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'ARTICLES OF MERGER (Florida) and CERTIFICATE OF MERGER (Delaveare)
oF
¥TU CLEARWATER LLC, a Florlda lmited Hsbility company, ] 9 & = 324 Z
into
FITU CLEARWATER LP, a Dsiasrare linited parinership
Pursuant to the provisions of Sectfons 608.438, 608.4181 and 608.4382, Floride Statutes (the
“Applcable Florida Stattes”), and Section 17-211 of the Delaware Statutes (the “Apphicable Delaware

Statates™), these Articles of Merger/Certificate of Metger provide that;

1. The neine, street address of its prinsipal office, jurisdiction 2ad entity type of the merging
pariy sre as follows: FITU CLEARWATER LLC, = Florida limited lizbility company (thc “Merging
Entity™}, 200 3W 152™ Sireot, Suite 106, Miami, FL 33157.

z The pame, street address of its principal office, juxisdiction and entity type of the
surviving party are ss follows: FTU CLEARWATER LP, 2 Dolaware limited particship (the

“Surviving Entity™}, 900 SW 152 Sireet, Suite 106, Mizmi, FL 33157

3. The Plan of Merger, attached hereto as Exhdbit "A" snd incorporated herein by

reference, was approved and adepted by the Meaging Entity in accordance with the Applicable E@gﬁa

Ststutes by written conseat of its Sole Managing Member, dated DecembergdC 2004, Z%
g
0%

4. The Plan of Metger, attached hereto as Exhibjt “A” and incorporated hcrﬁm'ﬁy
rct‘crmcc, was approved and adopted by the Surviving Entity in aceordance with the Applicable Deﬁ{m?*ge

T3

Statues by writtett cotisent of its General Partyey and Limited Patiner dated D:ccmber&oﬂ\EOME

cd

5. -  The merger shall becomme effective ag of December ¢ 3 3 , 2004,

9001y 12 2304007
d3714d

;"ﬁ

6. The Surviving Butity is deemed to have sppointed the Secrctexy of State of Dielaware as
its agent for service of proceds in a proceeding to enforee any obligation or the riphts of dissenting
members of cach limited liability company thet is a party to the merger.

WAPDIRARTICLES O MER GER-vachavizelec F04000250 631 3
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The Surviving Entity has agreed to promptly pey to the dissenting mentbers of each

7.
limited Kability company that is a party to the merger the amount, if eny, to which such dissenting

metnbers ate entitled 1mder Floride Statules, Ssotion S08.4384.

A copy of tho Plan of Merger will be figniched by the Surviving Entity on request, and

g
without cost, to uny pariner of any Delaware limited partnership or any person holding #n interest in the

Merging Eatity.

IN WITNESS WHERKEOF, these Asticles of Merget have been executed on behalf of the
eonstitient entitics by their respoctive Members and Pariners as of Deccmbcxa ; , 2004,

Mrerging Bntity:
FTU CLEARWATER LLC, a Florida limited
liability conrupanty
Byi‘w
Philipp Zakin

As:  Bole Managing Member of Jappah
Management, LC, Gencral Partwer of Jappah
Management LP, General Partner of Victoria
Property Hoidings LTD, Sole Maneging Momber

- of FTU Clearwater LLC

Surviving Entity:
FIU CLEARWATER LP, 2 Delaware limited

parmd:dm
By:

Philipp Zahn
As:  Sole Memaging Member of Ieppah
Management, LC, General Partner of Jappah
Management LP, General Pariner of Vicwria
Property Holdings L1D, Sole Managing Moember

of Victoria Property Management, L1LC, General
Partnct of FTU Clearwator LP
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PLAN OF MERGER

THIS FLAN OF MERGER ("'Plan") is made mAQ_il}_. day of December, 2004, by
and between FTU CLEARWATER LLC, a Florida Limited Liability Company (the "Merging
Enfity"), and FTU CLEARWATER LP, a Dclawate Limited Parthership (the "Surviving

ity"), said entities hereinafter collectively referred to as "Constituent Entittes”

REAS, Surviving Entity was formed in the State of Delsware oancmbcra 0-—};’
2004, and iz a limited parinetship;

WHEREAS, Meging Entity was duly formed in the State of Florida on December 17
1998, isa M&nbcr-mamgod limnited liability compaiy;
WHEREAS, the Merging Entity is 100% owned by Victords Property Heoldihgs LTD, a
Florida limited parmership, and the Surviving Entiy is owned 99% by is limited pariner
Victoria Property Holdings LTD and 1% by its General Pattner Victoria Property Management,
LLC, a Florida limited liability commparmy; and
WHEREAS, the Sol¢ Managing Member of the Merging Entity and the General Partner
of the Surviving Entity deom it advisable and to their advantage and welfare, and in their best
interests to cmter into this Plan, and have executed separate wrilten consents with respect to cach
¢ -t
cntlty as of Decemnber Q’) OFD") , 2004 that provide that, pursuant to the apphicable provision?é{?.?,
the Florlda Limitcd Limbility Company Act and the Delaware Limited Parinership Act, @1‘@
Merging Entity shall bz merged with and into Surviving Entity in order to combine the assets a%:’lj”

businesses of the Constituent Entities for the pwposes of (i) simplification of business reoot‘éﬂc, :
and tax paperwork, (i) elimination of deplicate wotk and expenses in  adepinistration mﬁ‘ L

accounting and ({if) to achieve 2 more efficient operaiion having greater resources in the conduc@-—ﬂ
of their business.

