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ARTICLES OF MERGER
OF

SUNCOR REAL PROPERTY HOLDINGS, LLC
(a Florida limited Lizbility company)

WITH AND INTO

RPP HOLDINGS 11, LLC s
{a Florida limited liability company) ==

Pursuant to the provisions of Chapter 605, Florida Statutes (the "Authorities"), SUNCOR
REAL PROPERTY HOLDINGS, LLC, a Flonda limited liability eompany (the "Disappearing
Bntity"), end RPP HOLDINGS II, LLC, a Florida limited liability company (the "Surviving
Entity"), hereby file these Articles of Merger providing as follows:

1. Attached as Exhibit A is a copy of the plan of merger (the "Plan of Merger"),
dated effective as of October 24, 2014, between the Surviving Entity and the Disappearing

Entity, setting forth the plan of merger whetreby the Disappearing Entity will merge with and-inte-
the Surviving Entity.

2, The Plan of Merger was approved and adopted by the sole member and managers
of the Surviving Entity by written consent effective as of Octoberz4, 2014, and approved by the
sole member and managers of the Disappearing Entity by wrirten consent effective.as of October

24, 2014, The Plan of Metger has been approved in accordance with the applicable provisions of
Florida law.

3. The Anticles of Organization of the Swrviving Entity as now in force and effect
shall remain in force and effect until changed, altered or amended as therein provided and in the
manner prescribed hy the refevant pravisions of Florida Law.,

4.

The merger shall become effective as of the date of ﬁliﬁg of these Articles of
Merger, ' - L .

-

5. The Articles of Organization of the Surviving Entity, as now in force and effect,
shal! remain in force and effect unti! changed, altered or amended as therein provided and in the
manner prescribed by the relevant provisions of Chapter 605, Florida Statutes.
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- IN WITKESS WHEREOF, these Articles of Merger have heen duly exesuted.

DISAPPEARING ENTITY: SURVIVING ENTITY:

SUNCOR REAL PROPERTY HOLDINGS,  RPP HOLDINGSIL LLC, a

LLC, & Florida limited liability company Florida limited Jiability company -

By: / Z% ¢ By: M@ Ze
Robert Harian, Manager Robert Horien, Maneger
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FLAN OF MERGER

THIS PLAN OF MERGER (the “Agreemeni”) dated effective ay of

2014, is by end between Suncor Real Property Heldings, LLC, 2

F londa lirnited liability company (the “Disappearing Entity™), and RI'P Holdings II, LLC, a
Florida limited lighility company (the “Surviving Entity™),

BACKGROUND

WHEREAS, the sole member end managers of the Disappearing Entity and the sole
raember and managers of the Surviving Extity have determined that the transactions deseribed
‘herein are in the best interests of the partiss and have approved the transactions described herein,

NOW, THEREFORE, in consideration of the premises and the mutual reprcsi'éntaﬁons.
warranties and covenaats herein contained, the parties agres as follows:

PLAN OF MERGER

I. 17pon the terms and subjeet te the conditions set fortr n this Agreement, and in
accordance with the provisions of Chapter 605, Florida Stanutes; at the effective time of the
merger (the "Effective Time"), the Disappearing Entity shell be merged with and into the
Surviving Entity. As a result of the Merger, the separate existence of the Disappearing Entity
shall thereupon cease and the Surviving Entity shall continbe ag the surviving entity of ‘the
Merger. The Disappearing Entity and the Surviving Entity ape referred to collectively as the
“Constituent Entities™.

2. The Morger shall become effective as of the effective date and time provided for in
the Articles of Merger.

3. The Articles of Organization of (he Surviving Entity as in cffect at the effective time
of the merger shall be the Asticles of Organization of the S‘umvu:g Entity after the Effecuv:,
Time.

4, At the Effective Time, by virnue of the Merger and without any action on the part of
the members, officers, or managers, of the Constituent Entities, the membership interests of the
Disappearing Entity immediately prior to the Effective Time will be automatically caneclled and
the Surviving Entity will not issue membership imterests/units.

5. The Surviving Entity shall possess and retain every interest in all assets and property
of every deseription. The pights, privileges, immunites, powers, franchises and autherity, of a
public as well as private nature, of each of the Constituent Entities shall be vested in the
Surviving Ertity without fucther act or deed. The title to and any interest in all reat estate vested
in either of the Constituent Entities shall not revert or sn any way be impaired by reasen of the
Merger.
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€. All obligations helonging 1o or duc to sach of the Constituent Entities shall be vested
in the Surviving Entity without further act or decd, and the Surviving Entity shall be liable for all
of the obligations of cach of the Consituent Entities existing as of the Effective Time,

7. This Plan of Merger shall be construed in accordance with and governed by the laws
of the State of Florida, without resort to choice of law principles,

8. This document may be executed in one or more counterpars, a complete set of which
shall constitute one original.

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of
the day and year first above written.

DISAPPEARING ENTITY: SURVIVING ENTITY:

Suncor Real Propecty Holdings, LLC, 2 RPP Holdings IL, LLC, a
Florida limited lisbility company Florida limited liabitity company
By: W‘ By: M

Robert Horian, Manager Robert Horan, Manager
4K[1a31004£212 .1
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