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Certificate of Merger
For
Floridn Limitad Liabtlity Company

The following Certificate of Merger is subnritied 10 merge the follewing Florida Limited
Liatilicy Company(ive) in sccazdence with 8. 608.4382, Flarida Statutes.

ﬁw_'l_}_ ‘The eaact name, form/entity type, and jurisdiction for each marging perty are a3
lows:
Name \m,\mw\jgﬂmdicw Fe i B

SC Funding, LLC Flortda Lc

C8 Capital, LLC Flarida LU

LA 1 RIEd

SECOND: The exect name, form/entity type, and jerisdiction of thes guurviving paty are
as foltows:
Name uriadjctio FornvEatity Type

Gramercys Square, LLC Flortda LLC

THMRD: The attachad plan of merger was approved by sach domestic carporation,
timyited tishility company, partnership and/or limited parenership that is a peaty 1o the
merger in accordance with the applieable provisions of Chapters 607, 608, 5§17, snd/or
620, Florida Sttutes. .
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FOURTH: The atachcd pian of merger was upproved by sach other business entity that
is a party to the mecger in accordancs with the applicable lawa of the state, country or
jurisdiction under which such other businzas entity is formed, organized o incorporatad.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot bs
prior ta nor more than 90 days afier the date this document is filod by the Flonda

Dapartment of State;

BYXTH: Ifthe surviving party is not formed, organized or inoorporated under the laws of
Flovidu, the surviver’s principn! office eddreas in its home atate, cowniry or jurisdiction is

a& follows:
N/A

5 If the surviver is not fornaed, organizad or incorporated under the laws of
Plorida, the survivor agress to puy to airy members with appraisal rights the mmunt, bo
which such members are entitles under 55,608.4351-608.43595, F.8.

EIGHTH: ITithe surviving party is an out-of-state entity not qualified to transact
buainess in this stats, the myviving entity: -

a.} Licts the following sxest and mailing sddress of an office, which the Flarida
Deportment of State mey uss for the purpoass of . 48,181, F.S,, are as fallows:

NFA

Straet address:

Muiling uddress: N£A
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b.} Appoints the Flotida Secretary of State as its agent for esrvioe of process ina
praceeding to enfores obligations of sach limitad ligbility company that merged into such
catity, insluding any sppraisal rights of its members under 85.608.4351-608 43595,

Plotids Sishutes.

NINTH: Signaturs(s) for Bach Party:
Typed o Prinwsd
Name of Entity/Organization: Signaturc(s): Name of Individual:
8C Fukding, LLC by its .sole Manager
Northater at Gramerey, LLEC 2 &1 Beott Worley, Manager

Do Spavid Evtinger, Manager

s Capital, LLC by its.sole Manager < M? : .
A kéqp;ut Wprley. Mangger

Northstar at Grameroy Square, LLC
David Ettinger, Manager

¢

Corporttions: Cheirman, Vice Chairman, Pregident or Officer

(I no directors sefscted, signeture of incorporator,)
Genersl partpershipa; Signature of 8 gensral partass o anthorized pemson
Floride Limited Parmerships: Signatrres of ull general partnocs
Non-Florida Limited Partnarships:  Signature of g general partuer
Limited Liahility Companies: Signature of 8 mamber or autharized representative

Fees: For each Limited Liability Company: $25.00
For sach Carporaticn: $35.00
For sach Limited Partnamhip; $52.50
Far gach Goneral Pertuership: £25.00
For each Other Busioous Entity: 525,00

$30.00
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PLAN O¥Y MERGER
OF
© 8SC FUNDING, LLC,
A FLORIDA LIMITED LIARILITY COMPANY,
INTO
GRAMERCY SQUARE, LLC,
A FLORIDA LYMYTED LIABITITY COMPANY

The following Plan of Merger, which was adopted and approved by each party to the merger in
accordance with Section §0B.4381, Florida Statutes, is being subwnitted in accordance with Section

608.4382, Florida Statutes.

