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CERTIFICATE OF MERGER OF T "f_};
RES-CA BONITA, LLC, T Yo -
RES-CA BUENA VISTA PT, LLC, EAN 2 N
RES-CA CEREZA ST, LLC, Tns <\
RES-CA CVR, LLC, e e
RES-CA JOS, LLC, Th 7,
RES-CA LANCASTER, LLC, T, Py
RES-CAMVA, LLC, o7, S
RES-CA NFT, LLC, X
RES-CA NIPOMO, LLC, v

RES-CA RANCHO, LLC,
RES-CA REDLANDS, LLC,
RES-CA SDCH, LLC,
RES-CA SFR INDIO, LLC,
RES-CA SKYLAND, LLC,
RES-TX BB HOMES, LLC,
RES-TX DALLAS METRO, LLC,
AND
RES-TX JR ARLINGTON, LLC

WITH AND INTO
RES INACTIVE, LLC

The following Centificate of Merger for the merger of each of RES-CA Benita, LLC, a
Florida limited liability company ("Bonita"”), RES-CA Buens Vista PT, LLC, a Florida
Kmited liability company ("Buena Vista™), RES-CA Cereza 8T, LLC, a Florida limited
liability company ("Cereza"), RES-CA CVR, LLC, a Florida limiled Hability company
("CYR"), RES-CA JOS, LLC, a Florida hmited liability compeny ("JOS"), RES-CA
Lancaster, LLC, a Florida limited liability company ("Lancaster™), RES-CA MVA, LLC,
a Florida limited liability company ("MVA™), RES-CA NFT, LLC, a Florida limited
lisbility company ("NFT™), RES-CA Nipomo, LLC, a Florida limited liability company
("Nipomo™), RES-CA Ranche, LLC, a Florida limited liability company ("Rancho"),
RES-CA Redlands, LLC, a Florida Jimited liability company ("Redlands*), RES-CA
SDCH, LLC, a Florida limited Liability company ("SDCH"), RES-CA SFR Indio, LL.C, a
Flotida limited liability company ("SFR"), RES-CA Skyland, LLC, a Florida limited
liability company ("Skyland"), RES-TX BB Homes, LLC, a Florida limited fiability
company ("BB"), RES-TX Dalles Metro, LLC, a Florida limited liability company
("Dallas") and RES-TX JR Arlington, LLC, a Florida limited liability company ("JR"
and, together with Bonita, Buena Vista, Cereza, CYR, JOS8, Lancaster, MVA, NFT,
Nipomo, Rancho, Redlands, SDCH, SFR, Skyland, BB and Dallas collectively, the
"Mereing Entitics"), with and into RES Ibactive, LLC, a Delawarc limited liability
company (the "Surviving_Entily"), is being submitted pursuant t¢ the provisions of
Section 605.1025 of the Florida Revised Limited Liability Company Act (tho "Elorida
Act") and Section 18-209 of the Delaware Limited Lisbility Compeny Act (the

"Delaware Act™,

MIAMI 4431917.1 80040/43361
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FIRST. The exact name, jurisdiction and entity type of the Merging Entitics arc as %/"’f:\ G
follows: 2,
Name Turisdletion Entity Type
. RES-CA Bonita, LLC Florida Limited Ligbility Company - 0000092032
RES-CA Bucaa Vista PT, LLC Florida Limited Liabitity Company - - IDDDOD(OZS"Z(-"
RES-CA Cereza ST, LLC Florida Limited Liability Company - |.{BDOOCW tog
RES-CA CVR, LLC Florida Limited Liability Company = k- IDOODO(.o"qu S
RES.CA JOS, LLC Florida Limited Liability Company ~ J_{ {50DI3%H 57
RES-CA Lancaster, LLC Florida Limited Lisbility Company - |_{ DDOOIND X1o,
RES-CA MVA, LLC Florida Limited Liabllity Company «\_{| DDD D\ V4 o cf-
RES-CA NIT, LLC Florida Limited Lix;bilily Company ~ L {DORDI LY
RES-CA Nipomo, LLC Florida Limited Liability Company ~ L10DODDODY D2
RES-CA Rancho, LLC Florida Linited Lisbilty Company ~}-1 ODDOD¥2 7 50
RES-CA Rodlands, LLC Florida ,  Limited Liability Compeny — -\ DDDD\YL 510l |
RES-CA SDCH, LLC Florida Limited Liability Compeny - {_{{ DDID 53K
RBS-CA SFR Indio, LLC Florida Limited Liability Company b\ DDDDDAN D\ |
RES-CA Skyland, LLC Florida Limited Liability Compeny = h. \DUDDDMNMNR( o
RES-TX BB Homes, LLC Floride Limited Lisbility Company - L_\QDDDDBOHN
RES-TX Dallas Mefro, LLC Florida Limited Lisbility Company ~|_}DDO DI0DM 5D
Florida Limited Lisbility Company ~I_| | ODO D5T13HD

