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STATE OF FLORIDA
CERTIFICATE OF MERGER

The following Certificate of Merger is submitted in sccordance with Sections
608.4382 and 6€07.1109, Florida Statutes. ‘

FIRST: The exaot name, form/entity type, and jurisdiction for each
merging party are as follows:
Name Jurisdiction Form/Entity Tvpe
Bainbridge Coromunities - Florida Corporation
Management, In¢.

SECOND:  The exact name, form/entity type, and jurisdiction of the surviving
party are as follows: _

Name isdiction Form/En e
Bainbridge Communities Florida Limited Liability Company
Mpanagement, LLC

THIRD: The attached Plan of Merger was approved by each domestic
corporation and limited Mability company that is a party to the metger in accordance with
the applicable provisions of Chapiers 607 and 608, Florida Statutes.

FOURTH:  The merger shall be effective as of May 31, 2008.

[Signature page follows]
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IN WITNESS WHEREOF, the undevsigued has caused this Certificate of
Merger to be executed and acknowledged as of the date Hrst wrilten above,

CA Richard A. Scheohter, President

~ SURVIVING PARTY:
BAINBR]DGE COMMUNTITIES MANAGEMENT,
Flonda limited liability corapany
By: geT, ility.
i «r/"::;
Ny e

/¥ichard A. Schecbter, Manager

(((H08000141306 3)))
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ELAN OF ER

THIS PLAN OF MERGER (the “Agreement™) is made and emtered into effective as of
this S day of May 2008, by and betwsen BAINBRIDGE COMMUNITIES
MANAGEMENT, INC., a Florida corporation, (horeinafter sometimes referred %o as the
“Merged Entity™), and BAINBRIDGE COMMUNITIES MANAGEMENT, LLC, 2 Florida
limited liability compeny (the “Styrviving Fntity™). The Merged Eutity and the Surviving Entity
@e hereinafter sometimes referred to as the “Constitment Entitfes.”

wIi ESSFETH:

WHEREAS, the parties desire that the Merged Entity merges with and into the Surviving
Eatity in a manner which conforms to applicable laws of the Statc of Florida, _

NOW, THEREFORE, In consideration of the mutual covenants, agreements,
represenitations and warranties hereinafter set forth, the parties hereto egree as follows;

ARTICLEY
MERGER

1. The Merger, Upon the terms and subject to the conditions hereof, and in
accordance with the relevant provisions of the Florida Limited Liability Company Act (the “LLC
Act”) and the Florida Business Corporation Act, the Merged Entity shall merge with and into the
Surviving Entity in accordance with Sections 608,438 and 607.1108, Florida Statutes (the
“Merper™. Following the Merger, the Surviving Entity shall contirme its existence under the
laws of the State of Florida, and the separate corporate existence of the Merged Entity under the
laws of the State of Florida shall cease.

12  Effective Date. A Certificate of Merger with respect to the Merger shall be
executed, delivered and filed with the Florida Department of State in accordance with the
provisions of the LLC Act. The effective date of the merger shall be May 31, 2008 (the

“Effective Date™.
1.3 Rights of the Surviving Bntity. At of the Effective Date: (a) the Merged Entity

and the Strvivipg Entity shall become a single limited lisbility company and the separate
existence of the Merged Entity shall cease; (b} the Surviving Entity shall succeed to and possess
all of the rights, privileges, powers and isurnunitles of the Merged Entity which, fogethear with all
of the asscts, properties, business, patents, trademarks, and goodwill of the Mexged Entity, of
every type and description wherever located, reql, personal or mixed, whether tangible or
intangible, including without lixnitation, all accounts receivable, banking accoumts, cash and
seourities, claims and rights under contracts, and all books and records relating to the Merged
Entity shall vest in the Surviving Eutity without further act or deed and the title to any real
property or other propetty vested by deed or otherwise in the Merged Entity shall not revert or in
any way be iropaired by reason of the Merger; (¢} all rights of creditors and all liens upon any
property of the Constituent Entities shall be waimpaired; the Surviving Entity shall be subject to
all the contractual restrictions, liabilitics and duties of the Constituent Entities; and all debts,
Liabilities and obligations of the respective Constituent Entities shall theaceforth attach to the