FIRST: The name and state of organization of each of the constituent entities (the
“Constituent Entities™) of the merger (the “Merger") is as follows:

NAME: STATE:

SC FUNDING, LLC i Florida
32R1 Princeton Way :
Boca Raton, Florida 33496

GRAMERCY SQUARE, LLC Florids
14406 Military Trait ‘
Delray Beach, Florida 33484

SECOND: That this Plan of Merger (the “Plan of Merper™) between the parties to the
Merger has been appraved and edopted by the sole member and mannger of SC FUNDING, LLC
and all of the members and menagers of GRAMERCY SQUARE, LLC in accordance with the
requirements of Florida faw and that upor filing this document with the Secretary of State of the
State of Floride, the Merger shall be effective (the “Effective Dats®).

THIRD: - The surviving entity of the Merger is GRAMERCY SQUARE, LILC, a Floride
limited liability company (the “Surviving Entity™). The name of the managers of the Surviving
Entity is Nurthstar st Gramercy Sguare, LLC, = Florida limited liability company. The
business address of the manager is 14406 Military Trail, Delray Beach, Fiorida 33484,

FOURTH: The terma and conditions of the Merger and the manner and basis of converting
the interests of the Canstituent Entities are as follows:

(a) Corporale Existence

4Y)] From oand after the Effective Date, GRAMERCY SQUARE, LLC 23 the
Surviving Entity shall continue its existence as a Floride limited liability corapany and (i)
it shall thereupon and thereafter possess all rights, privileges, powers, franchises and
property (real, persenal and mixsd) of each of the Constituent Entities; (i7) all debts due
to either of the Constituent Batities, on whatever account, all causes in action and sll
other thingg belonging to either of the Constituent Entitiss shall be taken and desmed to
be transferyed 1o and shall be vested in the Surviving Eotity by virtus of the Merger
without further act or deed, (iii) the title to any rea] estats vested by deod or otherwise,
under the laws of any jurisdiction, in vither of tha Constituznt Entities, shall not reves or ©
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be in any way impaired by reason of the Mergar; and (iv) all rights of creditors and all
liens upon any property of any of the Constituent Entities shall be preserved unimpaired,
and all debrg, linbilities end duties of the Constituent Entities shall thencaforth attach to
the Surviving Entity and may be enforced against it to the same extent as if such debts,
liabilities and duties had been (ncurred or contracted by the Surviving Entity.

(23 From and after the Effective Date, (i) the Articles of Organization and Opersting
Agresment of the Surviving Entity, as existing iminediately prior to the Effective Date,
shall be the Articles of Organization and Operating Agrsement of the Surviving Entity
subject to amendments adopted herein, if any, and any subsequent amendmeants; and (ii)
the members of the Surviving Entity holding office immediately prior to the Effective
Daie shall be the members of the Surviving Entity, and shall confinue to serve subject to
the Surviving Barity's Articles of Organization and Operating Agreement.

(b} Conversion of Membarship luterosts

Each membership interest of 8C FUNDING, LI.C issusd and outstanding immediately
prior to the Bffective Date shall, by virtue of the Merger and without any action on the -
part of the holder thereof, cease to exist. Each membership interest of the Swrviving
Entity issued and omntstanding uvpon the Effective Date, shall remain issued and

outetanding as in effect mnediatsly prior to the Merger,

FIFTH: The Merger shall become effective upon the filing of this document with the
Secretary of State of the Stats of Florida.

IN WITNESS WHEREOFV, (he undarsigned have exscuted this Pian of Merger as of the {[  day

of Oectaber 2008,
SCFUNDING, LLC
By: Northstar at G’mmnmy Square, LLC, sole Manager
Scott Warley, Mazanager ;
( Dav id Em nger, Mnna,ger
GRAMERCY SQUARE,L1.C
By: Nerthstar at rey Square, LLC_, sole Manager
By:
Scott Worldy, Munager - o
o <
=t
o oo
By: : 32 2
David Ettinger, Manager 5 Dyl
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PLAN OF MIRGER
OF
€8 CAPITAL, LLC,
A FLORIDA LIMITED LIABYLITY COMPANY,
INTO
: GRAMERCY SQUARE, L1.C,
A FLORIDA LIMITED I IABILITY COMPANY

The follawing Plan of Merger, which was adopied and approved by cach party to the merger in

accardance with Section 608.4381, Floride Stahttes, is being sulunitted in accordance with Section
608.4382, Florida Statutes.