SECOND.  The exact name, jurisdiction, and entity type of the Surviving Entity are as

follows:
Name Jurisdiction Entity Type
RES Inactive, LLC Delawars Limited Liability Company

MIAMI 4451917.1 E0340/43861
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THIRD, Pursuant to an Agreement and Plan of Merger (the "Plan of Merger”) by
and among the Merging Entities and the Surviving Entity, each of the Merging Entitics
intends to mesge with and inte the Surviving Entity (the "Merger") and the separate
existence of each of the Merging Entities shall cease, The Surviving Enlity is the
surviving limited linbility company in the Merger.

FOURTH, The Plan of Merger was approved and executed by each of the Merging
Entities in accordance with Section 605.1023 of the Florida Act.

FIFTR. The Plan of Merger was approved and executed by each of the Merging
Entities in accordance with Section 18-209 of the Delawnte Act.

SIXTH, The Merger shall become effective upon the filing of this Certificate of
Merger with the Sacretary of State of the State of Delaware (the "Effective Date™).

SEYENTH. Pursuant to the Plan of Merger, as of the Effective Date, the Certificate of
Formation of the Surviving Entity shall be the certificate of formation of the surviving
limited liability company.

EIGOTH, The principal address of the Surviving Entity shall be 790 NW 107th
Avenue, 4th Floor, Miami, Florida 33172, A copy of the Plan of Merger is on file at the
principal address of the Surviving Entity and will be furnished by the Surviving Entity,
on written request and without cost, to any member of the consfituent limited liability
companies.

NINTH. The Surviving Entity has egrced to pay to any members with appraisal
rights the amount to whick such members arc entitled under Sections 605.1061 -
605.1071 of the Florida Act.

IN WITNESS WHEREOQF, the Merging Entities and the Surviving Entity have
caused this Certificate of Merger to be signed this ____ day of December, 2014,

MIAM] 4451917.] RO34(0/43361
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MERGING ENTITIES:

RES-CA BONITA, LLC,
a Florida iimited Jigbillty company

Title: Authori:rzd Signatpry

RES-CA CEREZA ST, LLC,

Title: Authoﬁmd Signatory

RES-CA BUENA VISTA PT, LLC,

a Florida limited liability company

Title: Authorized Signﬂary

RES-CA CVR, LLC,
a Florida Jimited [iabi]ity company

RES-CA LANCASTER, LLC,
a Floridg limited liability company

Title: Authonzed 83 alory

[Signsture Pagoe to Centificate of Merger of RES/Bagment entilies into

RES Inatctive, LLC)
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RES-CA MVA, LLC, RES-CANFT, LLC,

a Florida limiged liability company a Florida limited liability company
! By:

Name; Lorl Bu

Title: Authorized Signat

]
| [Signawre Page to Cortificato of Merger of RES/Sogment entities into
RES Inactive, LLC)
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RES-CA NIPOMO, LLC,
a Flarida limited liability company

By:
MName: Lori
Title: Authorized Signa

RES-CA REDLANDS, LLC,
a Florida limited liability company

By:
Wame: Tori Bucklor
Title: Authorized Si

RES-CA RANCHO, LLC,
a Florida limited Jiability company

RES-CA SDCH, LLC,
& Florida limited liabiiity company

By:
Name; J.on Buckler
Title: Authorized Siggfitory

[Signature Page to Certificate of Merger of RES/Scgimont entitlcs into

RES Inactive, LLC]

( 7717 )
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RES-CA SFR INDIO, LLC, RES-CA SKYLAND, LLC,
; a Florida limited Hability company a Florida limited liability company
3
: By:

Names: Loti B

Tille: Authorized Si

RES-TX BB HOMES, LLC, RES-TX DALLS METRO, LLC,
a Flosida limited liability company a Florida limitcd liabilify company

Title: Aulhorhced Signatory

; [Signatare Page to Certilicaio of Morger of RES/Sagment entities ine
i RES Inactive, LLC)
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RES-TX JR ARLINGTON, LLC,
& Florida Hmited liability company

