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" CERTIFICATE OF MERGER
af
NFI SARASOTA, LLC
(A Florida Limited Liability Cumpany)
with apd into
NFI SARASOTA TWO, LLC

(A Floride Limited Liabllity Compaty)

The following Certificate of Merger is being submilied by the perties in accordance with S8ection
608.4382 of the Florida Statutes:

FIRST: The exact name, form/entity type, and jurisdiction for each merging party ere as

follows:

Name Jurisdiction  Entity Type DRochment No,
NFY SARASOTA, LLC Florida Limited Lisbility Company #1.04000020580
NFI SARASOTA TWO, LLC  Florida Limited Liability Company #LO7000117288

SECOND: The exact name, street address of its principal office, jurisdiction and entity type of
the Surviving Company are as follows!

ame Disdiction  Entity Tvpe Document Na
NFI SARASOTA TWO, LLC  Florida Limited Lishility Company #L07000117288
11780 US Highway One :
Suite 500
North Palm Beach, T, 33408

THIRD: The attached Agreoment and Plan of Merger was appraved by each domestic limited
Liebility company that s a party 1o the merger in accordance with the requirements of Section
608.438 of the Florida Statutes,

BFOURTH: The members of ¢ach of the limited liability company unanimously approved the
Agreement and Plan of Merger by written consent and wajved any and righis to notice and
appraisal rights, as provided in Sections 608.438; 608.4351 and 608.4381, Florida Statutes,

FIFTH: The merger shall become effective upon ﬁllng of this Certificate of Mergur with the
Secretary of State of the State of Florida,

{Clirnl Filo\WASCRREI0031140.D0C V1)
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Witness the following signaturcs and seals, as of this ﬁg 2009,
NFI SARASOTA, LLC, a Florida NFI SARASOPA TWO, LLC,
limited liebility company a Florida limited liability comparny

By: Nicklaug Investments (Sarasota)
By: 2z Lid,, & Flozids limited pertoership
.Nickiaus, Manager a9 sole Member

By NI Sarasota, LLC, a Florida
limited liability company, Bs
sole General Partner

(=
. Nicklaus, Manager

) {Gllent FllesN4I0V020M0001 ] HO.DOC VE}
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. AGREEMENT AND PLAN OF MERGER
QOF

NFI8ARASOTA, LLC
(8 Florida limited liabitity company)

WITH AND INTO

NFISARASOTA TWO, LLC
(2 Florida limited liability company)

AGREBN‘ENT AND PLAN OF MERGER (“Agreement™), dated as of

“Tutiun % gﬂ = 2009, between NFI SARASOTA, LLC, a Florida limized liability company

{(“Merger "), and NF1 SARASOTA TWO, LLC, a Florida limited liability company
(“Surviving LLC") (Merger LLC and Surviving LLC, collectively the “Companics").

WHEREAS, Surviving LLC i a limited liability company arganized under the laws of the
State of Florida with its principsl place of business located at 11720 U.S. Highway One, Suite 500,
North Palim Beach, FL. 33408; and X

WHERFAS, Merger LLC is & limited liabllity company orgenized under the laws of the
State of Florida with its principal place of business located at 11780 U.S. Highway One, Suite 500,
North Paira Beach, FL 33408; and

WHEREAS, the Companies deaire to merge under and pursuani to the applicable
provisions of the lawe of the Stats of Florids which Jaws permit such & merger; and

WHEREAS, the members of Merger LLC and the sole Member of Surviving LLC have
determined that it is in the best intereat of each of the Companies to merge and sueh members
higve duly approved and euthorized the execution and delivery of this Agreement and the merger
described herein,

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable considerstion, the receipt end sufficiency of which are hareby
ackniowledged, the parties hereto agree ps follows;

. L THE MERGER: EFFECTIVE TIME

Section 1.1 q}fm_m% Subjeet to the terms and conditions contmined in this
Agreement, at the Bflejitive Time (8s defined in Section 1.2) Merger LLC shall be merged with
and into Surviving LLC and the separate existence of Merger LIC ghall thereupon ceass (the

“Merger™). Surviving LLC shall be the surviving cniity in the Merger and shall continue to be
govemed by the laws of the State of Flarida, shall succeed (o ell rights, assets, lisbilitles and -

{Clivon FiloeNASOOZ0O0 L 142.00C V2)
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obligations of Merger II.C, and the separatc existence of Surviving LLC with 2l its rights,
privileges, powers, immunities, purposes and franchises shall continue unaffected by the Merger,

Section 1.2  Effective Time. The Merger shall become effective upon filing of the
Certificate of Merger with the Florida Department of State (the “Effective Time™) in accordance
with the Florida Limited Liability Company Act {the *Act™).

