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April 25, 2007 z:
FL.ORIDA DF.PAR'IMENT‘ QF STATE

£
SINECREST REALTY ASSOCIATES, Inc DrvmomofCorporations
4400 PGA BOULEVARD, SUITE 305

DAIM BEACHE GRRDENS, FL 33410

SUBJECT: PINECREST REALTY AJSOCIATES, 'LLC
REF: LU5000040145

We recelved your eleoctronically transmitted document. EHowever, the:i. i -
document has not bean filed. Please make the following cerrodhiens and
rafax tha somplete document, ineluding tha electronic filing coiar 'sShi

The plan of marger must be attached/included.

- {5 Y
Please return your dogument, aleng with a copy of thie lattag,.h;ﬂ:‘hl‘ HOTT T
days or youxr filing will be considered abandoned. AR fc}Dl y v -
[ . AT
If you have any dquestions conecerning the £iling of youx dncument,.piggshjy‘ 'ﬂﬁnia
mall (B850) 245-6020. O T
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COVERLETTER
TO: Registration Section
Division of Corporations
SUBJECT: ____.__ PINECREST REALTY ASSOCIATES, LLC
(Name of Surviving Party)
The enclosad Certificate of Merger and fee(s) are submitted for filing.
Please return all correspondence concerning this matter to:
Mvxa Gendel, Esq,
(Contact Pexson}
(Firm’compam') v ‘ -' r . .'.'-..:;-l'.‘:-'. ':'l'." " ’ . t, .' ' |
222 Lakeview Avenue, Suits 1250 i
(Addresy . . 1 _
. West Palm Begeh FL 33401 .- ;;—:; e
: (Ciw, Stare apd Zip Code) - ‘ =7 pnd W
C = 2
AR 2L i
' For further informauun conceming tb.’tsﬂmﬂm plcasc call: : 1;_'__ ; :”| T -::
. | (561)838-4100 Dor o T
Attention: Vlckl Fearon o (Am Gots e Daytime Taephons New
: LR e ;;.,., P

O Certified copy (eptional) §30.00
STREET ADDRESS:

HE MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. Q. Box 6327

2661 Executive Center Circle Tollehasses, FL 32314
Tallahasses, FL 32301
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Certificate of Merger
For
Florida Limited Liability Company
The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in atcordance with 9. 608.4382, Florida Statutes,
FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:
Name s, » )V " surisdiction Eorm/Eits Tvge
Louhal Broperties Southpark, LLC _ Delgsate Lirnited Liability Co._
Pinecrest Realty Associates, LLC - Flarida-. . ~__ Limited Lishility Co, - = =~ -
SECOND: The sxact name, formfentrty fypé, and jurisdiction of the surviving part;'af‘c . tj ' [
as follows: , T o e
Nerme " UIufisdistion ' Eorm/Entity Typa® R s
- . . ) - 8] [}
] . ‘ — A e S T < T
Pinecrest Realty Associstes, LI.C-: TFlorida . Limited Liability'Go, - 45 7wV v
: e T = W3
LS~ Yol US 22 @
THIRD: The attached plan of merger was approved by sach domestic corporation, b

limited liability compamy, partnership and/or limited partnership that is a party to the

merget in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,

{{((HO7000110323 3}))
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FOURTH: The attached plan of merger was approved by each other busipess entity that
is a party to the merger in accordance with the applicable 1aws of the state, country or
jurisdiction under which such ether business entity i3 fonned, organized or incorporated

FIETH: If other then the date of fling, the effective date of the merger, which carmot be

prior to nor more than 90 days after the date thJs document is filed by the Florida
Department of State:

SIXiI’H: Ifthe surviviog party is not formed, organized or incorporated under the laws of

Florids, the survivor’s principal office address in its home stete, covmtry or jurisdiction is
es follows:

SEVENTH: If the survivor is not formed, organized o iiéorpotated under the Jawsof =~ " '
- Flarida, the survivor agrees to pay to'any members with appraizal rights the amount, to
which such members are entitles under ss, 608' 435160843595, F.8,

