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CERTIFICATE OF MERGER
FOR
FLORIDA IIMITED LIABIITY COMPANY

The following Cortificars of Merger is gubmitied to merge the following Flarida Limited
Lisbility Companies in accordance with Section $08.4382 of the Florida Statutes.

FIRSY: The oxactnams, strect address, formyentity type, and furisdiction of the merging party

are us follows:

e angd A s - Iymiedicton Form/Butity Type
Crossman/2417 South Oraage Avenne, LLC Florida c P
3333 South Orange Aveons, Suite 202
Orlando, Florida 32806-8500 oG- 7124
SECOND: The exact name, steet address, formy/entity type, and jurisdictien of the surviving
party arw as follows: - _ < .

" A !
o and Adgress Iisdiction Fome /By Type )
=z
Carrer/2417 South Ornge Avemne, LLC* Florida LLC vE o Y
3333 South Orange Avenne, Suite 200 : _ 2 Tﬂ
Otlacdo, Florida 32806-8500 Lo 5-G47 24 e &
‘ - , . S @ <

“Pyrsnapt to the anached Plan of Mcrger, the surviving party will chaege its name to Dmnﬁg,;;\ =
Avenue Commons, LLC, %w‘;'t‘ ™

THARD: The sttached Agreement and Plan of Merger meets the requiraments of Sections kd
608,433 snd 6084382, Florida Starutes; was approved by the merging party in accordsuos with
Chapter 608, Florida Statntes; and was approved by the surviving party in accordance with
Chapter 608, Florida Statutes.

: The merger shall become efecriva ag of the date this Cartiflcate of Mergar is fled
with Florida Department of State.

FIFTH: The merper is parmitted under the cospective laws of all applicable jurisdictions und is
0ot prohibited by the Regulstions, Operating Agreement or Cegtifioats of Organization of gny
Jimited Yability corapeny that Is a party to the merger

SEXTH: The Cetificate of Merger complics with, and was executed in accordauce with, the
taws of the Stare of Flardda, which ik vach party”s gpplicable jarisdicton.
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SEVENTE; Signatures for each Party
Name
Carter/2417 South Orange
Avenne, LLC

Typed Name
Daryl M. Carter, as President
of Caner/2417 South Orappe
A’_,iwfim
Crosaman/2417 Sauth Orange Scoti E. érossmm, as
Avenve, LIC

President of Croswuan/2417
South Grange Avenue, LLC

% o
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T AND PLAN O ER,

AGREEMENT AND PLAN OF MERGER (the “Plan of Merger™} is
entered into this y of February, 2006, by and among Crosaman/2417 South Qrange
Avemue, LLC, & Floridz litited liahility company and Carter/2417 South Orange Averue, LLC,
a Florida {imited lability company.

RECITALS

A The sole member of Crossman/24]7 Seuth Orange Avenoe, LLC (the
“Merging Company™; hay tesalved, epproved snd agreed that the Mesging Company shall be
merged pursuant 1o the Florida Limifed Liability Company Act end this Plsn of Merger with and
tnto Carter'2417 South Orange Avepur, LI.C, which company will be the “Surviving
Company.™

B. The sole member of the Surviving Compapy has epproved the merger
described herein upon the tarms and conditions bereinafter 5ot forth below, and has approved thig
Plag of Merger.

C. The execution and delivery of this agreement and the performance of each
tespective company”s ohligations hereunder have been duly 2uthorized by all necesgary company
actioe and no other proceedings on the part of cither company are gecegsary to authorize the
execition of this Plan of Merger and the consummetion of the transactions conternplated bhereby.

NOW, THEREFORE, in consideration of the mumal promises set forth herm
the parties heteby agree ir: accordance with the Florida Limited Ligbility Compauy “"”‘ﬂ%
Crossman/2417 Sauth Orange Avenue, LLC shall be, at the Effeotive Date (a5 herei o ‘;.".‘-t i
defiged), mexged (heseafter, the “Merger™) with and into Carter/2417 Sowth Grange Avegny, =
w

-
T.LC, in accordance with the following sgreements, tearms and conditions: qj‘; i
1. Recitalg. Thermfalsse;mumgmphsAthmughCabwc@a = m
and correct and are hereby incosporated hersin by refersuce, T O
e 2
2. Effects of Mergor. %;' S
(Sl