1L CONVERSION OF MEMBER INTERESTS IN THE MERGER;

APPRAISAL RIGHTS :
Section3.l  Conversion of Member Interests of Merger LLC, At the Effective Time,

each member of Merger LLC shall be entitled to receive 8 cagh payment for such membership
interest equal to the amount of Ihelr capital contributions to the Merger LLC as reflected on
Merger LLC"¢ books and records and upon receipt of the retarn of seid capital contributions the
membership interests of Merger LLC outstanding immediately prior to the Effective Time ghall,
by virtue of the Merger and without any action on the part of the holder thercaf, be sutomatically
cenceled and retived and cease to exist.

Section3.2  Appreisel Rights. Hoelders of the membership interests acknowledge that
they may have certain rights pursuant to Sections 608.438, 608.4351 and 608.4381 Ploride
Statutes in conneetion with the Merger and by virtue of their execution hereof hereby waive any
and ell rights to notice and appraisal that they may have pursuant to the Act.

Ifl. TERMINATION AND AMENDMENT

Section3,]  Termination by Muwal Copgent. This Agreement may be terminated and
the Merger may be abandoned at any time prior to the Effective Time, before or after the

approval of this Agreement by the mutual conseat of the Companies by action. of their respective
Members,

Section32  Effect-of Termination and- Absndonment. [n the event of terminanon of
this Agreement and sbendonment of the Merger pursuant to this Acticle I11, no party herelo (or
any of its members) shall have any liability or further obligation to any other party to this
Agreement, except that nothing herein will relieve any party from liabilily for any breach of this
Agreament.

Section 3.3  Awmendmept The Members of cach Company may amend this Agreement
at any time prior o the filing of Certificats of Merger with the Secrotary of State of the State of
Florida, provided that an amendment made subsequent to the adoption of this Agreement by the
Members of either of the Corapanies shall not, without further approval by the Members, (i) alter
or change the amount or kind of shares, securities, property apd/or rights to be received by
Merger LLC members in exchange for or on conversion of alj or any of their member intercais of
Merger LLC; (ii) alter or change any of the terms end sonditions of this Agreament if such
alteration or change would adversely affect the members of Surviving LLC, This Agrasement
shall not be modified or amended except pursnant to an instrument in wribing sxecuted and
delivered on behalf of each of the parties hereto.

2 {CHont FILeANIOON0Z00003 | 142 D0C V1)
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IV. MISCELLANEOUS AND GENERAL

Sectiond.l Counterpads. For the convenience of the parties hereto, this Agreement
may be executed in counterparts, each such counterpart being deemed ta be an original
instrument, and all such counterparts shall together conshituts the same agreement.

Seqtion 42  Qoverning Law, This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.
Section4.3 Entire Agmesment gte, This Agrecment (a) constitutes the entire

agreement, and supersedes all other prior agreements and understanding, both written and oral,
among the partice, with respect to the subject matter hereof, (b) is not intended to confer upon
any person other than the parties herelo any rights or remedies hereunder, and () zhall not be
assignable by operation of law or otherwise.

Sectiond,4  Cantions. The captions end headings used herein are for convenience of
reference only, do not constitute pat of this Agreement and shell not be deemed to limit or
otherwise affect any of the provisions hereof.

[This space intentionally left blanX.)
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IN WITNESS WHEREOF, this Agreement has besn duly excouted, scaled and delivered
by the duly authorized officers of the partics hereto on the date first hereinabove written.

SURVIVING LLC

NFI SARASOTA TWQ, LLC,
a Florida limited liability company

By: Nieklaus Investments (Sarasora),

L.td., 2 Florida limited partnership,-as
Sole Member

By: NI Saragota, LLC, » Florida
limited [iability eompany, as

sole gono €T -
By:
*Nicklaws, Manager

Nicklas Investments {Sarasota), Ltd,
2 Florida limited partnership, Member

By. NI Sarasots, LLC, a Florida
limited Uability company, sole
general pariner

By:ﬁé )/2"{’_'"

Cuzy'1. Nicklaus, Manager

MERGER LL.C

NFI SARASOTA, LLC,
a Florida limited liability cornpany

Revacable Trust under Agreement
dated February 25, 2002

Nicklaus REY Holdings, Ltd,, 8
Florida limited parinership, Member

By. NREIL LLC, a Florida limited

liability company, sole
general parmer
Byi./’? m“
Sapy™. Nicldavs,
Manager
g.‘(}:
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