+ Divisibn of irporau’@ . U w0‘ f 3 ? %? .
| élorida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Type the fax audit
number (shown beiow) on the top and bottom of all pages of the document.

QY ;
(((HO8000008169 3))) G0z L
2T T
o 4 |
({:—\'L K- |
MR - =z '
HOB00000B1683ABC% T o | :
R '
Note: PO NOT hit the REFRESH/RELOAD button on your browser from this @v"'n |
page. Doing so will generate another cover sheet, - '
i
To: =] [
Division of Corporations :D% @ o
Fax Number : (850}617~6380 g% 5 ‘
=0T e } ;
From: Cmf-‘:}_! — & |
Account Name : BROAD AND CASSEL (BOCA RATON) I i : \
Account Number : 076376001555 i o I !
Phone 1 (561}483~7000 o = o
Fax Number : (561)218-8960 %i‘; P e
ST N
=4 on
MERGER OR SHARE EXCHANGE
Falcon Ft. Pierce Orange, LL.C :
[Certiﬁcatc of Status
LCertiﬁed Copy
age Count ;
Estimated Charge i
|
|
Electronic Filing Menu Corporate Filing Menu elp
B. KOHR

JAN 11 2008 |

https://efile.sunbiz.org/scripts/efilcovr.exe EXAM I N EH 1/11/2008



CERTIFICATE OF MERGER
OF

A FLORIDA LIMITED LIABILITY COMPANY

-

FALCON FT. PIERCE ORANGE ACQUISITION, LLC, L O—l U UU {{ Lf(f/} :

INTO
FALCON FT. PIERCE ORANGE, LLC, q‘,dg\
. AFLORIDA LIMITED LIABILITY COMPANY y

=
. e
Pursuant to the provisions of Chapter 608, Florida Statutes, Section 608.4382 of the Florifia

s
L
Limited Liability Company Act, the undersigned Florida limited liability companies adopt tﬁg«r%

following Certificate of Merger: '

e
(0 .
1. Falcon Pt Pierce Orange Acquisition, LLC, a Florida limited lisbility company, 2,

whose address is 1951 N.W. 19™ Street, Suite 200, Boca Raton, FL 33431, and Falcon Ft, Pierce
Orange, LLC, a Florida limited liability company, whose address is 1951 N.W. 19" Street, Suite
200, Boca Raton, FL 33431, being validly and legally formed under the laws of the State of
Florida, have adopted the Plan of Merger (the "Plan of Merger") which is attached hereto as
Exhibit A and which is hereby made a part hereof.

2. The name and address of the surviving limited liability company is as follows:
_ Falcon Ft, Pierce Orange, LLC
1951 N.W. 19" Street, Suite 200
Boca Raton, FL 33431

3, The Plan of Merger meets the requirements of Section 608.4381, Flarida Statutes,
and was approved by each limited liability company in accordance with Chapter 608, Florida
Statutes.

4, The Plan of Merger shall become effective upon the filing of this Certificate of
Merger with the Department of State,

IN WITNESS WHEREOQF, the undersigned bave executed this Certificate of Merger as of

this_| (¥ day of E!m;qrf , 2008.

By: .
" Arthur J, Fatbeflgfitsia
/

f
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PLAN OF MERGER

. THis PLAN OF MERGER is made this 13th day of November, 2007, between FALCON FT.
PIERCE ORANGE, LLC, = Florida limited liability compeny (the "Surviving Company"),
FALCON FT. PIERCE ORANGE ACQUISITION, LLC, a Florida limited liability company
(the "Absorhed Company"), and FALCON AV INVESTORS, LLC, a Delaware limited
liability company ("Falcon AV Investors").

R ECITATL &

A. The Sutviving Company is a limited liability company orgamzecl and existing under
the laws of the State of Florida, with its priocipal office at 1951 N.W. 19" Street, Suite 200, Boca
Raton, Florida 33431.

B. The Absorbed Company is & limited iability company urgamzed and existing under
the laws of the State of Florida with its principal office at 1951 N.W. 19" Street, Suite 200, Boca
Raton, Florida 33431.

C. Falcon AV Investors is the sole member of Absorbed Company and formed this
entity for the sole purpose of merging it into the Surviving Company. -

D. The following Plan of Merger was adopted and approved by each party to the
merger in accordance with chapter 608.438 of the Florida Limited Liability Company Act (the
“Act”) and other applicable sections of the Act.

Now, THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and subject to the
. terms and conditions hereinafier set forth, the parties agree as follows:

1. Recitals. The foregoing recitals are true.

2. Names of Merging Entities. The name and address of the entities planning to
merge are as follows:

a, Falcon Ft. Pierce Orange, LLC, a Florida limited liability company
1951 N.W. 19" Street, Suite 200
Boca Raton, Florida 33431

b, Falcon Ft. Pierce Orange Acquisition, LLC, a Florida limited liability
company ,
1951 N.W. 19" Street, Suite 200
Boca Raton, Florida 33431
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3. Burviving Company. The name and address of the Surviving Company are as
follows:

Falcon Ft, Paerce Orange, LLC, a Florida limited liability company
1951 N.W. 19" Street, Suite 200
Boca Raton, Florida 33431

4, Terms and Conditions. On the effective date of the merger, the separate existence
of the Absorbed Company shall cease, and the Surviving Company shall succeed to all the rights,
privileges, immunities, and franchises, and all the real and personal property of the Absorbed
Company, without the necessity for any separate transfer, The Surviving Company shall thereafter
be responsible and liable for all liabilities and obligations of the Absorbed Company, aod neither the
rights of creditors nor any liens on the property of the Absorbed Company shall be impaired by the
merger.

5. Conversion of Member Interest, The manner and basis of converting the member
interests of the Absorbed Company into member interests of the Surviving Company and the
manner and basis of converting rights to acquire member interest of the Absorbed Company into
rights to acquire member interest of the Surviving Company are as follows:

a, Prior to the merger, the Surviving Company had two (2) classes of members,
Class A Members and Class B Members, and the Absorbed Company was wholly-owned by Falcon
AV Investors, its sole member, Upon the effective date of the merger, the Surviving Company
shall be wholly-owned by Falcon AV Investors.

b. The following conversions shall be effected upon the effective date of the
merger: .

(i) Each Class B Member (other than Members who validly effect
apprmsal rights under the Act) shall be entitled to receive a cash payment equivalent to $3,310 for
each one-tenth of one percent interest (.1%) owned by the Class B Member in conversion of his or
her Class B membership interests.

(i)  Each outstanding Class A membership interest shall be cancelled;
and :

(i) Falcon AV Investorss membership interest in the Absorbed
Company shall be exchanged and converted into a membership interest in the Surviving Company.

6. Changes in Articles of Organization. The articles of organization of the Surviving
Company shall continue to be its articles of arganization following the effective date of the merger.

7. Effective Date of Merger, The effective date of this merger shall be the date when
the Articles of Merger are filed with the Floride Department of State.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties have executed this Plan of Merger as of the date set
forth above.
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