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ARTICLES OF MERGER
OoF

2N
IING LAGO COMMUNITY DEVELOPMENT LIMITED COMPANY Lq 3 )
{2 Florids limited Hability company)

WITH AND INTO

UNO LAGO MONTECEITO, LLLP PX OLL //X%C(

{n Florida limited Habiity limit=d parmership)

Pursuant 1o Sectun 620.203 of the Flonda Revised Uniform Limited Partnership Act {the
“LP Act”) and Section 608.4382 of the Florida Limited Liability Company Act (the “LLC Act™),
the following Articles of Merger are adopted by and bPetween UNG LAGO MONTECITO,
LILP, a Florida limited [liability limited parmership (“Surviving LILLPF™), and UINO LAGD
COMMUNITY DEVELOPMENT LIMITED COMPANY, a Florida limited Lability company
(*Merging LLC™):

1. The exact name, street address of its principal office, jurisdiction, and entity tvpe
of the Merging LLC, the: merging business cnrity is:

UNG LAGO COMMUNITY DEVELOPMENT LIMITED COMPANY (FEIN: 55- ~0440681 )
a Florida limited Liability company

801 Uno Lago Dnive

June Beach, Flodda 33418

2. The exac! name, street address of its principal officy, jurisdiction, and antity type
of the Surviving I.LLLP, the surviving business entity is:

UNO LAGO MONTECQITD, LLLP (FEIN: 20-0799566)
2 Florida limited Babilily limited partnership

1518 Koenig Lane

Austin, TX 78756

oy

h»- e

3, A true and correct copy of the Plen of Merger berween the Sarviving LLLP and '
Merging LLC it attached heretnr as Exhibit A and incorporated herein by reference (the “Pian of , 1
Merger'). The Plan of Merger meets the requiretnents of Section 620201 of the Act. o . - L .--j

4, The merger shall become eliective on the date on which these Articles ofMerger
are filed with the Florida Departmcn: of State. Lan

5. The Plan of Merger was approved by cach party to the merger in accordance wi :}:

ihe applicable provigions of the LP Act and the LLL Aer,

HOHO08 14,53 (.
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The Sarviving LLLP has obwined the consent of its general partner 1o continue to

6.
act as the general pariner of the Surviving LLLP.

7. The Merger is permitted under and compliss with the laws of Florida and is not
prohibited by the parmership agreement of the Surviving LLLP or by the operating agrecment

of the Merging 1L.LC.
The Surviving LLELP will continue its existence as the surviving business cntity

8.
pRder its curTent name pursuant o the provisions of he Act

S, These Articles of Merger may be executed in any munber of counterparts, each of
which shall be deemed an origiual, bor all of which together shall constituie one and the same

instrument.
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The undersigned bave ceused these Articles of Merger to be cxecuted by their duly
authorized agents on July {1 2004.

UNO LAGO COMMINITY DEVELOPMENT

LIMITED COMPANY,
& Florida limited liability company

By
150: 328
ing Member

[sigausure page of UNQ LAGO MONTECITO, LLLP,
2 Florlda limited Hability limited parmership, follows]
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UNO LAGO MONTECITO, LLLP, a Florida
limnited Yiabity limited partnership

By:  Montecito Uno Lage, Inc,, & Florida
corporation, General Partner

By:
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STATE OF FLORIDA
COUNTY OF DUVAL

T-T4l P Qo000

F-871

The forcgoing instrwment was acknowledged before me this 14" day of July,
2004, by Joeliyn E. Conk as Vice President of Montecimo Une Lago, Inc., 25 General Parmer of
Une Lago Momtecio, LLLP, a Florida Hmited lability limited parmership, on bebalf of the
parmership and as Managing Member of Une Lago Community Development Limited
Company, & Florida timited liabifity company. She is personaily known to me.

oM =, J. Riley Wiliiams

“ iseion # pD2T5R00
f Qb 3 E‘:Q?i‘é December 17, 2607
j 1 B thgrapee. 1o £3DJSTDE
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Exhibit A
PLAN OF MERCER
g THIS PLAN OF MERGER (this “Plan of Merger™} imvolves UNO LAGO

MONTECITO, LLLP, a Flarida lmited lability limited partnership {"Surviving LLLP™), and
NG 1 AGO COMMUNITY DEVELOPMENT LDMITED COMPANWY, a Florida Ymited
tiebility company {"Target LLC™:

1. The exact name, streer address of its principal office, jurisdiction. and sutity type
of the Taryet L1.C, the merging business entity is:

