21/83/2806 15:13

FL DEPT OF STATE k

858-245-6897

PAGE 15f28

S eyt
. &
eECRE L ThERY DIFL(}RI‘DA Divisien of Corperations < (’:1 \J
AL 1555EE Public Access System

an iz
- Electronic Filing Cover Sheet T m

Nate: Pleage print this page and use it 2 a cover sheet. Type the fax audit z
namber (shown below) on the top and bottom, of all pages of the document

{((HO5000294060 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this

page. Doing so wili generete another cover sheet
Tb:
Division of Ciérporetions
Fax Number T {BS0)205-Q380G
From: . :
Account Neme EXPRESS CORPOPATE FILING SERVICE INC.
Account Numbar : L2000G000145
Phone 1 (3055d444-4994
Fax Number ¢ (305} 444~4977
o = : . [RE Y ¥
. P = = 'GROVE HOLDINGS, INC. '
N
y 7 “E i -
> = B
’.;"z»l' o E::
F L -
N = 3
1
i o =
= o=

hups:/efile.sunbiz.org/scripts/efilchvr.exe 12/29/2005
. T-d LLBYEF¥SDE

5402 HABEEE 9002 EQ WEel



p1/P3/209F 15:13 = B5B-245-6837 FL DEFPT OF STATE PAGE 1&/28

1

)
* . 850-205-0381 12/30/2005 8:48 PACOE 00L70GL Florida Dept Esl F:BED
< - - - ‘

WS DEC 30 A i3 2y

SECALTARY OF 5
TALLAHARSE S D SKF%}EPDEA

R/
Decenbar 30, 2005 ) a3
PFLORTDA DEPARTMENT OF STATE g
CROVE EOLDINCS, IRC, Drvsion of Corporations
7171 CORAL WAY
SUITE 260

NIANT, FL 3315508

BUBJECT: GROYE HOLDINGS, INC.
REF: P9200001254D

Wa raceived your electronically tranamittad dosumant. Hawsver, the
dogumant: hags not bean filed. 'Plemss make the fcllowing eorrections and
rafanx the complete decumant, including tha elsctronic f£iling sover sheat.

The articles of merger refleact the LLC as tha surviving entity and the
Plan of margar reflects the CORF. ax the surviving entity. Pleass acorrect
yoar decunente accerdingly. If the LILC is thea gurviving entity you muat
1izt the menagar or managing memboer.

Flease return your dovument, along with a copy of this latter, within £0
7 dayk or your £iling will be considersd abandoned.

If you have any questions voncerning the £lilng of your documant, plaasa
- opll (B30} 245-6054. .

Agnea Lunt PAX And. #: HOS50D0294060
Dopunont Specislsiet Lettor Number: SOSA00G0T41D2

P.C BOX 6327 — Talzheasges, Flomde 32414
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ARTICLES OF MERGER “EC EE{‘t\Y FSTATE
OF

THLLAHASEEE, FLORIDA

PURSUANT TO the provisions of Section §07.1109 end Stction $08.4382 of fhe Florida
Stamites, the uridersigned hereby certify thae

FIRST: That x Plan of Merger has been ectered into 22 of the |§_day of December, 2008,
by = smong GROVE ISLE HOLDINGE OF FLORIDA, LLC end cmovs HOLDINGS, INC.

(Pl of Merger™).
SECOND: That the name md stste of each oftheconsutuentcmroﬂhmﬂiﬂGRDVB
HOLDINGS, INC,, » Florida corpomtion, and GROVE ISLE HOLDINGS CF FT.ORIDA,ILC, a

Florida Hmited Nisbility compeny. The Plan of Memger providas for the merpger of GROVE
HOLDINGS INC. infto GROV.B ISLE HOLDINGS OF FLORIDA, LLC.

Do mmmme«memwmmmnmmmm-s
: FLORIDALLC.

