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March 24, 2008

FLORIDA DEPARTMENT OF STATE
CRABTREE INVESTMENTS LLC

Division of Corpomations
2685 SOUTA BAYSHORE DRIVE
STE 703
MIAMI, FL 33133

SUBJECT: CRABTREE INVESIMENTS LLC
REP: L08000028880

Wa received your oclectronically transmitted document.
documant has not been filed.

Howavaer, the
Please make the following corrections and
rafax the complete documant, including the electronic filing aover sheet.

The document submitted must be titled "Articles and Plan of Merger".

Please return your document, aleng with a copy of this lettei:, within 60
daye or your filing will be donsidered abandoned.

If you have any questions ccmcern:‘.nd‘ the £filing of your document, please
call (B50) 245-6967.

Leglie Sallers FAX Aud. #: BOBOOC0N72761
Regulatory Spacgialist II Letter Number: 608A00017324
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ARTICLES AND PLAN OF MERGER
OF

. PURSUANT TO the provisions of Section 607.1109 and Scction 608.4382 of the Florida
Statutes, the endemsigned hereby certify that:

FIRST: That a Plan of Mexger (Atteched as 'Schedule A) has been entered icto as of the
I8* day of March, 2008, by and among WEST BENDLE SUBDIVISION, INC., WEST
BVERGLADES GARDEN, INC., and WEST TAMIAMI ACRES, INC., snd CRABTREE
INVESTMENTS, LLC. (*Plan of Merger").

SECOND:; That tha name and stawe of sach of the constituent corporstions is WEST
BENDLE SUBDIVISION, INC., a Florida corporation, WEST EVERGLADES GARDEN, INC., a
Flarida corporation, and WEST TAMIAMI ACRES, INC,, a Florida corporation, and callectively
referred s the CORPORATIONS (““CORPS");, and CRABTREE INVESTMENTS, LLC, a Florida
Limited Liability company. The Plan of Merger provides for the merger of GROVE ISLE
HOLDINGS OF FLORIDA., INC, into CRABTREE INVESTMENTS, LLC. '

THIRD: That the name of the surviving corporation is CRABTREE INVESTMENTS,
LLC.

FOURTH: That the Plan of Merger has been approved, adopted, certified, executed and
acknowledged by cach of the constituent corporations in accordance with the laws of the State of
Florida. The Plan of Merger was appraved by the Board of Directors and Shareholders of WEST
BENDLE SUBDIVISION, INC., WEST EVERGLADES GARDEN, INC., and WEST TAMIAMI
ACRES, INC. on the 18" day of Feburuary 2008 and by the Manager and Members of CRABTREE
INVESTMENTS, LLC. 18" day of March 2008.

FIFTH:; Afier the efTective date of the merger, the Articles of Organization of the surviving
catity shall be identical to the surviving entity's Articles of Orgenization prior to the merger.

SIXTH: That the Plan of Merger is on.file at the principal place of business CRABTREE
INVESTMENTS, LLC., the surviving entity, the address of which is 2655 South Bayshore Drive,
Suite 703, Miami, FL 33133.

SEVENTH: That a copy of the Plan of Merger will be furnished by the sirviving enfity, on
request and without cost, to any stockholder or member of any corporation made a party thereto.

EIGHTH: The authorized capital stock of CRABTREE INVESTMENTS, LLC. is 10,000
common shares, at $10.00 par value. Each unit ,m WEST BENDLE SUBDIVISION, INC., WEST
EVERGLADES GARDEN, INC, and WEST TAMIAMI ACRES, INC (“Unit™ rcptjsmts

: . =
CRAETREE INVESTMENTS, LLC : : =~
ARTICLES OF MERGER : .
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ownership interest in WEST BENDLE SUBDIVISION, INC.,, WEST EVERGLADES GARDEN,
INC., and WEST TAMIAMI ACRES, INC. Each membership unit of WEST BENDLE
SUBDIVISION, INC., WEST EVERGLADES GARDEN, INC., snd WEST TAMIAMI ACRES,
INC issued and ouisianding immediately prior to the effective dete of the merger, by reason of the
Merger, shzll be converted into and become one common share of CRABTREE INVESTMENTS,
LLC,, the swrviving entity, upon the effective date of the merger, and each membership unit of
WEST BENDLE SUBDIVISION, INC., WEST EVERGLADES GARDEN, INC,, and WEST
TAMIAMI ACRES, TNC into CRABTREE INVESTMENTS, LLC immediately prior to the
cffective date shall thercupon become and be deemed for all corporate purposes to evidence the
ownership of the same number of fully paid conmon shares of the surviving corposation.