LN M

Hm ‘f:'_'.'": Py, Tal
- RIGHTH: If the summgpaﬂywauout—of-stmennty not quahﬁedm'transaot r"';_g ol T
busmess:nthmm'th:stmmngmuty- N o - }:;,;;"-'*T'-; S I

oy | i ]

‘ . B ") 'T‘ L, emmess
..y Lists thé following street and mailing address uf an ofﬂce, whick the Florida m‘ff,;f FOy R
- Department of Staie may.use for the purposes of 3. 48. 181 'F. S 812 35 follows: .

F=tgee e
Men oo R

A .
Stest address: : o _ g?"i S
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ai-li v
Mailing address:

2

—————

P

" ——————

(((H07000110323 3)))

r s ———tt D



84/25/2807 ©9:87 850-245-6897

FL DEPT OF STATE

AP 25,3007 9:524  ACKERMAN LINK SARTORY
L (((HO7000110323 3)))

et

b.) Appoiots the Florida Secretary of State 4a 115 ageat for gervice of procesa in a

proteeding to enforce chligations of each finited Liability compeny that merged imto such
entity, Including amy appraisal tights of its merbers under $3.608.4351-608 43595,
Florids Statutes.

NUNTH: Signatuze(s) for Bech Party:

;I'yped ox Printed
Name of Entity/Qrgmization: Signature(s): Name of Individual:

Lomhal Properties Sowtmark, IIL.C  Lonhe] Propefies. Joe. __ PaterHalpegn

— el ——— prositen

Pinecrest Renlty Associates JLC  AJCPigecrestCorp, Andrew ], Cobon

By e Mm‘ /‘74:“:& _ Besiderg

EAs
Corparations:

1T
ol

]

Chatrman, Vice Chairmen, President or Officer 7

o {f no directors selatted; dignatwre of incorporator,)
General partnerships: - Signature of 8 peneral purtner or authorized persor, 5
Florida Limited Partnerships: Sigmatures of ]l genetal pertners nt
Non-Florida Limited Partnerships: - . Signatove of s general parther
Limited Liability Companies: . .

L

Poes: Yor each Limited Liebility Compary:

" sas00 | &
For each Corporation:

$35.00 ’
For each Limited Partnership: $52.50
Far each General Parivership: $25.00
For cach Other Buginess Bntity: $25.00

Certified Copy (optional): $30.00

(((H07000110323 3)))
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b.) Appoints the Florida Secrotary of Btate as its agent for service of procesaina
procesding to enforce obligations of each limited lfability company that mergred into such

entity, including eny sppraisal rights of its members mder 83,508.4351-608.43595,
. Florida Stattes,

NINTH: Signature(s) for Bach Party: _
Typed ar Printed
Name of Entity/Organization: Signature(s): Name of Individual:
Loubal Properties Sonthpark, IY.C  Tovhal Properties,Jug, . PelerHalpetin .
Byl e Frapfoms )%g-*_ Pregident
Rincorest Roalty Associates, LLC _ AJC Andrew ], Cohen
By P § . President
Corporations; Chairman, Vme Cﬂ:auman, President or Ofﬁcer

(I no directars selected, signature of incorporator,)

' : 'Gcmralpartmhipa: S@atnra ofn.gmeral pariner urauthmzadpa'son my T
Florida Limited Partnerships: Signaturea of a1l gericral parmers . :: B Tl
Nem-Florida Limited Pactnerchips:  Signature of a general partner i e
Limited Liability Companies;. =~ . Signature ofa meimiber or euthorized :epmnme N

.L’“ by .
r_f:5 __J‘é E\ﬂ i
. , o _
Foes: For each Limited Liability Company: 52500 : ™ g;: =
Far each Cerporation: $35.00 o
For each Limited Partnarship: §52.50 : o P
¥or sach General Partmezahip: $25.00 :_2 ;4‘ —
For cach Ofher Businese Butity: $25.00 e 0
Certifled Copy (aptional): $30.00