FOURTH: Thet ihs Plans of Merger has been spproved, adepted, cartified, exectind and
acknawledged by sach of the constituent comporerians in ascordance with the laws of the State’ of
Flocidd. The Plan of Merger waa spproved by the Boerd of Directors and Shareholders of GROVE

HOLDINGS INC, on the JS_ day of December, 2005 ond by the Mahager and MMémbers of
GROVEISLE HOLDINGS OF FLORIDA LYConthe S  day of December, 2005, '

FIFTH: Afer the effective date of the raexges, the Articles of Organization of the surviving
extity shall be identical to the surviviog catlty’s Artilea of Orgenization prie 10 fhe tnerger.

sm That the Plen of Merger i* oo fila gt the principal place of businzag of GROVE )
m:—mmoscrmm&mmmmm tho addresg of which g 2655 South
- qushnrede, Suite 703, Miami, FL. 33133,

SEVENTH: That a copy of the ?ImofMﬁg:rvﬂuboﬁnmﬂxndbyﬂ:amivhgmﬁw an
réquest and without cost, o myswckho]dxummbuofmcmpommumde 4 party thereto,

EIGHTH: msmthanmd cepital stoek of CH.ID?E HOLDINGS, INC, is 10,000 colimmen
shru, at $1.00 par vajue. Eﬂcbmtmbmh@umtm EROVBISLEHOIDNGSOFFLORUJA,
LIC ("Unit") represents ¢wnerahip interest in GROVE ISLE HQLDINGS OF FLORIDA, LLLC.
Bach share of GROVE HOLDINGS RNC., femued and outstending immiedintely prios to the effective
dats of the mwerger, by reason of the Merger, shall bo converied mto and becorne one Undt 6f

GROVE ISLEB HOLDINGS OF FLORIDA LLC, the suviving sntity, upan thy effective date of the
meger, snd each membership unit of GROVE .ISLE HOLDINGS OF FLORIDA, LIC

LEEPFFFSOE 5423 HABE S 9002 EQ HUer
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Frrroedi '
Mely gice to the effective dats shall thercopon become and be deemed mqé&i&:ﬁ?’g’iimﬁ
CoF FLORIDA

pnmum:ddmuﬁnawnnsh!
ol ; poffhsm:numbatofﬂtuypaidccmonkbmui of the -

NINTH: That fhe merger ofGRU‘.FE EOLD
TNGS INC., ivto GRO IS‘LE
OF FLORIDA shall beoomie sffective o tha Bﬁcﬂw%ut&tmh&‘gﬁﬁzﬂgf{asgﬁg

. 1 ofthe Plan of Merger.

IN WITNESS WHEREOP, the constiigsnt eptifies Aricles
have coused thege Ay Wizrger
be execniad and sttested to by iz duly authofized oficers onthis |5~ day ufDm‘zf:, 2005. “

GROVE ISLE HOLDRGS OF FLO!
A Floridn Iimited linbilig compayy, B:!D&LDC

Ha!dn.Onmo,Mmager

JmOsamn,Mmam ‘

» et
) D__ -

Jaan Owocun, Director

4 - ol LLEY P ¥ FSOE 5422 UdBEE S00Z ©0 UeC
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PLAN SECRETARY OF S

OF MEIRG { ]
T MEIRGER TALLAHASSEE FLORISA
BETWEELN A
GROVE BOLDINGS, INC. AND GROVE ISLE HOLDINGS OF FLORIDA. LLC

5-d

THIS PLAN OF MERGER ("Plan”) iz entercd fmio this _} g day of December 2005
between GROVE HOLDINGS, INC., » Fliorida corporation ("CORP™) and GROVE ISLE
HQLDINGE OF FLORIDA, LLE a Florida Emibted liability company {LLLC).

WITRESSETH

WEHEREAS, the Board of Dircotors of CORP and the Manager of 1LC deem it deairabls
and In the beat businexs interests of CORP end its siockholders antd LLC and f#s members that
CORP be mstged into LYC upon the terms and subjest o the conditions se1 forth in this Plan.

NOW, THEREFORE, it congideration of He m'ntua.'[ Covenants, Aagremxents,
repregentations and wartanties herein contained the parties hereto agree ns Glaws:

ARTICLET

P ':“1

- Merger

. Section]l.  Surviving Entiey. Atths Bffective Date, as defined in Section 2, CORP aal!
be merged fnfo LLC, forming one enfity, which ahall be referrad 40 herzin e the "Surviving Entity”.