NINTH: That the merger of of WEST BENDLE SUBDIVISION, MNC., WEST
EVERGLADES GARDEN, INC., and WEST TAMIAMI ACRES, INC into CRABTREE

INVESTMENTS, LLC. shall beoome effective on the Effective Dalc as that term is definad A:ticle
I, Section 1 of the Plan of Merger.

IN WITNESS WHEREOF, the constitucnt entities have cansed thase Articles of Merger 1o
be executed and attestad to by its duly authorized officers on this day of September, 2005,

WEST BENDLE SUBDIVISION, INC,,
a Flgrida corporation

By:

ey
uan Pablo Rodrigue?piﬁctor

WEST EVERGLADES GARDEN, INC.
a Elcrida corporation

By:

. ﬁ
Fuan Pablo Redr ,z/Bfrector

WEST TAMIAM! ACRES, INC
a Elorida corporation

By:

Juan Pablo Rodriguez I;Zwr

CRABTREE INVESTMENTS, LLC

By:

CRABTREE INVESTMENTZ, LLC
ARTICLES OF MERGER.
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[Schedule A)
PLAN OF MERGER
BETWEEN

CRABTREE INVESTMENTS, LLC, INC. AND WEST BENDLE SUBDIVISION, INC,,
WEST EVERGLADES GARDEN, INC., and WEST TAMIAMI ACRES, INC,,

THIS PLAN OF MERGER ("Plan") is entered into this 18 day of March 2008 between
WEST BENDLE SUBDIVISION, INC., & Florida corporation, WEST EVERGLADES
GARDEN, INC., a Florida corporation, end WEST TAMIAMI ACRES, INC., a Floride
corporation, and collectively referred as the CORPORATIONS (“CORPS"Y); and CRABTREE
INVESTMENTS, LL.C a Florida limited lability corapany (“LLC").

WITNESSETH

WHEREAS, the Board of Directors of the CORPS and the Manager of LLC deem it
desirable and in the best business interests of CORPS and its siockholders and LLC and its members
that the CORPS be merged imto LLC upon the terms and subject to the conditions set forth in this
Plan,

NOW, THEREFORE, in conﬁ&rﬁan of the mutual covenants, agreements,
Tepresentations and warranties herein contained the parties hereto agree as follows: '

ARTICLE
Merger
Seetion 1. Surviving Entity. At the Effective Date, as defined in Section 2, CORP shall

be merged into LLC, forming one entity, which shall be referred to herein as the "Surviving Entity",

Section 2. Effective Date. Subject to the terms of this Plan, the Merger shall bocome
effective upon the filing with the office of the Secretary of State ("Effective Date"). Asticles of
Merger shall be filed with the State of Florida and in substantially the form of Exhibit "A* attached
hereto or such other form reasonably satisfactory o the parties hereto (the "Articles of Merger”) and
consistent with this Plan.

Section 3. Further Assurance. If, at any time after the Effective Date, either party shall
decide that any further assipnments, assumptions cr other instruments are necessary or desirable to
vest, perfect or confima of record or otherwise, in either party the title to any propesty or right
acquired or 1o be scquired by reason of as a result of the Merger, the Manager of e

e =
o X

CRABTRRE INVESTMENTS, LLC m 3
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Entity or, as the case may be Directors of the CORPS shall executz and deliver all deeds,
assigtiments and other instruments and do all things reazonably necessary to properly vest, perfect

and confirm title 1o such property or rights and otherwise to carry out the terms and conditions of
this Plan.

Section 4. Regulations. The Opersting Agreement of LLC in effect immediately prior
to the Effective Date shall be and, unti! amended as provided (herein, continue to be the Operating
Agreament of the Surviving Entity after the Effective Date. ]

Sectlon 8. ' Agicleg of Oyganization of LLC, The Asticies of Organization of LLC, as
amended and in effect immediately prior to the Effective Date shall be and, until further amended as
provided by law, continue to be the Articles of Qrganizetion of the Surviving Entity.

Section 6. Manager(s). The Manager(s) of LLC immediatety prior to the Effective
Date shall constitute the Manager(s) of the Surviving Entity after the Effective Date unt] his or her

successor(s) shall have besm clected and qualified as provided in the Operating Agreement of the
Surviving Entity end in this Plan,

ARTICLE 2
Cancellation of Shares at the Eﬂ‘ec_ﬁve Date

" Each share of CORPS issued and outstanding immediately prior to the Effective Date, by
reason of the Merger, shall be cancelled on the Effective Date.