—
p——
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PLAN OF MERGER
FIRST: The exact name, form/entity type, and jurisdiction of sach ymerging party are as follows:
Name Jurisdietion, Form/Entity Type
Loubal Properties Southpark, LLC ~ Delaware limited liability company
Pifieerest Realty Assoviates, LLC Florida limited liability company
SECOND: The exact name, forﬁlfmﬂty type, and juzisdietion of the aurviving party are as follows;
Pinccrest Realty Associates, LLC Florida ~ limited liebility company

THIRD: The terms and conditions of the merger are as follows:

1. .- The Anticles of Organization of Pinecrest Reelty Associatcs, LLC (“Pinccrest” or “Sufv'iviri_g-'""
< Company™), a3 in effect immediately before the Effective: Date, shall be the Articles of
Organization of the Surviving Company until fuirtlier amended as provided thegein or by taw. " '~

- : R G B2 |
2 Upon the Effective Date, the membership mtgmst of Loubal Properties, Inc. (“Lotubal?; the' '
¢ . sole member of Louhal Properties- Southpark, LLC (“Disappearing Company™):shall withowt .
more be exchanged for a fifty-three and fifty-seven one hundredths percent-i(53:57%) . -, .
membership interest in the Swrviving Company in accordance with this Plan. Each/ioernbéiship *
interest in the Surviving Company issued and outstanding on the Effective Date shizll continue ;%

Lt

R9 an Quistanding membership interest in the Surviving Company. I
Pl V1] P
e R

3. On the Effective Date, the separate existence of the Disappearing Company shall tease, and
Surviving Company shall be fully vested with the Disappearing Company’s rights; frivileges,
immunities, powers, and franchises, subject to its restrictions, liabilities, snd duties, all as more
particularly set forth in the Florida Limited Liability Company Act (“FLLCA").

4. It is intended for federal income tex purposes that Loubal be treated as contributing to the
Surviving Company as a capital contrlbution a fifty-three and fity-seven one hundredths
percent (53.57%) tenancy-in-common ownership intetest in that certain real property known es
Southpark Centre in Pinecrest, Florida, in a transsction intended to qualify as a non-taxable
contribution of property to a parmership in exchange for a parmearship interest under Section
721 of the Internal Revenue Code of 1986, as amended. The contributed interest is subject to
mortgage debt in the amount of Nine Million Six Hundred Forty-Two Thousand and No/100
Dollars (£9,642,000.00),

-1

(Ho7000//0 323 2)
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5. On und after the Effective Date, the Operating Agreement of Pincerest shall be the Operating
" Agreement of the Surviving Company and shall continue in fisll force and effect unless and
until amended in the manner prescribed therein and the SBurviving Compapy shall centinue to

be managed by its Managing Mermber, AJC Plnecrest Corp., & Florida eorporation.

6.  The Managing Member of Pinecrest immediataly prior to the cffective date shall be the’
Managing Member of the Surviving Company until its successor shall have been elected and
shall have been duly qualified until his earlier death, rasignation or removal.

7. The Disappearing Company and the Surviving Company shall cause their respective managing
members to execite a Certificate of Merger and this Plan of Merger and upon such execution’
this Plan of Merger shall be deemad incorporated by reference into the Certificate of Merger as
if fully set forth therein. Thereafter, the Certificate of Merger and Plan of Merger shall be
delivered for filing by Surviving Company to the Florida Secretary of State. The Certificate of
Merger shall speeify the Effective Dete, which shatl bs the filing date of the Certificate.