21  Corigip Effects of Marger. On the Effective Datc, the sepacat®
existence of the Merging Company shall ceasc, and the Meging Company shall ba
merged with and inte the Surviving Company, which shall possess afl the rights,
privileges, powers and Sanchises of & public 23 well az of 2 private nature, and be subject
o 4l the restrictions, disabilitics, end duties of the Merging Company; and all and
singular, the pights, privilezes, powers and frenchises of the Merging Coropany, and all
praperty, real, personal and mixed, and ali debts dus to the Merging Company, on
whatever eecount, as well for all ofer things in aotion or belonging to the Merging
Company, shall be vesmd in the Surviving Company; and all property, rights, priviieges,
pawers and frapichiges and all and every other fnterest of the Mexging Company shail
thereafisr be the property of the Surviving Company, and the titls o apy real cstate

D252588v1
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vested by deed or otherwise, under the laws of Flonda or any other jumisdiction, in the
Merging Company shall not revert or be in eny wey impaired and shall be and become ’
the property of the Surviving Company; bue all xights of creditors zud all liens upan any
propezty of the Marging Company, shall be preserved unimpaired, and all debis,
liabilities and duticy of the Merging Company shall thenceforth attach to the Surviving
Company and may be enforced against the Surviving Company to the sams extent as if
said debis, liabilities and duties had been incurred or contracted by the Surviving
Company. At any time, ar from tixae W titae, after the Efective Date, the last acting
officcrs or members of the Merging Company, or ths corresponding officers or members
of the Surviving Company, may, o the pame of the Merging Company, execute and
deliver all such proper deeds, assigmyments, and other insmruments apd ke or causs to be
taken all such further or other action es the Swviving Company may desm necessary or
desirabls in order to vest, parfect or confirm m the Surviving Campany title o and
possession of ll of the Merging Company's properties, rights, privileges, powers,
frapchises, and imminities, and ofkerwiss to carry cut the putposza of this Plan of
Merger.

a. N of jvin icles of Qrganizati

3,1  Neneof Jwrvivigg Compapy. The pame of the Surviving
Company fom snd after ibe Effective Date thall be Crange Avznue Comatons, L1C.
Tae name and gddress of the mapaging member of the surviving entity is; Carta-
Crossman nvestments, Lid., 3333 Sonth Orange Avenue, Buite 200, Orlando, Florida
32806-3500.

32  Aniclecof Grpanizatign. TheAmcIes af&rgamzauun oﬁ%‘w -
Cartx/2417 South Orange Avemus, LLC, a8 in effect on the date hereof, shail ‘gnd t‘c‘g
mmmwbmqudcomutoquemdwofmaf .
Burviving Company until changed ar amended a5 provided by law, excapt that mﬁ'q EI i
of the Articles of Organization of Cactet/2417 South Oranps Avenue, LLC shall _—

amended i its entirety to vaad as follows: gﬂg‘
. _ N D
“ARTICLE I - NAME OF COMPANY %‘é =
™
The naroe of the limited Bability company 1s Orenge o

Avenne Comunons, LLC (the *Company’’).”
4. QOperatipg Agreswent. The Operating Agreement of Carter/2417 South
Qrange Avenue, LLC a3 {n effect on the date bereof shall, from and after the Effectiva Dats, be
and contintle 1 be the Operating Agreement of the Surviving Company unti! changed or
amended ad provided therein, except thax

4.1  apyund al references to “Cartey2417 South Omnge Avenus,
LLC” shall b deleted apd replaoed with “Orapge Avemie Commons, LLC™:

42  the peme of the Member in Section 4.1 shall be deleted and
roplaced with “Carter-Crossman Investments, Lid.”;

2.
Q0zsZ5ERVL
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43  Section 7.4.C., last sentence, shald be delcted and replaced with,
“The vice president of ths Compeny shall be Scott B. Crossman™; and

44  Secdon 74.E, last sentence, shall be deleted and replaced with “the
secretary of the Company shall be Scott B, Crossman,”

5. [} i I ¢ {n Sureivi o . Asofthe 4
Effective Date, and bucause of the cormmon identity and unity of ownersbip of the member of
each of the Merging Compeny and the Surviving Company, the member of the Mecging
Compary will rot receive any further interest in the Surviving Conipany.

§  Miseellansoys.

6.1  Effective Daig. The "Effective Date” of the Merger shall be a5 of
the date of the filing of the Certificate of Merger with the Flari@s Secretary of State.

This Plam of Mcrger has heen exectted by the parties hereto on the date frst

thove written.
“MERGING COMPANY"
By: —
© - ~hcott E. Crassman, President D o
T n 1
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