Titlo: Autharized Signatory

( 9717 )

SURVIVING H

RES INACTIVE, LLC,
a Delawaro limited Lability company

[Signature Fage to Certificate of Mcrger of RES/Sogmant ontities into

RES Ingctive, LLC]
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THIS AGREEMENT AND PLAN OF MERGER (this "Agreemen™) relates to
the merger of each of RES-CA Bonita, LLC, a Florida limited liability company
("Bonita"), RES-CA Buena Vista PT, LL.C, a Florida Himited }iability company ("Buena
Vista™), RES-CA Cereza ST, LLC, a Florida limited lability company ("Cereza"), RES-
CA CVR, LLC, a Florida limited liability company ("CVR"), RES-CA JOS, LLC, a
Florida limited liability compeny ("JOS"), RES-CA Lancaster, LLC, a Florida limited
liability company ("Lancaster"), RES-CA MVA, LLC, & Florida limited liability
company ("MVA"), RES-CA NFT, LLC, a Florida limited liability company ("NFT™),
RES-CA Nipomo, LLC, 8 Florida limited Nability company ("Nipomo"), RES-CA
Rancho, LLC, a Fiorida limited liability company ("Rancho"), RES-CA Redlands, LLC,
a Florida limited liability company ("Redlands*), RES-CA SDCH, LLC, a Flarida limited
liability company ("SDCH"), RES-CA SFR Indio, LLC, a Florida limited lability
company ("S8FR"), RES-CA Skyland, LLC, e Florida limited liability company
("Skyland"), RES-TX BB Homes, LLC, a Florida limited liability company ("BB"), RES-
TX Dallas Metro, LL.C, a Florida limited Hability company ("Dallas") and RES-TX JR
Arlington, LLC, a Florida Jimited linbility company {"JR" and, together with Bonita,
Buena Vista, Cereza, CVR, JOS, Lancaster, MVA, NFT, Nipomo, Rancho, Redlsnds,
SDCH, SFR, Skyland, BB and Dallas collectively, the "Non-gurviving Entities"), with
and into RES Inactive, LLC, a Delaware limited liability company (the "Surviving'
Entity™). Bach of the Non-surviving Entities and the Surviving Entity have a mailing
address of 790 NW 107th Avenue, 4th Fioor, Miami, Florida 33172,

WHEREAS, each of the Non-surviving Entities and the Surviving Entity wish to
enter inio a merger agreement pursuant 1o which each of the Non-surviving Entities will
merge with and into the Surviving Entity and the Surviving Entity will be the surviving
jimited liability company.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
set forth below, the parties agree as follows:

. Non-surviving Entities. The name and jurisdiction of formation of each of the
Non-surviving Entities are as fotlows:
Name of Entity tate of Formstion
RES-CA Bonits, LLC Flerida
RES-CA Buena Vista PT, LLC Florida
RES-CA Cereza ST, LLC Florida
RES-CA CVR, LLC Florida
RES-CA JOS, LLC Florida
RES-CA Lancaster, LLC Florida

MIAMI 4451919.1 80340/43861
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RES-CA MVA, LLC Florida
RES-CA NFT, LLC Florida
RES-CA Nipomo, LLC Florida
RES-CA Rancho, LLC Florida
RES-CA Redlands, LLC Florida
; RES-CA SDCH, LLC Florida
RES-CA SFR Indio, LLC Flerida
: RES-CA Skyland, LLC Florida
RES-TX BB Homes, L1.C Florida
RES-TX Dallas Metro, LLC Florida
RES-TX JR Arlington, LLC Florida
2. Surviving Entity: The name and jurisdiction of formation of the Surviving Entity
are as follows:
: Namec of Entity State of Formation
i RES Inactive, LLC Delaware

i 3 The Merper. Subject to the terms and conditions of this Agreement and in
i accordance with Scction 605.1023 of the Florida Revised Limited Liability Company Act
} (the “Florida Act™ and Section 18-209 of the Delaware Limited Liability Company Act
: (the "Delaware Act™), at the "Lffective Date,” as hereinafter defined, cach of the Non-

surviving Entitles shall merge (the "Merges™ with and into the Surviving Emity, Upon
: consummation of the Merger, the scparate existence of each of the Non-surviving Entities
i . sghall cease and the Surviving Entity shall be the surviving limited liability company in
the Merger.

