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CERTIFICATE OF MERGER Yo J');b
ST
- The undersigned parties Have executed this Certificate of Merger (“Certift cate’) g’(_'// - _
) \u_‘ 11 , 2008, and hereby state as follows: o

1. Merging Companies. The following limited liability compames (collectively,
sometimes referred to as “Meérging Companies” and individually as a “Merging Company”)
are merging into GV FREEPORT, LLC, a Florida limited liability company (the “Surviving

Company”): UUUO 10 ]Lf

a. CG 3576 FLORIDA, LLC a Florida hrmted hab lity company;

) yOUUO| 1ol 7
b. CG 3548 FLORIDA, L.L.C., a Florida llmlted Tiability company;

07000\\3277
c. CG 3540 FLORIDA, LLC, a Fiorida limited liability company; and

Lggo0eg) be b
d. CG 3508 FLORIDA, L.L.C., a Florida limited liability company.

L o7u0u0g9(\ /7
g 3582 FLORIDA AVENUE, LLC, a Floridalimited liability comipany.

2. Plan of Merger The Plau of Merger is attached hemto and made a part hereof

3. Amgroval Approval of the Plan of Merger was obtamed by each Mergmg
Company (as described in Paragraph 2 above) in accordance with the apphcable provisions of
Chapter 608 of the Florida Statites,

4. Manager, No Manager is a Member of 4 Merging Company or the Surviving
Company.

5. 'Effective Date. The effective date of the Plan of Merger shall be upon the ﬁlmg
of this Certificate with the Florida Secretary of State in accordance with Paragraph 5 of the Plan
of Merger.

IN WITNESS WHEREOF, t.hi's Certificate of Merger has been executed by the
Merging Companies-and the Survivihg Company as of the date fiist written above.

MERGING COMPANIES:

CG 3576 FLORIDA, LLC, a Florida limited
liability company :

Peter C: Gardner, Manager




CG 3548 FLORIDA, L.L.C., a Florida limited
liability company

o, s Lo

Peter C. Gardner, Manager

CG 3540 FLORIDA, LLC, a Florida limited
liability company

Brfzédéwmﬁ.

CG 3508 FLORIDA, L.L.C., a Florida limited
liability company

by Pt Gt

Peter G, Gardner, Manager

" 3582 FLORIDA AVENUE, LLC, a Florida limited

ligbility comipany.

vy JPEL Lvoitn

Peter C. Gardner, Manager

SURVIVING COMPANY:

GV FREEPORT, LLC, aFlorida limited liébility
company

'BY?%ZM.

Peter C. Gardner, Manager




PLAN OF MERGER

The Plan of Merger (the “Plan”) is as follows:

1, Name and Jurisdiction. The name and jurisdiction of each Merging Company

ére as follows:

4,

€.

CG 3576 FLORIDA, LLC, a Florida limnited liability company;

CG 3548 FL.ORIDA, L.L.C:, a Florida limited liability company;

CG 3540 FLORIDA, LLC, a Florida limited liability company; and
CG 3508 FLORIDA, L.L.C., a Floiida limited liabili£y company.
3582 FLORIDA AVENUE, LLC, a Florida limited [iability company.

(collectively, somietimes referred to as “Mérging Company”)

2. Surviving Entity. The surviving entity shall be GV FREEPORT, LLC, a Florida
limited liability company (the “S8urviving Company”).

3. _Térmg and Conditions. The terms and conditions of this Plan are as follows:

a.

The separate: legal existence of each Merging Company sei forth under
Paragtaph 1 hereof shall terminate as.of'the Effective Date hereof;

The -assets of each Merging Company set forth under Paragraph 1 hereof
shall, as of the Effective Date heieof, vest inthe Surviving Company;

The liabilities and obligations of each Merging Company set forth under
Paragraph 1 hereof shall be. the sole responsibility of the Surviving
Company; and

The Surviving Company’s Opemtmg Agreement shall be the governing
Operating Agreement.