{M1330742_V}

FIRST: The name and state of organization of each of the mﬁstituent entities (the
“Constituent Entities™) of the merger (ths “Merger™) is as follows:

NAME: STATE:

€8 CAPTITAL,ILC" Florida
5281 Princaton Way
Boca Raton, Florida 33496

GRAMERCY SQUARE, LLC Florida
14406 Military Trail < -
Delray Beach, Florida 33484

SECOND: That this Flan of Merger (the “Plan of Muorger™) bstween the parties to the

" Merger has been approved and adopted by the sole member end manager. of CS CAPITAL, LLC
and all of the members and managers of GRAMERCY SQUARE, L1.C in accordance with the
requirements of Florida law end that upon filing this document with the Secretary of State of the
State of Flarida, the Merger shall be effective (the “Bffective Date™).

THIRD: The surviving entity of the Merger is GRAMERCY SQUARE, LLC, a Flofida
limited tiability company (the “Sarviving Entity™). The name of the manager of the Surviving
Entity is Northstar at Gramercy Square, LLC, a Florida Hmited lability company. The
busineas nddress of the manager is 14406 Military Trail, Delray Beach, Florida 33484,

FOURTH:  The terms and conditions of the Merger and the mauner and basis of converting
the mmreﬂs of the Constituent Entities are as follows:

(a) Caorporats Existence

{1) Eram end after the Bffective Date, GRAMEBRCY SQUARE, LLC as the
Sarviving Entity shall eontinue its ex{stence as & Florida limited liability company and (i}
it shall thereupon and thereaftsr possess alk rights, privileges, powers, franchises and
property (real, personal and mixed) of each of the Constituent Entitias; (ii) all debts due
to either of the Constituent Entities, on whatever aceount, all causes in action and all
other things beionging to cither of ths Constituent Entities shall be taken and deemed to
be transferred to and ghall be vestsd in the Sorviving Entity by virtue of the Merger
without further act or deed; (ili) the title to any real estats vested by deed or otherwise,
under the laws of any jurisdiction, in either of the Constituent Entitics, shali not mm o
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be in any way impairad by reason of the Merger; and (iv) all rights of creditors and all
licns upon any property of any of the Constituent Entities shalf be praserved unimpaired,
and all debts, liabilities and duties of the Constitusnt Entities shall thunceforth adach to
thes Surviving Entity and may be enforced against it to the sume sxtent as if sueh dubts, '
liabilities and duties had heen incurred or cantracted by the Surviving Entity.

(2)  From end after the Effuctive Date, (i) the Articles of Ovgenization and Operating
Agresment of the Surviving Entity, as existing immediately prior 1o the Effective Date,
shell be the Articles of Organization and Operating Agreement of the Surviving Entity
subject to amendments adopted herein, if any, and any subsequent amendments; and (ii}
the membery of the Surviving Entity holding office immediately prior o the Effectivs
Date shall be the members of the Surviving Entity, and shall continue 10 serve subject to
the Surviving Entity’s Articles of Organization and QOperating Agraement,

(b)  Conversion of Membership Tnterests
Each membership interest of C8 CAPITAL, LLC issued and outstanding immediately
prior to the Effective Date shall, by virtue of the Merger and without eny action on the
part of the holder thereof, cease to exist. Each membership trrerest of the Surviving
Entity issued and outstanding wpon the Effective Date, shall remain issued and
outstanding as in effect iymeadiately prior to the Merger.

FIFTH: The Merger shall become effective upon the filing of this document with the
Secretary of State of the State of Florida.

IN WITNESS WHEREOF, the undersigned have axecuted this Plan of Merger as af the {1 day
of October 2006,

CS CAPITAL, LLC
By: Northstar at Gramercy Square, L1.C, sole Manager

By: m

ott Worley, Managar

David Ettinper, Manngar

GRAMERCY SQUARE, LLC
By: Northstar ar Gramercy Square, LLC, sole Manager

By:

S

Scott Worley, Manager

HOISTA
v13433 10

o374

By:
David Ettinger, Manager
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