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. has dstepmined (1) it to be in its best imterest to contribute the assets of the

_F[SHIR TOUSEY LEAS BAL Fax:I547138 Jan £ 2007 11:37 p.D2

ARTICLES AND PLAN OF MERGER
by and batween
BRC FLORIDA HOLDINGS, L.L.C. and BRADDOCK REALTY,|LLC,
with
. BRC FLORIDA BOLDINGS, )..5.,C,
AS THE SURVIVING ENTITY
B B
THESE ARTICLES AND PLAN OF MERGER (t:e “Articles of Merger]’) ar%ﬂde &
extervxl info this 24th day of January, 2007, by and beiwesn BRC FLORIDA HGLYTNGS,
L.L.C.. a Florida limited Hability company with its principal offics at 14476-101 Dufvalr,Plag
West, lacksonville, Florida 32218 (the “Surviving Entity”), and BRADDOCK. REAL
New Jexsey Himited liability company with its principal office at 14600 Duwrnl Pldcéi&\(eé;;
Jacksonville, Florida 32218 (the “Disappearing Entity”). T these Articles

Surviving Entity and the Disappesring Eatity are collectively referred to as the b at”
Entities”,

>
A, Braddock Realty Holding Company, LLC, a Flonda limited liability company
(the "Meraber™), is the sole membar of the Surviving Eatity aud the Disappearing Futity,

B. In conjlmcﬁon with the reorganization of the assets of the Membler, the Member

i eanng Entity
to the Surviving Entity, and (2) that the most efficient method of malking such| contributien is
causiny theé Diseppearing Entity to merge with and intc the Surviving Entity pursnant 10 the
terms and conditiens set forth in these Articles of Merger (the “Merger™).

NOW, THEREFORE, the Constituent Entities and the Member, in consideration of the
routual covenants, agreements and provisions set forth below, bave agreed that
Entity will merge with and into the Surviving Futity pursuant to the laws of the State of Florida
and th> State of New Jersey upon the terms and conditions set forth below shall g .

ARTICLET
MERGER

AS of Jarnary 24, 2007 (the “Effective Date”), the Disappearing Entity shall be merged
with «nd ioto the Surviving Bnfity. Upon the approval of these Articles of [ Merger by the
Seczeiariss of State of the State of Florida and the State of New Jersey and payment of all
fees and taxes requixed by the laws of the State of Florida and the State of New Jersey, these
Arficl 23 of Merger shall ba filed with the Secretaries of State of the State of Florida and the State
of New Jetsey. The Metger shall be effective, and the separate existence of the Disappeari

eaning
- Entity shall cease (except as continued by statute) as of the Effective Date. | Following the

Merier, the Surviving Entity shall be governed by the lews of the State of Plorida, which state
shall be its domicile.
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ARTICLETI
ARTICLES OF ORGANIZ.4TION

The Articles of Organization of the Surviving Butity =5 in effict immedidtely prior to the
effactive date of the Merger chall remain in full force und eiffect s the Articles pf Organization
of the Surviving Entity after the Merger.

ARTICLE IO
CONVERSION OF OUTSTANDING MEMEERSEH® INTERESTS

Because the (3) Member owns one lumdred percett {100%) membership interest in both
of the Constituenr Batities, and (b) the membership interest of the Member ifpthe Constituent
Entitiz:: is not certificated or maintained in any forim other than & percentage of owherdiip in thﬁ'l
Constiluent Patities, no additional membership interest it the Surviving Entity-da betigsued t
the Member io conjunction with the Merger. o = .

r LTI
. = I
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ARTICLE IV - P )
TERMS AND CONDITIONS i”ﬁ S

5
(@  The Operating Agreement of the Surviving Entity in offect on Effossive Date
of the Merger shall coutinue to be the Operating Agreercent of the Suxviving Eatity.

()  The principal office of the Surviving Entity shall be 14476-101 Duyval Place West,
Jacksnaville, Florida 32218.

assigigents or assurances in law are necessary or desirable to vest in the Swrviving Entity,
accordng to the terms hereof, the title to any property ox rights of the Disapp Entity, the

(c) If at eny time the Surviving Entity shall considsr ot be advised ﬁmy further
propex officers and representatives, of the Disappearing Entity or the Surviving Enfity shall

execut> and make all such property assignments and assurances and do all thi TecESSArY or
appropriate to vest title in such property or rights in the Swviving Eptity or o 10 carry
out th: intent or accomplish the purposes of these Articles of Merger.
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ARTICLE VYV
E¥FECT OF MERGER

Upon the effectiveness of the Merger, (2) the scparate existence of

mixed, and all debts due or belonging to the Disappearing Extity, shall be vested in the Surviving
Entity; and all assets (tangible, intangible, personal, real or otherwise), i

privilsjies, tmmunities, powers and franchises, and every other interest shall be|the property of
the Surviving Entity, and the titde to any real estate vested by deed or otherwise in the
Disappearing Pntity shall not revert or be in any way impaired by resson pf the Merger;
provided, however, that all rights of creditors wad ¢11 liens upon any property of the Disappearing
Entity thall be preserved, unimpaired, limited in licn to the property affected by guch liens at the
effective time of the Merger, and all debts, liabilitics, obligations and duties of the Disappoaring
Entity attach to and shall be assumed by the Surviving Entity, snd may be enforced against the
Surviv.ng Entity to the same extent as if those debts, liabilities, obligations anr& ivs.had been

incurred or contracted by the Surviving Entity. = =
1
=in & 0
: a‘ : = r—
AUTHORIZATION OF MERGER m i
= >
The Member of the Constituent Entities, by resolution, approved the B ofgergm@
forth in these Articles of Merger. g i
B d
ARTICLE YI1
COMPLIANCE WITH LEGAL REQUIREMENTS
All provisions of the laws of the State of Floride and the State of New I applicable

1o the Merger have boen or will have been camplied with upon the filing and recording of thesc
Articlos of Merper with the Secretaries of State of the State of Floxida and the State of New

Jeraey.
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tictes of Mexger

IN WITNESS WHEREQF, the Constitucrt Entiies have cansed those Ar

to be executed the day and vear fitst above written.
| BRC FLORIDA HOLDINGS, L1.C.,

& Florida limited Liability co
By:
William K. Braddock, MFnaga-
BRADDOCK REALTY, LLC,
a New Jorsey limited lighility| company
P
By
William K. Braddock, Manager
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