(((HO8000141306 3))
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Surviving Entity and may be enforced against it to the same extent a9 if said debis, liabilities and
obligations had been incurred or contracted by it; provided, however, that nothing heroin is
intended to or shall extend or eniarge any obligation or the lien of any indenmre, agrecment or
other instrument executed or assumed by the Congtitnent Entities; and (d) without limitation of
the foregoing provisions of this Section 1.3, all limited liability company and corporate acts,
plans, policies, contracts, approvals and authorizations of the Constituent Entities, their
members, managers, shareholders, directors, committees elected or appointed by the managers,
directors, officers and agents, which were valid and effective and which did not hkave terms
expressly requiring termination by virtue of the Merger, shall be taken for all purposes as the
acts, plans, policies, contracts, approvals and authorizations of the Surviving Entity as they were
with regpect to the Constituent Entities.

From and aﬁar the Eff‘octive Da.u (a) the Aficles of Orgammtmn of the Sumvmg Ermry shall
continue as the Articles of Organization of the Surviving Entity; (b) the Limited Liability
Company Operating Agreement of the Surviving Entity shall continue as the Limited Liability
Company Operating Agreement of the Surviving Entity until terminated in the manner provided
by law; and (c) the members of the Surviving Entity shall remnin the members of the Surviving
Entlty. All governance decuments and shareholders agreements of the Merged Entity shall be

terminated as of the Effective Date.
ARTICLE YX
co ON; EXCY SE:
2.1  Convemsjon of Shares. At the Effective Date, each then outstanding share of

common stock of the Merged Entity shall, by virtue of the Merger and without any action on the
part of the holders thereof, be cancelled and cease to eXist and no consideration shail be issued in
respect thereof.

ARTICLE
MISCELLANEOQYS
3.1  Entire Agreement. ’rhmAgmementoontmmtheemzreagmmnmbmemme

partics with respect to the Merger, and supersedes all prior agreentents, wrltten or orel, with
respect thereto,

3.2  Waivers and Amendmenty, msAgreammmynutbeammdcd modified,
superseded, cancelled, renewed, extended or waived except by a written instrument signed by the
parties, or, in the case of a Waiver, by the party waiving compliance.

3.3  Gaverping Law. This Agreament shall be governed and construed in accordence
with the laws of the State of Florida,

34  Headings. The headings in this Agreement are for reference purposes onty and
shall not in any way affect the meaning or interpretation of this Agreement,

(((F108000,141306 3)))
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33  Scverability of Provisions. The invalidity or unenforceability of any term, phrase,
. clause, paragraph, restriction, covenant, agreement or other provizion of this Agrecment shall in
no way affect the validity or enforcement of any other provision or any part thereof.

3.6  Counterparts, This Agreement may be executed in multiple counterparts, each of

which when 20 executed shall constitute an original o0py hereof, but all of which together shall
be considered but one in the same document.

3.7  Third Party Beneficigries. This Agreement is not intended to confer upon any
other person or entity, other than the parties hereta, any rights or remedies.

[Signature page follows]
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IN WITNESS WHEREOQF, the parties have executed this Agreement effective as of the

date first above weliten.

ORL 206889350v2

MERGED ENTITY

BAINBRIDGZE COMMUNITIES MANA ,INC., 2
Florida coppo /
ay: /Z f %&ﬁ—:,r

/& |

ichard A. Schechter, President

SURVIVING ENTITY:

BAINBRIDGE COMMUNITIES MANAGEMENT, LLC, a
Florida limited liability company

By: RAS er, liability company,
its 2

By _AN- S —
ﬁEhfdA.Schecﬁtﬁ,’ﬁanager

C,m Flo

.
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