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Certificate of Merger of

Riverside Development Company, LLC
(a Florida limited liabllity company)

and

RPBG1, LLC,
{a Florida limited liability comnpany)

NO. 1258,
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The following Certificate of Merger ig being submiited to merge the following
limited limbitity companies in accordance Section 608.4382 of the Florlda Limited

Liability Company Act:

Eirst: The exact name, sireet address of its principal office, jurisdiction and
entity type for each merging parly are as follow:

]
B

505 South Flagler Drive
Suite 1002

Waest Palm Beach, FL 33401

Company

i"tu i
Nzme and Street Address Jurisdiction Enfity Tvpe ~ |

h - gn] :_
Riverside Development Company, Florlda Limited Liablli%g e
LLC Company . o 2
505 South Flagler Drive Mes
Suite 1002 I =
West Paim Beach, FL. 33401 AT

22
Florida Document Number: L05500115005 _| FEl Number; 205565400 >
RFBG@1, LLC Florida Limited Liahtlity

Florida Dosument Number: 105000119652

| FEI Number: 203850381

Second: The exact name, strast address of its principal office, jurisdiction
and entity type of the surviving party are as follows:

RPBG1, LLC Florida Limited Liability
505 Sauth Flagler Drive Company
Suite 1002
West Palm Beach, FL 33401
[FEI Number; 203950381

—rta

Florida Document Nurmber: L05000118862
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Third: The attached Plan of Merger meets the requiraments of Section 608.4382,
Florida Statutes, and was approved by the domestic limited liabllity companies that are
parties to the merger in accordance with Chapter 608, Florida Statutes.

Fourth: The merger is permitted under the respective laws of all applicable

jurisdictions end is not prohiblted by the articles or organization of any limited liability
company that is a party tc the merger.

Fifth: The effective date of the merger shali be the date on which this Certificate
of Merger ig filed with the Secretary of State of the State of Florida.

IN WITNESS WHEREOQF, the undersigned have executed and deliverad this
Certificata of Merger as of the 2 day of January, 2011.

RIVERSIDE DEVELOPMENT COMPANY, LLC,
A Florida limited liability company

BY A Member:

PISHON 1, LLC

Glenn E. St:gu;

%
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lts:  Manager ZESAN I
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RPBG1, LLC SF  e»
ol
om -
A Florida limlted llabllity company >
BY A Member:
PISHON 1, LLC
- Glené E. Sg |
its: Manager
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PLAN OF MERGE
RIVERSIDE DEVELOPMENT COMPANY, LLC S
a Florida limited llabiity company e
[ I
'p-?g?l = "'ﬂ
. 3 z -
into gjjg; — r_.
m-< m
RPBG1, LLC Mo %
a Florida lmited llability company My e O
2 @
Bm =

The following Plan of Merger is submitted in compliance with Section(s) 608.438
and 608.4381, Florida Statutes:
1. The name and jurisdiction of the Surviving Company is RFBG1, LLC, a
Florida limited liability company (the “Surviving Company®),

2. The name and Jurisdlofion of the Merging Company is RIVERSIDE
DEVELOPMENT COMPANY, LLC, a Florida corporation {{he *Mercting Company™).
3,

The terms and conditions of the merger are rs follows:

A.  The mailing address, the sirest address, the registered agent, and
the address of the registered office of the Surviving Company shall be as appears in the
Aricles of Organization of the Surviving Comnpany and/or the most recent Uniform
Business Report of the Surviving Company as on file with the office of the Dapartmeant
of State of Florida as of the effective date of this agreement (the "Effective Date™).

B. The Artidies of Organizstion ang Operating Agreement, as
amended, of the Surviving Company In effect on the Effective Date shall be the Articles
of Organization and Operating Agreement of the Surviving Company until they shall be
altered, amended or repealed. The Surviving Company is a manager-managed
campany.

c The hams and address of the Manager of the Surviving Company
shall be: . .

Pishon Partners, LLC
505 South Flagler Drive
Suite 1002

West Palm Beach, FL: 33401
D.

Whan this agreement is approved and filed, the separate existence
of the Merging Company shall cease, the Merging Company shall be merged into the

H11000022222 3
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Surviving Company, and the Surviving Company shalk continue uneffesied and
unimpaired by the merger and shall possass all of the rights and privieges and shall be
subject to all the restrictions, disablifies and duifes of each of the constituent entities so
merged. The title to any real estate, whether vested by deed or otherwise in the
constituent entitles under tha [aws of the State of Florlda, or any other state where real
estate may be located, shall not revert or in any way be impaired by reason of the
merger, provided that all rights of creditors and all lisns on the property of the
constituent entities shall bo preserved unimpaired, and all debts, liabilities and duties of
the constituent entities shatt then ettach to the Surviving Company end may be enforced
against it (o the same axtent as If those debis, liabiliies and dutigs hag been incurred or
contracted by it.

E. The manner and basis of converting and exchanging perceniages
of membership interests of the constituent enfities shall be 2s follows:

(1) The members of the Merging Company are the only
membars of the Surviving Company and their perceniage membership interestghiihs-
Merging Company are Identical with their percentage membership Interestsja:th
Surviving Company. On the Effective Dais, each member of the Merging Compgy wil
continue to own their same percentage membarship interests in the S Inﬁ_
Company, by virtue of the memger and without any action on the part of the mem ma:

Mo

{2) Each issued and outstanding percentage af mem P
interests in the Sunviving Company shall continue as the same percen@paﬁ?
membership Interests in the Sunviving Company. e 2
>

(3) Al percentages of membership intsrests in the Surviving
Company for and Intc which the Merging Company's percentages of membership
Interasts shall have been merged pursuant 1o this agreement shall be desmed to have
been issued in full satisfaction of all rights pertaining to the memed percentages of
membetship interests.

a34

. (4) The Merging Company and the Surviving Company shall
sach take all approprdate ently avtion to comply with the applicabls laws of the State of
Florida in connection with the contemplated merger. .

{5} Upon the Effective Date, the fransfer booke of the Merging
Cormpany ghall be closed and no iransfer of membershlp Interests of the Merging
Company shall be made or consummated thereafier.

4. At any time before the Effective Date, thia Agreement may be terminated
and the merger may be abandoned for any reason by the Manager of the constituent
companiee, notwithstanding the epproval of this Agreement hy the membere of the
Merging Company and the Surviving Company.

8, The Surviving Company shal) pay al expenses incumed in connection with
the transactions contenplated by this agreement.

2
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6. This agreemaﬁt is mada pursuant to end shall be construed under the
laws of the State of Florida.

7. This instument may be executed and delivered in any number of
vaunferparts, each of which, when so exacuted and delivered, shall bo and constitute
an griginal and one snd the same document, A facsimile copy of this instrument and
any signatures herson shali be considered for all purposes as originals.

IN WITNESS WHEREOF, the Merging Company and the Surviving Company,
acting through their duly authorized Manager, have signed this Plan of Merger which is
effectiva the date of filing of the Arlicles of Merger to which this Plan of Merger is
attached with the Department of State of the State of Florida (the "Effectiye Date™),

Surviving Comgénr. Merginn Gompany;
RPEG1, LLC, a Florida limited RIVERSIDE DEVELOPMENT
liabliity company GCOMPANY, LLG, a Flonda
limited Hability company
Its Manager: its Manager:
PISHON PARTNERS, LLC, PISHON PARTNERS, LLC.
A Fiorida limnited liability cormpany A Florida fimited liability company
Glenn E, Siraub &&%:,/ énn €. Straub
its:  Manager its:  Manager
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