ARTICLE 3
Effect of Merger

(k)  The separate existence of the CORPS shall cease, and the Surviving Entity
shall -

possess all the rights, privileges, immunities and franchises of the CORPS On the Closing Date, all

. property, real, personal and mixed, debts and- all other chooses in action and all and every other

interest of or belonging to our due to the CORPS shall be transferred to the Surviving Enti

4 The ra
title to any real estate, or any interes: therein, vested in the CORPS shall not revert or be in a?ﬁ‘ﬁ'a}' %
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impaired by reason of the Merger. The Surviving Eatity shall thenoeforth be responsible and liable
for all the ligbilities and obligations of the CORPS. The Mergor shall impair nelther the rights of
" ereditors nor any liens upon the property of the CORPS,

Section2,  Manner and Basis of Converting Interests. The authorized capital stock of
CORPF 38 10,000 comunon shares, at $1.00 par vaive. Each unit in TLC (*Unit") represents
ownership interest in LLC. Each common share of the CORPS issued and outstanding immediately
pricr 10 the Effective Date of the Merger, by reason of the Merger, shall be converted into and
become one membetship Unit of LLC, the Surviving Entity, upon the effective date of the Merger,
and sach certificate representing shares of the CORPS imunedistely prior 10 the effective date shall
thereupon become and be deemned fer all corporate purposes to evidence the ownership of the same
rumber of fully paid and common shares of the Surviving Entity.

ARTICLE4
Representations and Warranties of
CRABTREE INVESTMENTS, LLC
LLC represents and warrants to CORTS as follows:
Due Organizatign, Fre. LLC is a duly organized and validly existing limited lisbility

company in good standing under the laws of Florida and satisfactory evidence of such good
standing has been or will promptly be delivered to CORPS,

ARTICLE S
" Representations ;md Warranties of
WEST BENDLE SUBDIVISION, INC., WEST EVERGLADES GARDEN, INC., and WEST
TAMIAMI ACRES, INC, collectively referred as the CORPORATIONS (“CORPS™)

CORPS represents and warrants to LEC aa follows:

tio The CORPS are duly nrgémzed and validly existing corporations in
good standing under the laws of the State of Florida and satisfactory evidence of such good standing
has been ar will promptly be delivered to LLC.,

ARTICLE 6 " o
T en =
Succewsors and Assigns o = -
| | Zm o o0
CRABTREE INVESTMENTS, LLC 5E o
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‘ wur uneﬁt afud : the o ce
successors aud asaigns,

ARTICLE 7

Managers

Pursuant 10 Section 607.1101(2)a) of the Florida Statutes, the narne and business address of
the Manager(s) of CRABTREE INVESTMENTS, L1.C. is as follows:

RITA RODRIGUEZ
2665 SOUTH BAYSHORE DRIVE, SUITE 703
MIAMI, FL 33133

IUAN PABLO RODRIGUEZ
2665 SOUTH BAYSHORE DRIVE, SUITE 703
MIAMI, FL 33133

ARTICLE§
General Provisions
Section 1. Placg of Clozing, Closing Date. The closing shall take place at the offices of

Richards & Associates, P.A., 2665 Scuth Bayshore Drive, Sulte 703, Miami, Florida, 33133 onor
before the tenth (10th) day following the Effective Date or at such other plwe, and at such time.
the parties may mutually agree ("Closing Date™).

Section 2. Entire_Undersiandipg. This Plan constitites the entite agreement and
supersedes ail pricr agresments, both written and oral, between the parties hereto with regpect to the
subject matter hereof.

Section 3. Whivers. The failure of any party a2t any time or tmes to require
performance of sny provision hereof shall in no manner affect its righe at a later ime (o enforce the
same. No waiver by any party of any condition of any breach of any term, covenant, representation
or warranty contained in this Plan shall be effective unless in writing, and no waiver in any one or
more instances shall be deemed to be a further contimuing weiver of any such condition or breach in
othey instances or & waiver of any other condition or bresch of any other term, covenant,
representation or warranty.

Sectiop 4, Termination. At any time prior to the filing of the Articles of Mc:gcr
CORF and LLC, cither party may terminate this Plan hereto, AL

=~

CRABTREBE INVESTMENTS, LLC : §E§§
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cne and the same instrument.

Sectign 6.
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Counterparts. - This Plan may be executed simultancously in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute

convenience only-and shall not be deemed part of this Plan.

Section 7.

Beading. The headings preceding the text of sections of this Plan ave for

Avplicable Law. This Plan shall be govemed, construed and enforced in
accordance with the laws of the State of Florida.

IN WITNESS WHERFROPF, the parties have hereto set their hands and scals as of the date first

apove written.

PLAN OF MERGER

WEST BENDLE SUBDIVISION, INC,,

a Florida corporation
By:
Juan Pablo RodriguegDirector
WEST EVERGLADES GARDEN, INC,
a Florida corporation
By:

WEST TAMIAMI ACRES, INC
a Florida corporation

By: i s A i

uan Pablo Rodriguez, Digpettor

CRABTREE INVESTMENTS, LLC

B)f: )
. Rita Rodriguez, Manager

CRABTREE INVESTMENMTS LLC
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