Company’s Operating Agreement, as in effect
immedintely prior to the Effective Time (the “Operating Agreement™), shall remain the Surviving

Company’s Operating Agreement from end after the Effective Time until {t is amended, supplemented,
modified, restated and/or repealed pursuant to the applicabla terms and conditions contained i the Act,
the Axticlea of Organization and/or the Operating Agreement.

15  Managers and Officers.

{a) Mangeers. The Surviving Compeny’s managers in office immediately prior to the
Effective Time shall remain the Surviving Comapany’s managers from end afier the Effective Time unml
such managers” succegsors are duly elected or sppoitited and qualified pursuant to the applicsble terms
and corditions contained in the Articlea of Organization and the Operating Agrcement, or until the earlier
of such managers’ respective deaths, resignations or removals.

()  Officers. The Surviving Company’s officers in office immediately pricr to the Effective
Time shall remain the Surviving Company’s officers from and after the Effsctive Time until such
officers’ respeative successars are duly elected or sppointed and qualified pursuant to the applicable terms
and conditions contained in the Operating Agreement, or until the eardier of such officers’ respective
deathe, resignations or removals,

1.6  Taking of Necessary Action; Farther Assurances,
Prior to the Effective Tims, the parties hereto shall teke, or cause to be taken, all such actions as

may be necessary, proper or adviseble in order to effectunts the Merger pursbant to the terms and
conditions contained in this Apreement.

HO7000307528 3 ' 2
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- ARTICLED
EFFECT OF MERGER ON MEMBERSHIF UNITS AND OTHER SECURITIES

2.1 The Terminuting Company's Membership Units.

At the Effective Time, by virtue of the Merger and without any further action on the part of the
Tetminating Company or the Surviving Company, all of the Tarminating Company's izsued snd
ootstanding membership units sutomatioally shall be canceled without any conversion thereof and oo
payment or distribution shall be made with respect thereto.

22  The Terminating Company’s Other Securites,

At the Effective Time, by virtue of the Merger and without any fimther action on the part of the
Terminating Company or the Surviving Company, any and a1l options, warrants sand other securities
exercisable or exchangeable for, or convertible into, the Terminating Cortpany’s membership units ar
other securities of the Terminating Company shall be canceled withowt any conversion thereof and no
payment or distribution shall be made with respect thereto.

23 The Sarviving Compeny’s Membership Units,

The Surviving Company's issued zné outstanding membership mmits shell not be affected or
changed by the Merger,

24  The Surviving Compamy’s Other Secaritles.

The Surviving Company's options, warrants and other sacurities &misablc or exchangeable for,
or convertible into, the Surviving Company’s membership units or other securities of the Survivin
Commpany shell not be affected or changed by the Merger, :

ARTICLE TIL
APPROVAL OF AGREEMENT; FILING OF DOCUMENTS

3.1 Approval.

The Surviving Company’s managers, by Unanimous Wrilten Consent of the Managers in Lieu of
a Special Meetitig dated December 28, 2007, bave adapted, approved, authorized, confirmed and ratified
this Agreernent and the Merger. The Terminating Company's managers, by Unanimous Written Consent
of the Managers in Lieu of & Special Mecting dated Decamber 28, 2007, have sdopted, approved,
authorized, oonfirmed and ratified this Agrecment and the Merger, The Surviving Company’s sole
member, by Written Consent of the Sole Member in Lieu of a Special Meeting dated December 28, 2007,
hag adopted, approved, awthorized, confomed and tatified this Agreement snd the Merger. The
Terurnating Company’s sole mamber, by Written Consent of the Sole Member in Lieu of a Specisl
Meeting dated December 28, 2007, has adopted, approved, authorized, confirmed and ratified this
Agreernent and the Merger.

3,2 Filing of Certificate of Merger.
As soon a3 practicable, (3) the Terminating Corpany shall execute the Certificate of Merger, in
the form attached hereto as Exhibit A (the “Cgriifisate™), (if) the Surviving Company shall execute the

Cartifionte, and (iii) the Surviving Company shall cewse the Cortificate 1o be delivered to and fled with
the Department of State of the State of Florida,

HO7000307528 3 3
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ARTICLE IV
MISCELLANEDUS

4.1 Iaterpretation and Copstraction.

‘The use in this Agreement of the word “inoluding” meana “including, without limitation.” The
words “herein,” “hercof,” “hersunder,” “hereby,” "beretn,” and other words of sirilar import refer to this
Agreement as 8 whole, intluding the Certificate, a3 the same may from time to time be amemded,
modified, supplemented or regtated, and not to mmy particular erticle, section, subsection, paragraph,
subparagrapb or clause contained in this Agreement of the Certificate. All references to articles, sections,
gubsestions, paragrephs, subparagraphs and clauses memn the articles, sectians, subscotiona, patagraphs,
subparagraphs and clauses contamed in thiz Agmrement and Certificate, except where otherwise stated,
The title of and the article, section and paragraph headings contained in this Agreement ave far
convenience of reference onty and shall not govern or affect the interpretation of any of the terms or
conditions conained in this Agreemient. Where specific language {s used to clarify by exemple a general
statement contained in this Agreement, such specific language shall not be deemed to madify, limit or
Tégtrict I any menner the construction of the general statement to which it relates. The [anguage used in
fhis Agrecment has been chosen by the parties hereto to express their mutual intent, snd no rule of strict
construction shall be applied against amy party hereto.