FOURYEL

A, The manner and basis of converting the interests, chares, obligations or other securities of cach
‘ mergcd party into the inferests, shares, obligations or other securities of the survivor, in who!e ‘
or in part, into cesh or other property are as follows:

The inembership interest of Loubal.in the Dmppeanng Company shall.be converted
©, into and exchanged for a.53.57% membership interest in the Sw'wvmg Company e

F"CJ

aaaaaa

ey A

~ securities of cach merged perty: into. rights 2o acquire .interasts,. sh.ares obhgatwns orrothe: | o
* gecurities of the surviving mnty, in whole or in part, into cash or other property ara as: folli:ws .
I""l(:;x L6 3
Each membership interest in the Sumvmg Company issued and outstaiidlng on*the S
Effective Dats shall continue as an outstanding membearship interest in ths"Sumving ’
Company, Each membership interest shall be calculated as a percentage uf' the whole
(100%), as shown on the attached Bxhibit “A™ under the % Ownership Overall column.

B. The menner and basis of oouvemng rights to. acqu:re intezests, shares nbl:gaﬂons or_other

FIFTH: Any statements that are required by the laws wnder whith each cther business entity 1s
formed, orgenized, or incorporated are as follows

N/A _
BIXTH; Othet provisions, if any, relating to the merger are as follows;
N/A '

/,4/47055 s10 323 3)

~d-
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: All statements that are required by the laws of the jurisdiction(s) under which each Noo-

Florida business entity that is a party to the merger is formed, orgenized, or incorporated are as

Tollows:

A Certificate of Merger shall be filed in the State of Delawars stating the following:

(1)
@
(3)

@
(5

®
(N

The name of the surviving limited liability company;

The jurisdietion of surviving limited liability company:

The pame of the Iimited liability company bsing merged into the surviving limited liability
company;

That the ;alan of merger has been approved and executed by. each of the business entities to
merge; ’

The pame of the surviving foreign limited lebility company;

The address of the place of business whete the agreernent of merger is on file; and

That the surviving foreign limited liability company agrees that it may be served w:th
process in the State of Delaware.

IN WITNESS 'WHEREOF, the parties hereto have executed this Plan of Metger this ‘/ﬂ‘day of

, 2007.

25y f
I

LOUHAL PROPERTIES SOUTHPARK, LLC  PINECREST REALTY ASSOCIATES e

& Delawarn limited liability company : a Flotida Hmited liability company "% "'
By Loubal Properties, Inc., its = . By . AJC Pinecreast Corp,, its
- menaging member e managmgmémber
By: —— . By S Ze m -
Peter Halperin, President - o Andrew J, Cohen, President g ;
:‘f);‘" [
az &
Moy o
3 -
anASPAS3 = oo
T

3-
(A/a 7000//0 323 3)
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follows:

(1)
@
&)

@
(5)

(&)
@

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Nen-
Florida business emtity that is a party to the mexger is formed, organized, or incorporated are

A Certificate of Merger shatl bo filad in the State of Delaware stating the following

The name of the surviving limited Hability company;
The jurisdiction of surviving limited 1iability company;

The name of the limited liability compeny being merged into the surviving limited liebility
company;

That the plan of merger has been approved and exccumd by each of the business entities to
mmerge;

The name of the surviving foreign limited lizbility company;

The address of the place of business where the agreement of merget is op file; and

That the surviving foreign Limited Uebillty company agrees that it may be served with
procéss io the State of Delaware.

m/?“:rpl IrNEj S

WHEREOQF, the parties hereto have exectited this Plan of Merger this :.)-‘?ﬁ."aay of
, 2007,

LOUHAL PROPERTIES SQUTHPARK, LLC:

- - 2 Delaware-Jimited liability company
‘By:  Louhal Praperties, Inc., s

PINECREST REALTY Assocmms ,LLC
a Florida Jimited lisbility company -

" By: AIC Pmeorest Corp., its -
mangging member .. mansging rem
) . J - fra
By: L , . By z = )
- . Peter Halperin, President : J Cohen, President - < e
(oL g et
= "_j - wlint
o
< Y
e = .
"7"1-11 == = .;
dnAD0453 ‘;{i’. o
BE —
@

3.
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