4. Manner and Basis of Converting Members’ Interests, The manner and basis

a,

of converting members® interests shall be as follows:

GROVE VILLAGE, LLC, a Florida limited liability coinpany, and the
100% owner of the membership interests in afl Merging Companies
referred to under Paragraph 1 hereof (other than CG 3576 FLORIDA,
LLC and 3582 FLORIDA AVENUE, LLC, a Florida limited liability
company) shall be. deemed, -as of the Effective. Date. hereof, to have
cancelled its. 100% interést in each of such Merging. Companies without
further action and to have its interest represented by its 100% membership
interest in the Surviving Company; and’




Continental Citrus Corporation,,a Florida corporation and the 100% owner
of the membership interest in CG 3576 FLORIDA, LLC shall be deemed,
as of the Effective Date hereof, to have cancelled its 100%iinterest therein
without' fuither action and to have its interest represented by a -twenty-
three percent (23%) interest in GROVE VILLAGE, LLC, a Florida limited
liability' company, subject to. Patagraph 7 hereof, whiéh, in turn, owns
100%:-interest in the Surviving Company, :

Propeity Finance Corporation, a Florida.corporation and the 100% owner
of the mermbership interest in 3582 FLORIDA AVENUE, LLC shall be

. deemed, as of the Effective. Date hereof, to have cancelled its. 100%

interest therein without further action.and to have its interest represénted
by a four percent (4%) interest in GROVE VILLAGE, LLC, a Florida
limited lIablhty company, subject to Paragraph 7 hereof, which, in turn,
owns 100% interest in the Surviving Company.

5. - Effective Date. The Plan shall be effective (“Effective Date”) upon. the filing of
the Certificate of Merger with the Florida Secretary of State;

6. Fair Value. The method of determining the “fair value” as defined in F.S,
608.4351 of an interest in a domestic: limited liability company:that is a party. to this:Plan shall be

_hcrgof
7. Other

a,

~ the purchase price of properties acquired by a Merging Company set forth under Paragraph 1

Terms.

Continental Citrus Coiporatiori, a Florida corporation, lids a 23%
membership interest in GROVE VILLAGE, LLC which owns 100% of
the Surviving Company and has an obligation to fund 23% of the equity in
GROVE VILLAGE, LLC by contributing oash or property; its' 100%
interést in CG. 3576 FLORIDA, LLC, a Merging Company, satisfies part
of that obligation,

Property Finance Corporation, a Florida corpotation, has a 4%

.membership interest in GROVE VILLAGE, LLC which owns 100% of

the Surviving Company and has an obligation to fund 4% of the equity in
GROVE VILLAGE, LLC by contubutmg cash or property; its 100%
interest in’ CG 3576 FLORIDA, LLC, & Merging Company; satisfies part
of that obligation.

A certified copy of the Certificate of Merger shall be filéd. in thé official
records of any county in Florida in which a party to this. Plan holds an_
interest in real propérty. :

The members of each. Merging C()mpgny set forth. under. Paragraph |
hereof waive any and all appraisal rights to ‘which such members are
entitled under F.S. 608.4351-608.43595 by approving this Plan.




TN WITNESS WHEREOF, this Plan has been executed by the undersigned partics this

I dayof ﬁl!‘ , 2008.

MERGING COMPANIES:

CG 3576 FLORIDA, LLC,a Florida limited
liability company

Peter C. Gardner, Manager

CG 3548 FLORIDA, L.L.C., a Florida limited
liability company

Peter C. Gardner, Manager

CG 3540 FLORIDA, LLC, a Florida limited

liability company

oy ot ok

CG 3508 FLORIDA,; L.L.C., a Florida limited
liability company

By: %d%

Peter C. Gardner, Manager

3582 FLORIDA AVENUE, LLC, a Florida limited
liability company

vy S (et

Peter C. Gardner, Manager

SURVIVING COMPANY:

GV FREEPORT, LLC, a Florida limited liability
company '




PARTY TO PLAN:

CONTINENTAL CITRUS CORPORATION a
Florida corporation

by Vs £ ot

Peter C. Gardrier, President

PROPERTY FINANCE CORPORATION, &
Florida corporation

By: %/ M

Peter C. Gardner, President

GROVE VILLAGE, LLC, a Florida limited

- liability company

by St Gk

Peter C, Gardner, Managcr