) Effectiva Date and Time of the Merger. The Merger shall become effective as of
the filing of thet certain Certificate of Merger by and among the Non-surviving Entlties
and the Surviving Entity with the Secretary of State of the Stare of Delaware (the
"Effeclive Dete").

5. Trenmment of Bqwity Interests. On the Effective Date, by virtue of the Merger and
without any action on the part of the Non-Surviving Entities, the Surviving Entity, or any
[ members thereof, the following shall occur:

MIAMI 4431519.] BO340/4IBS)




12/24/2014 14:01:32 From: To: 8506176380

() Each membcrahlp interest in each of the Non-surviving Entities cxisting
immediately prior 10 the Effective Date, and any right fo acquire 8 membership
interest therein, shall, by virtue of the Merger, and without any action on the part
of the holder thereof, or consideration being tendered thereto, be cancelled and
retired and ceasa to exist, without any conversion thercof,

(t)  Bach membership interest in the Surviving Entity existing immediatety
prior to the Effective Date, and any right to acquire a membership interest therein,
shall, by virtue of the Merger, and without any action on the part of the holder
thereof, continue 10 exist as a membership interest or right to acquire a
membership interest, respectively, in the Surviving Entity.

6. Effects of the Merger. At end after the Effective Dale, the Merger shall have the
effects sot forth in Section 605.1026 of the Florida Act and Section 18-209 of the
Delaware Act.

7. Cedifjente of Formation of the Surviving Entity. The Certificate of Formation of
the Surviving Eatity as in sffect on the Effcctive Date shall be the certificate of formation
of the surviving limited liability company,

8 Compliance Agreement. The Non-surviving Entities shall from time to time, as
and when requested by the Surviving Entity, execute and deliver all such documents and
instruments and take all such action neccssary or desirable to evidence or carry owt the
Merger.

9, Counterpagts. This Apreement may be signed in multiple counterparts or in
counterpart signature pages, and the signatre pages of the various counterparts or
counterpari signature pages may be transmitied by facsimile or electronic mail in PDF
formal and may be combined together in ono document, notwithstanding thai all of the
parties are not signatories to the same counterpart or counterpart signature page, A
facsimile or electronic copy in PDF format of a signature to this Agreemem shall be
:i:emcd and treated for all purposes of execution to be as valld as an otiginal signature
ereto,

{(Signature page to follow)

MIAMI 4451919.] 3034/43361
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IN WITNESS WHEREOF, the undersigned have exccuted this Agreement as of

the __ day of December, 2014,
-SUR

RES-CA BONITA, LLC,
a Florida limited liability company

By: Mullibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited liabllity
company, its Sole Member

By: R, RES 2009-1 Investments, LLC, a
Delaware limited liability company, its
Manager

By: Rialto Capital Advisors, LLC, =
Delaware limited llability company,

Title: Amhoﬂzcd 8i

RES-CA CEREZA 8T, L.
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited liabilicy
company, its Sols Member

By: RL RES 2009-1 Investments, LL.C, a
Delaware limited liability company, its
Manager

By: Rialto Capital Advisors, LLC, a
Delaware limited Habllity company,

MIAM] 44519191 80140143861

RES-CA BUENA VISTA PT, LLC,
o Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited liability
company, ils Sole Member

By: RL RES 2009-1 lnvestments, LI.C, a
Delaware limited liability company, jts
Manager

By: Riallo Capital Advisors, LLC, a
Delaware limited liability company, its
attomeyin-fact

Title: Authorized Hignatory

RES-CA CVR, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware itmited liability
company, its Sole Member

By: RL RES 2009-] Investments, LLC, a
Delaware limited liability company, is
Mannger

By: Rialto Capital Advisors, LLC, a
Dclwmre limited Lability company, its

T:tte Authonzed Signatory

[Siganture Page to Plan of Merger of RES / Segment Entitics into RES Inactive, LLC]
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RES-CA JOS, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delawnre limited lability
company, its Sole Member

By: RL RES 200%-1 Invesiments, LLC, a
Delaware limited liability company, its
Manager

By: Rialto Capital Advisors, LLC, a

RES-CA MVA, LLC,
& Florida limited linbility company

By: Muftibank 2009-1 RES-ADC Ventwre,
LLC, n Delaware limited Hability
company, its Sole Member

By: RL RES 2009-1 Invesiments, LLC, a
Delaware limited linbility company, its
Manager

By: Rielto Capital Advisom, LLC, a
Delaware limited ligbility company,

MIAME 44519191 30340443861
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RES-CA LANCASTER, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited Liability
company, its Sole Member