Section 2, Effective Dgte.  Subject to the 1eoms of this Plan, the Merger shall become
effective upon the filing: with the affice of the Secretay of Stats ("Bffective Date®). Asticles of
Merger shall be filed with the Stice of Floridn end in subetantially the form of Exhibit VA" attechsd
herefo ar snch other form reusonably satiefactory to the parties hereto (the "Asticles of Morger™) and
convistert with this Plan, : - S

Sectiom 3, Fyrthey Asgorsnce. If, at any time afler the Bffsctive Date, either puty shall
decide that any further aseignments, gesurnptions o other fnatraments are mecessary or desirsbla to
vest, perect or canfinn of record ar otherwise, in cither perty the title 1 any operty or rght
scquired or fo be acquired by reason of 5 & result of the Merger, the Manager of the 8drviving
Entity or, 2% the cave may be Dirsctors of CORP shal} executs and defiver s}l deeds, sssignments
anet other ingtnsents und do 2B things ressonably necossary to properfy vest, perfect md confirm
tifle to such propecty or rights and otharwise to carcy out the terma and conditions of this Pl '

LLBFP¥¥PSDE S40323 HcdD¥ :C S00Z EO0 Uer
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Sectin4.,  Reguiations. The Operating Agrecment of LLE in cffact maammisrp‘ii-zﬁj OF STATE
10 the Effestive Dete chall ba and, until amended a3 provided thersin, continue to be e Operating ” ©» FL.ORIDA

Agresment of the Surviving Entity after the Effeciive Date,

Section X, Agticlos of Organizetion ef 11C, The Asticles of Organization of LLC, sx
emended anel in effiect immediately prior to the Effactive Date ghail be and, untll fiuther amended pa
provided by faw, continus to be the Acticles of Orgarmigation of the Surviving Entity.

Sectirn 6,  Maumnsger(s). The Managen(s) of LLC immediately prior to the Effective
Date shall conmivge the Maneges(s) of the Surviving Entity after the Bffective Date untif kie or her
suceesgar(e) chall have been electsd and guelified ag provided in the Operatiog Agreement of the
Sucviving Eatity end in thiz Flan.

ARTICLE 2
Cancelletion of Shares at the Effective Dote

, Ezch shars of CORE issued spd outstending immediately prior 10 the Eﬁ'es-.ﬁve Qaié, &y
Tesson of the Merger, chall be cann&!edonthnEﬁ‘enuvaDm

ARTICLE Y
Effect of Merger

. .
-o* 2

; B CGRan!LLC:hlnbmeadngl:emityofwlmhlLCahaﬂ&
Surviving Enrity and contime {28 existence under the fnws of the State of Fioride. The name
Snrviving Bntity shell be GROVE ISLE HOLDINGS OF FLORIDA, LLC. TFor pupozes of the
Inmemal Reverue Code (LR.C) ss amended in 1986, this ransaction shall be deemad to be
composed afﬂh fblloivi:lg steps:

!{b) Ths separsts efistenne of CORP shall cowne, and the Surviving Bnmy 3hnﬂ
passess &ll the tighte, privileges, immundties and frunchises of CORP On the Claging 1 l§
p:opw:ml. ana) ard mixed, debts and el other chooses in ection snd all end

intesest g or b hngingmmdwemePMbcmm:&wun Surviving Entity. Ttwuﬂom
rny real or kY ioterest therein, vested in CORP shell nmnveﬂwbemwmympmdby
reesen ¢F the 4 ‘The Surviving Entity shall thenceforth be responaible and Liable for all the
ahilties and obligations of CORP, Ths Mecger shall impair neither the righte of creditoré ol dny
liers uped Yhe property of CORF,

Bitdion2.  Manmer and Busis of Converting Intzrents, The muthorized eapisal'sthcit of
CORP i» 10,000 common shares, at $1.00 pw value. Sack unit in LLC (“Upit") seprésenti
mmhlpim&lmm 11.C. Each common share of CORP issued and owtstanding mmediawlypm:

LLEYPYPSOE 5333 HdQ#:E 'SO02 ED Jer
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to- the Effective Dute of the Merger, by roason of the Merger, shuﬂbcmnvmadinwaﬂﬁbmm £
ane membership Unit of LLC, the Surviving Entity, upon the effective date of the Merger, sisd eie - 1a0 Y OF STAT A
ceriificate representing shares of CORP Immedietely prior to the effective date shall thewhipoh HASSEE, FLORID
become and be deemed Ibr all corporate puwpores 1o ovidenca ths ownership of the eame number of

fully pric and common shares of the Suxviving Entity.

ARTICLE 4
Representations and Warranties of
GROVE ISLE HOLDINGS OF FLORIDA, LLC
LLC represents and warrnts to CORP a5 follows:
B LLC {u » duly orgemized md validly sxistine Hmited Hability

compeny in gaod mldmg uzder the laws of Fiorida and satisfactory cvidence of such good
standing has been ar will prompily be Agliversd o CORP.