UNG LAGO COMMUNITY DEVELOPMENT LIMITED COMPANY (FEIN: 65-0440681)
a Florida linited Hability company

£01 Uno Lage Prive

June Beach, Florida 33408

2. The =xact name, street address of jis principal office, Jurisdiction, and entity type
of the Surviving LLLP, the surviving business entily is:

UNG LAGO MONTECITO, LLLP (FEIN: 20-07599566)
2 Floridu limited Lability Yfimited paxtaership

1518 Koenig Lanc

Austin, TX TRISG

3. Theterms and condittons of this merger {the “Merger’™) ar= ag follows:

2. The Merger shall become effzetive on the dafe ond ot the time on which
anicles of merger (the “Arnticles of Merger) containing the provisions
required by, and executed in agcordance wiith, Secfion 620.203 of the
Florida Revised Uniform Limited Partnership Acr (the “Act™} shall have
been accepied for filing by the Secretary of State of the Ntate of Florida
(e “Effective Time™).

b. Tids transaction shall be treated by the patties for income tax purposes as
a yale of 2ssets by Terget LLC o Surviving LLIP.

c. Subject to the terms and conditions of this Plan of Merger, at the Effective
Timae, the Target LIC shall be merged with and into the Surviviig LLLP
in accordance with the provisions of Section 620.204 of the Act. The =
separale existence of the Targer LLC shall coase and the Suwviving LLLP -
sbdll conimue a8 the surviving business eniity of the Merger nnﬂcr the i
nzme of “Une Lago Montecito, LLLP."™ .

L 1

4. The Merger shall have the effect provided therefor by the Act,

Vf!:f e ?:5
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The cerificate of Limited partnesship of the Surviving LLLP in effect
immediately prior to the consummation of the Merger shall be the
certificate of limited psrinership of the Surviving LLLE from and atfer the
Effective Time, until thereafter amended or repealed in accordonce with
applicable law.

The Partnership Apgreement of the Surviving LLLP in effect immediately
prior to the consummation of the Merger shall continue as the Partership
Agreement of the Surviving LLLP efter the Effective Time, until
thereafler amended, amended and restated, or repealed in accordance with
applicable law.

The general parmer of the Swviving L1LY immedistcly prior to the
conauramation of the Merger shall continne to be the general partner of the
Surviving LLLP after the Effective Time, unless and untit itz successor is
properly determined and qualified.

4. The mumrer and basls of converting the interests, shares, oblipations or other

seenrities of each merged party into thie interests, shares, obligations or other

. securities of the survivor, in whole or in part, in1o cash or other property are as
follows:

il

Subicct to the provisions set forth below, (i) all of the ourstanding
murnbership interests and rights to acquire membearship interests of Targe:
LI.C shali bz surrendered snd delivered to the Surviving LLLP and
canceled at Closing, and no additiomal partnership uwits of the Surviving
LLLP or other property will be issued in cachange therefor except for the
right to receive the consideration set forth below, (ii) all of the ontstanding
units of the Surviving LLLP shall remain outstanding, und the current
general partner and the limited parmers of the Surviving LLLP shall
continge 1o own the semec number of tnits of the Surviving LILP, as the
general partner and the limited parmers did prior to the Merger, and (i)
the: members of the Targel L1C shaill not become partners of the Surviving
TI1P pursuant to this Plan of Merger.

At the tme of the Merger, no ransfers of the membership intereats of the
Target L1C by any purported member thereof shall be allowed, made or
recognized.

As payment in full for the membmhip interests of the Turget LLC bemg

rojuirad by the Surviving LLLP in the Merger, the Surviving LLLP ghall .

pay to the members of Target LLC the agreed upon counsideration, subj.-:r_t

1o certain adjustments and proraiions.
.

"J: et

5. The mamier and basis of converiing righis to scquire the interests, ;r';ares,

obligations ar other securities of each merged party into the nghis w gtqmre :

HOH-006 14/ LS2
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interests, 3hares, obligations or other sccurities of the survivor, i whelc or in par,
1o cash or other property are as follows:

. &. All of the outstanding rights 1o scquire membership imerests of Target
LLC shall be surrendered and delivered to the Surviving LLLP and
canceled at Closing.

5. The name and address of the general pariner of the Surviving LLL? is:

Montecito Uno Laga, Inc.
1518 Koenig Leanc
Ansrin, Texas 78756
Atin: Edward W. Comk
{(FEIN: 20-11 16680}

Tiated: July ¥4, 2004

= o

g -

S T _
B —

e =

T

il A
€35 - M
LR 17
- il R
Tl

C;* o

e,

a 2L

Hooop1L (524