4.2 Governing Law.

All questions eoncerning the consguction, enforceability, interpratation, and validity of this
Apreement. shall be governad by and construed and enforoed in acoordance with the domestic laws of the
State of Florida, without giving eflest to any cheice or conflict of lzw provision or rule {whether in the
State of Florida or any ovther jurisdiction) that would cause the laws of any jurisdiction other than the Stats
of Florida to apply. In furtherance of tha faregoing, the internal laws of the State of Florida shall control
the construction and interpretation of thie Agreement, even if under such jurisdiction’s choice of law or
conflict of law analysis, the substantive law of some other jurisdiction ordinarty would apply.

43 Remedies.

Each of the parties heretp ShAll have and retain all rights and remedies existing in its favor under
this Agreement, at law or in cquity, ncluding rights to bring actions for specific performance, injunctive
relief and other equitable relief (including the remedy of rescission) to enfotce or prevent a breach or
violation of sny term or condition contained in this Agreement, and all such rights and remedies shall, to
the extent permitted by epplicsble law, be cummlative and  perty's exercisa or purruit of any such right
or remedy sheli not preclude such party from exercising or pursuing any other available right or remedy.

4.4 Notices.

Al mtices or other commubications deliversd pursuant o the terme and copditions contained in
this Agreement shall be in writing and shall be deemed to be sufficient if delivered personally, telecopied,
sent bry nationally-recogttized, overmight courler, or mailed by reglgtered or cartified mas! (rehun recefyt
requestad), postage prepaid, to the partics at the following addresses {or at such other address far a party
as shall be speoified by like notics):

{a} if to the Terminating Commpeny, to;

Stareraft Construction, LLC
One Independent Drive, Suite 1200

HO7000307528 3 4
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Jacksemwille, Flogida 32202

Attention: Mr. G. Ray Driver, Jr.
Telephone No.: {904} 301.1269
Facsimile No:  (904) 30)-127¢

d) if ta the Surviving Company, 16

Zenith Rea) Estate Irvestments 1, L1.C
Ons Independent Drive, Suite 1200
Jacksonville, Florida 32202

Attention: Mr. G. Rey Driver, Ir,
Telephone No.:  (504) 301-1269
Facsimile No.:  (904) 301-127%

All such notices and other commumieations shall be deerned to have been given and received (i) in the
case of personsl delivery, on the date of such delivery, (ii) in the case of delivery by telecopy, on the date
of such delivery (if sent on a busivess day, or if sent op other then & business day, on the next business
day after the date sent), (iff) in the case of delivery by patianally-recopnized, avernight courier, on the
business day following dispatch, mnd (iv) m the case of mailwmg, on the third business day following such
mailing.

45  Benefits of Agreement; Astignment.
All of the terms and conditions contained in this Agreement shall be binding upon and inure 1

the benefit of the parties berete and their respective sucoessors and permitted assigns, Anything -

contained in this Agreement to the contrary notwithstending, this Agreemeni shall not be assignable by
any party hersto without the exprass prior written consent of the other parties hersta. Any attampred
assignment in violation of this Section 4.5 shall b void ab initio.

4.6 No Third Party Beneficiaries.

Bxcept a5 expressly provided in this Agreement, this Agreemnent shall not confer any rights or
Temedics upon eny individual or entity other than the parties hereto and their respective suscessors and

permitted assigna.
47  Amendments.

This Agreement shall not be amended, modified, supplemented or otberwise altered except
pursuant to a written document that is exectited and delivered by each of the parties hereto.

48  Entire Aprecment.

This Agreement and the other agreements and documents referenced herein (including the
Certificate) cantain a{l of the agreements and imderstamdings among the partiss hereto with respect to the
subject matter contzined in this Agreement and supsrsede all prior egreements or understandings arong
the parties with respeot to the subject matter contained In this Agreement.

HO07000307528 3 3
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IN WITNESS WHEREOF, the perties hercto have cansed this Agreement end Plan of Merger
1o be executed and delvered by their respective duly authorized officers as of the date first writtcn above,
STARCRAFT CONSTRUCTION, LLC
By: \-/%go
G. Ray Driver, Fr., President
|
!
ZENITH REAL ESTATE INVESTMENTS I, LLC
2Ph
By: __ng I |
Q. Ray Driver, ., President
_‘-‘
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