ARTICLE S
Representations and Sarranties of
GROVE HOLDINGS, INC.,
CORP represents and warrants to LLC ag fallows: S oy '
' Ftc. CORP is & duly organized mmmmmmpwmangmd
- mdﬁ:gﬂnda-ﬂae!sw:oflheSmdF!cndnmduﬂa&cwwMﬂmcaofmgoodstmdmg!m
hmmﬂﬁﬂmﬂybud&wnn&huﬂ. . DT PR
; : Snccasaxs and Assigpm u ' - "
ves Aﬂtumu.cnvm representations, warrasties and conditions of this Pian siallive bindig

~ Upon*und it to the benefit of and be énforceebla by the parties herewo qudthcismyﬂeﬂve'
hstlm:gn&

LiS¥ bbb HS0L 54323 Wdv fe BOOZ B0 wer
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AE!!CLE ?
seTARY UF STATE
wienage TERE iekEe, FLORIDA

Pussuagt w Section 607.1 101(2Xa) of the Fioridz Stetutes, the neme and bosiness address of
the Managar(s) of GROVE ISLE HOLDINGS OF FLORIDA. g ag fllows:

HELDA OSORNO
7171 CORAL WAY, STE 200
MIAMI FL 33155

JUAN OSORNO
7171 CORAL WAY, STE 200
MIAMI, FL 33155

-ARTICLEE

éemnl Provisions

: , Seetion 1. Place of Clozing, Cloging Date, 'I’heclcsmg shall teie place at e oﬂ[u:u o
L Rmhudz & Associates, P A, 2665 Scuth Bayshore Drive, Suite 703, Miamt, Flerida, 33133 enor
_ befbre the tenth (10th) day following the Eﬁec!rvem or et auch othar place, gnd of such nmc,
* tho parties may mmstually agree ("Closing Date™.

. Section2.  Entire Updersmuling. This Plan copstinsies fhe entire sprecrocni end' -
:upunedanllpnor!a‘eema'ls bathwzntmmdon},bemmupuuw!m—uwmﬂ:rupmmme o

' Fuliject matter hereof.

: Secu&ns. Wajvers. The filurc of sny pany s sqy time or Gmes to roquire
pufumm:ecfmypmmmhmufahﬂl’mm manner aﬁ‘ecmnnghtatalaxaﬁmemenmmo
 saine. No waiver by amy pusty of epy condition of eny breach of any term, sovenant, Teprescntation
or warraaty chntained in this Plan shall bé sffective unless in writing, and no weiver i any- one of
more instences shall be deemed to bo a further continudng waiver of any such condition or brenzhin
adm-i:m:uqrawdwofmycﬂie:mdiuunnrbmnhnfmyoﬂwtmn.ocm'amm,

represm:auon OF WETTEDLY,

v
. Sl
i FRSY 1!- .,-3_-:

. Seetiond, Tem exminglion. Ataz:ymmoraatheﬁ!mguftbemﬂalesofhmmﬂ;
CORP and 1.L.C, eithar perty may terminiate ¢his Plan hereta. e

Seciioh 5.  Counterparts, This Plan may be exeated simultaneously in ono or more
counterpans, zach of which shall be deemed an original, but all of which together shall constitute
ons and the aarne instrument,

.

g-d LLGPRPESDE 5423 WdiF:E 3DOZ EQ der
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Section 5.  Heading. The headings proceding the text of gections of tuis'BlilFe 20 A 1T 21
sopyenience caly sod shall not be deerned part of this Plan. e .
) SECRETARY OF STATE

Secthim 7. é_ggh_u_bi_g_}gm This Plex shall be governed, constwucd e igdrdsd in” - FLORIDA
acoondence with tha lews of the Stans of Florida. .

IN' WITNESS WHERECK, the pactiss have hereto get thair handz and aeals a3 of the date first
aberes written,

Bigaed this [C day of December, 2005

Byt ' Grave Holdings Iné.
s Florkds eorporation

B D

Taiin, Opote, Divectar

"GROVE INLE HOLDINGS OF FLORIDA LLC e
# Floclda tewitod abilliy compony R

Helda Osarmo, Manager

S vP \T 6 YV

Immmm.-w

5-d LLBrrFPEOE S423 Wdlée *E Q002 €0 Ue(C



