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Certiflcate of Merger
For
Florida Limited Lisbility Compantes

The followmg Certificate of Mezger is submitted to margs the following Florida limited liability
companies in accordance with Section 608.4382 of the Florida Statutes.

FIRST: The c.xact name and jurisdif;ticn for each merging party are as fallows:
Ronssl RCALLG | Fiorida _ quqmaﬁj 97
PBG Loshmemns Realty LLG . Florida /,/){mwgajgy

LLC

PBGOP Realty LIC moits  LIRMND ), = 2%
Mars PBG Realty Associates LLC ' Florida [_ /)5@0 / 134 5 = :;%
SECOND: The exact name and _;undectwn of the syrviving par’cy are as follows: i %E
Name Jurisdiction = RO
Mars PBG Realiy Associates LLC Florida { w D D 0 / /\517” 5 7 i _é
JTHIRD: The attached plan of merger wes spproved by each limited Lability compauy tha; sa ,g =

party to the merger in accordance with the applicable provisions of Chapter 608 of the Elorida
Statutes and their respective articies of organization and governing documents.

FOURTR: Signature(s) for Bach Party: | / F
BONSAL RCALLC By Kju_,&:a,_,,.— 7"—6‘4‘-%.,.,

T1tle
PBGLOEBMANNS REALTYLLC By:  AJGLOBEMANNS REBALTY CORP,,

as Sols MW ?

c Moreno, v{ce Presideat

PBGOP REALTY LLC By:

MARS PBG REALTY ASSOCIATES By

MIADDCS 517199 |



PLAN OF MERGER

The following is a Plan of Merger of Florida limited Hability companies in accordance
with Section 608.438 of the Florida Limited Liability Company Act (the “FLLCA”)

FIRST: The exact name and jm'ssdmtxon of foration of each mergmg party each of

which is a limited Liability company, are as follows:

Name Tusisdicti
Ronsal RCA LI.C_ Florida

PBQ Lochmarms Realty LLC Florida

PBGOP Realty LLC Florida

Mars PBG Realfy Associates LIC Florida

SECOND: The exact name and jurisdiction of formation of the surviving patty sre as
follows:

Mame " Fugisdicts

Mars PG Realiy Associates LG Flogide

THEIRD: The terms and conditions of the merger ars as follows:
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At the Bffective Time (éé defined 'below) each of Ronsal RCA LLC and PBG Loshmanns
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Really LLC and PBGOP Realty LLC {collectively, the “Merged Parties™) shall be .
merged with and into Mars PBG Realty Associates LLC (the “Surviving Party™), in
accordance with the provisions of Section 608.438 of the FLLCA (the “Merger™) and the
separate existence of each of the Merged Parties shall thereupon cease and the Swviving
Party, as the surviving entity in the Merger, shall continue its existence as'a limited
hability company under the laws of Florida.

After approval of this Plan of Merger in accordance with Section 608.4381 of the
FLLCA, the Surviving Party shall deliver fo the Department of Stdte of the State of
Florida for filing = certificate of merger in aceordance with Section 608.4382 of the
PFLLCA (the “Certificate of Merger“} The Merger shall become effective npon the -
-filing of the Certificate of Merger or af such other ime as may be specified in the
Certificate of Merger. The time when the Merger shall become effective is hersin
referred to as the “Effeetive Time”,

492433-5
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FOURTH:

A+ The manmer and basis of convemng the inierests of the members of each party to
the merger into interests of the surviver or, in whole or in part, into cash or other property

is a8 follows:

At the Bffective Time, by victue of the Merger and without eny action on the part of the

holders of any securities of or interests (including membership interests) in any of the
parkies: N

(a) Bach and every membership interest or other equity interest in each of the Merged
Parfies (each an “Interest”) shall sutomatically be converted into the right to receive the
surn of $1.00 for each one percent (1%) inferest in each of the Merged Parties represented
by such Interest (the “Merger Consideration”), payable by the Surviving Party promptly
after the Effective Time in cash, without interest, to the holder of such Interest. All such
Interests, when so converted, shall no longer be outstanding and shall automatically be
cancelled amd retired and shall cease to exist, and each holder of an Mnterest shall cease to
have any rights with respect thereto, except the riglt to receive the Merger Consideration

therefor as provided herein.

{b) For avoidance of doubt, each and every membership interest or other equity inferestin

the Surviving Party shall remain owisianding and machanged.
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