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. SCATE OFFLORIDA
CERTIKICATE OF MERGER,
OF
TUSCAWILIA ACOUIRITION SUBSIDIARY LEC
AXD
EEMINUE 5. LLG.

The following Certificate of Mergar is submitted in accordance with the Florida Limined Liability
Compasry Act (the *Act”), porsuant to Section 6084382, Florida Statuies. :

FIRST: The exac namo end jurisdiction for the mersine Jimitad Jighility compeny is as foMlows:

EF Minvs 8, LL.C. Plorida L01000013218

1601 Formm Place, Suite 805

West Palm Beach, Florlda 33401

SECOND:  The exact name and jurisdiction for the snrviving Limited Linbility company is as fbllows: S% 3

Name hisGetion Hotid Doswrgerg Nompbey T 2
=t

Tuscawilln Acquisition Subsidiary LLC Delaware MO5000007148 5 &

1601 Forum Placa, Suite 805 ffq"'

West Palm Beach, Floyida 33401 . FU% =

THIRD: Adoption of Plan of Merger by the merpins limited liobility compazry. 'l:hezm::hedl’la_;logg oy

mdAg:ecnnﬁomemﬂ:erequhmaaﬁofsm!m603.4380ftherloﬁdasuhmanﬂw§}ﬁ b

wpproved by the Board of Mamsgers and the sole member of the xrerging Fimited Babality company
November 20, 2007 in ascordance with Chapter 608 of the Florida Statutes,

POURTH:  Adoption of Plan of Merger Ity the gaxvivioe [indwed Lability company. The etinched
Plan and Agreetnent of Merger wed ppproved by the Board of Managers amd the tole member of the
gcyiving limited Hability compaay om November 20, 2007 in accordence with section 13-209 of the
Delaveare Limited Lisbility Compary Act.

FIFTH: The merger shall become effective en November 42, 2007.

SIXTH: The prineipal affioe address of the gurvivipe limited lability company under the lawz of
tha atate. couniry, or jurisdietion in which ench entily was orgpmized ix as followe:

In Florida: 1601 Posum Place, Suits 805
‘West Palm Beach, Rlorida 3540)
Tn Delaware: oo Corporate SBerviee Compary
Registered Agent
2711 Centerviile Road, Suite 400

Wilmtipgton, Deleware | 9308
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SEVENTH: If the survivor {s oot formed, orgeoized or under the lews of Flords, the
Futviver 3arees to pay to any mensbers with appralss] rights the amomt, to which such members are
extitded yider sections 608,435 1-608.43595 of the Florids States,

EIGHTH: The surviving Hmited liakitity compeny i= quelified to transact business in Floride, Upon the
merger, the pame of the Bmited Nability oompany shall be changed fom ‘Tuscawilla
Auquigitian Subsidisry LLC to K& Canogry Creck LEC,

NINTH: Sigootsres for each limited lstility company:
WName of

ame of Compeny, " Siengire Individval xpd Title

Hhelyn [0S Noctmes Caten Viarmaes

Tnscawilla Aoquisitien Subsidtary LIC
:22%!!42=¢_1:;:;i!££;9_ Michaet Claxke, Manager

EF Minne S, L.L.C,

YHYTIY.
Bz&h’)EIS1
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mmAmo Or MERGER
¥
EF MINUS 8§, L.L.C.
WITH AND INTO
TUSCAWILLA ACQUISITION SURSIDIARY LLC
15 datad November __, 2007,

This PLAN AND AGREEMENT OF MERGER. (i “Agpement™)

by mmd between TUSCAWILLA ACQUISITION SUBSIDIARY LLC, a Delaware Limited Linbitity

(" Tuscawilts"), with its peinsipal place of bisitiess et 1601 Horom Flace, Suite 805, West Prim
me.nmdamm,mamm&uc"ammmwwwycmﬁ,

Cotapanzy
its principal place of business ot 1601 Fontm Placs, Satte 805, West Paim Beach, Florida 234
WITNESS:

WHEREAR, Tuscewilla (Delaware Domestic Registrtivny Dow, No, 4080530, Florids Parsien
Quelficstion Proo., No. M0OI000007148) owns one hundred peroent (10094) of the itnnd end oulstanding
membership interests i EF Mious (Florida Doe. No. 10100001321 8); and

Tuscawille and EF Minns degire to enter into thix Apreement for the merper of BE -
Fen
=8

WEHEREAS,
Mirrag with and inte Toscawilia,
NOW THEREFORE, in corsideration of the foregong, the onrinal covenants and agmements 8
contaimed Frersin, and other good mad valusble congiderstion the Toceipt and sufficisnay of which sre >0
Taerehy aslmowitiged, the partics hereto imending to be Jegally bonnd do berchy sgres as follows: B
m
I. Mexger. Onad a8 of the Effective Date, 2¢ hereinafier sct forth, BN Minus gl be merged with snd
frrte Tuscawilla in acoordrnce with the lawa of Florida and Delavrare and this Agreesmeag, I
ST
r’H

muﬂuﬁmmmﬁeamadsmofwmwlm

2. Buwrvivize Eaplty.
Tuscawtlle stall be the surviving entity (the “Survivigg Frtity™), whish shal] continue ne a Himi
%inbibty company tnder the laws of the State of Delaware and 28 » foreign limited lsbility company

aathoxiped to trzmsaot business n the Sinte of Flarida,
i The terem 204 conditions of the merger are as follaws:

S8 Hy Ué’douzo

{4)  Asgponption of Asgete, ANl property, cights, privilages, powsre, tradcymrks, licenses,
registrations and other assetz of every kind and doscription of BF Mitms sheil be trangfirred to and vezted

In Tuscuwilla witheot firther act or deed,

Arspnmtion of Chligations. All obligations of BF Minos shali tecome obligations of

Toscawilla,
 Agmeervtent, The Certificate of Formation and,

© ; ' ue As
Omhngwmmnfmcamimhatﬂhrpnu‘wﬂ:mgnﬂwn survive ss the Cortificets of
Formation apd Operating Agrecment of the surviving Timited liabiltty company.

Effevsgioe Date. The merger shiall besome effective on Novernbudd , 2007 (he

™)
"Bifective Date'),
ome Change. Upon the merger, the nama ofﬂwﬂwv!vhgﬂnhty hall be chuoged from

'rnmwﬁmqmnﬁmsmmunmmwmm
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4. Membership Tnterests.
a. Membuship interests of EF Mima ipraedistely prior to the Bffective Date shall net be
oonveried jo any rotmer, but each eaid interest wirich is isswed immediately priov to Bffeotive
Date shall be surrendered and extinguished.  There lal] be no chantges to the memberdip
ititerents of Tuscawille,
b, Upon the Effestive Duiz, alf rights in rospect of membership faierests of EF Minus shall be
caposled.  Theye shall b2 no chonge ju the sipghts to scquire memberslip inferstis

Tuscawi)la,
5. Board of Mapesery, The managers of fhe Strviving Butity shall be the managers of Tuscawdlls
frunediately prier to te Effective Datz.
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IN WITNESS WHHEREOF, the es pave excouted this
o i purt] Agmmmﬂmﬁsymdymﬁ-st
' TUSCAWTLLA ACQUISTTION SUBSIDIARY LIC

w s, (lad
Michmel Clackz,

EF MINUS 5, LL.C,

’ﬁmmeaii cméumm‘m“

Sy
A0S 207 50

WIB 2213

Sl:g Wy ¢ how 20