91 =muv 12 mwaz
gand

NOW, THEREFORE, in consideration of the mutual premises and agreements horemn

conteined, the Constituent Entities have sgreed, and do hereby agree, to merge upon the terms
and conditions set forth below:

1 Recitals. The recitals hersinabove are true arkl correct and are incorporated
herein, ,

HO04000250631 3
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2. Agreement to Merge. The Constitent Entities hereby agree that upon the
"Effective Date” ag hereinafter defined, be Merging Entity shall be merged into the Surviving
Entity, and the Surviving Entity shall socceed to all of the rights, privileges, immunites and
franchises, end 2l of the properties, real, pearsonal and mixed, of the Merging Entity, without the
necessity of any separate transfor. The Surviving Entity sball thereafter be respensible and liable
for all of the liabiliies and obligations of the Merging Entity, and neither the riphts of creditors
nor any liens on the property of the Merging Entity shall be impaired by the merger.

3. Name of Surviving Enfity. The name of the Surviving Entity shall became:
FIUCLEARWATER Lb,

4, Certificate of Limited Partmership. The Cenificate of Limited
Partnership of the Surviving Entity in effect on the Effective Date shall be the Certificate of

Litnited Partnership of the Surviving Entity and shall continue in fall fores and effect.

5. Limited Partnership Agreement. The Limited Partnership Agreement of

the Surviving Entity in ffect on the Effective Date, or as adopted by the Surviving Entity Fid.jts 13
rrn =

partriers subssquent to the Effective Date, will be the Limited Partnership Agrecment @@id = .
a2 i

Surviving Ftity and will continue in fll foroe and effect Pu O ==

22 — |

o = 1

6. General Partmer 7The name and address of the Genesal Partner r‘?_f;ﬁflﬁ = o
Surviving Entity sball be: Victria Property Management, LLC, 900 SW 152' Street, Sui s, =
Miarmi, FL33157. ' ' ' =T o

7. Mode of Effecting Merger. The mode of camrying ssid merger into effect

shall be a8 follows:
The Surviving Enfity is In existence prior to the Effective Date of the merger, and
as gtated above, is owned 99% by its Limited Parther Victoria Property Holdings LTD and 1%

WA IBPLAN OF MERGER-wachovis.doo HO04000250631 3'



- =
12/21/2804 14:58 3857899201

»

FOWLER WHITE BURMNETT PARE BBAT
HO4000250631 3

by ity Gemeral Paniner Victoria Property Management, ILC. No additional general or limited
parinesship interests shalt be issued upon the Effective Date of the merger. 1% of the capital
account of the Sole Managing Member of the Merging Entity shail acorue to the General Pariper
of the Surviving Entity and 99%4 of the eapitdl account of the Sols Managing Member of the
Merging BEntity shall accrie to the capital acomunt of the Limited Partner of the Surviving Entity.
The outstanding peataership inicrests of the Surviving Entity shall cootipue thereafler to
constitute gl of the outstanding partnership interests in the Surviving Endity.

8. Adoption of Plan. Pursuant to the applicable statutory provisions of the State
of Florida and the State of Defaware, the merger has been approved by the Sole Managing

Member of the Merging Entity and the General Pattoer and the Limited Partner of the Surviving
Entity. N

3. Execution of Documents. The Merging Entity and the Surviving Enfity

hereby stipudate that they will cause to be exocuted and filed and/or recorded any docmncnt

™3
documents prescribed by the laws of the State of Florida or he State of Delaware, and E%éﬁh = :
will cause to be performed all necessary acts therein and elsewhere to effectuate the merger. i’}?{ % )
i ~
(55

]

(244
Sole Meanaging Member of the Merging Eotity md the
Ceneral Patner of the Surviving Fuotity are bereby authorized, empowered and directed to @‘,é}uy

and 21l acts and things, and to make, exccute, deliver, file, and/or record any and all mstn@;‘;iﬁs

10, Anthorization. The

A8 %\
G\H'i {
SERIEN

9‘1

papers and documents, which shall be or become necessaty, proper of convenient to carry oui ar
put into effect any of the provisions of this Plan.

Effective Date. This Plan shall beoome effective as of 1201 am, on

December 2004 (the "Effective Date"). Neither of the Constituent Entities shall, prior

ic the Effective Data of fhe merger, cngage I any aclivity or fransacton other than i the
ordinary course of buginess, except that the Coustitnent HEntites may iake any and all action

W49938WLAN OF MERGER-wachoviadne B04000250631 3
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necessary or appropriatc under the laws of the Stale of Florida and the State of Delaware to
consurnate thig merger.

IN WITNESS WHEREQF, the Sole Mmaging Member of the Merging Entity and the
General Partnier of the Surviving Entity have executed this Plan of Merger.

Merpintg Eotity:
FTU CLEARWATER LLC Florida limited

lighility ﬁn /
By: %

Plulipp Zahn

As:  Sole Managing Member of Jappah
Management, LC, General Pariner of JFappah
Management LFP, General Partner of Victoria
Property Holdings LTD, Sole Managing Member
of FTU Clearwater LLC .

Surviving Entity:
LF, a I

Lirnitod

Philipp Zabn

Ag:  Sole Managing Member of Jappah
Msnagement, LC, General Partner of Jappah
Menageraent LP, General Panimer of Victoria
Property Holdings LTI, Sols WManaging Member

of Victoria Propetty Management, LLC, General
Partner of FTU Clcarwater LP

E HY IVl
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gn DN 12 0304002
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