By: RL RES 2009-] Investments, LLC, a
Delaware limiled liability company, its
Manager

By: Riulto Capltal Advisors, LLC, a
Delaware limited liability company, its

Title: atory

RES-CA NFT, LLC,
a Florida limited liability company

By: Muliibank 2009-1 RES-ADC Venture,
LLC, a Delaware Imited liability
company, its Sole Member

By: RL RES 2009-1 Investments, LLC, a
Delaware limited liability company, its
Manager

By: Rialio Capital Advisors, LLC, a
Delaware limited liapility company, its
attorney-{p-fact_

By:
Name: Lot Buckler |
Title: Authorized Signatory

[Signature Page to Plan of Merger of RES / Segment Entlties into RES Inaciive, LLC)
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RES-CA NIPOMO, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited lisbility
company, its Sole Member

By: RL RES 2009-] Investments, LLC, a
Delaware limited Jiability company, its
Manager

By: Rialto Capital Advisors, LLC, a
Delaware limited liability company,

its attorngy-in-fact
e
Name:Lori Buckler

Title: Authorized Si

RES-CA REDLANDS, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited Jiabillty
company, its Sole Member

By: RL RES 2009-1 Investments, LLC, a
Delaware limited liability company, its
Managet

By: Rialto Capital Advisots, LLC, a
Delaware limited liability company,

(15717 }

RES-CA RANCHO, LLC,
a Florida limited liakility company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited ligbility
company, its Sole Member

By: RL RES 2009-1 Investments, LLC, a
Delaware limited liability company, its
Manager

By: Riallo Capital Advisors, LLC, a
Delawere limited liability company, its

Thile: Authonzed Siknatory

RES-CA SDCH, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Detaware limited liability
company, its Sole Member

By: RL RES 2009-] Invesuxncnts, LLC, a
Delaware limiled lisbility company, its
Manager

By: Risllo Capital Advisors, LLC, a
Delaware limited liability company, its

{Signaturz Page to Plan of Merger of RES / Segmont Entities Into RES Inactive, LLC]
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RES-CA SFR INDIO, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delewarc limited liability
company, its Sole Member

By: RL RES 2009-1 Investments, LLC, a
Delaware limited liability company, its
Mzanager

By: Rialto Capital Advisors, LLC, a
Delaware limited lisbility company,

Name! Buckler
Title: Authorized S{pnatory

RES-TX BB HOMES, LLC,
a Florids limited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, s Delaware limited liability
compaty, its Sole Member

By: RL RES 2009-1 Investments, LLC, a
Dolaware limited liability company, #s
Manager

By: Rielto Capital Advisors, LLC, a
Delaware Hmited liability company,

(16717 )

RES-CA SKYLAND, LLC,
a Florida limited liability company

By: Mullibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited liability
company, ita Solc Member

By: RL RES 2009-1 Investments, LLC, a
Declaware limited liability company, its
Manager

By: Rislto Capital Advisors, LLC, a
Deleware limited Jigbility company, its

Name>L1on Buckler

Title: ;\uthori atory

RES-TX DALLAS METRQ, LLC,
a Florida limited liability company

By: Multibank 2009-1 RES-ADC Venturs,
LLC, s De¢laware limited liability
company, its Sole Member

By: RL RES 2009-1 Investrnents, LLC, a
Delaware limited liability company, its
Mannger

By: Rialto Capital Advisors, LLC, a
Delaware limited lability company, its

[Signature Page to Plan of Merger of RES / Segment Entilies into RES Inactiva, LLC]
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RES.-TX JR ARLINGTON, LLC,
a Florida Jimited liability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, a Delaware limited lability
company, its Sols Member

By: RL RES 20{9-1 Investments, LLC, a
Delaware limired liability company, its
Manager

By: Rialto Capita]l Advisors, LLC, a
Delaware limited lability company,

Byd
Name: Lofi Buekle
Tille: Authorized Signatory

SURVIVING ENTITY:

RES INACTIVE, LLC,
a Delaware limited lability company

By: Multibank 2009-1 RES-ADC Venture,
LLC, s Delaware jimited liability
company, its Sole Member

By: RL RES 2009-1 Investments, LLC, a
Delaware limited liability company, its
Manager ’

By: Rialto Capital Advisors, LLC,

(17717 )

{Signature Page to Plan of Merger of RES / Sogmont Entitles into RES Inactive, LLC)



