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ADRIAN HOMES AT BIRD ROAD, LLC AND >, o
e
™~ ol
FOUR ACES BANCH L LLLY £ 9ac

ARTLES QL MERGER

Purspant to Section 8202108 of the Florida Revised Uniform Limited Parmenship Act (the “:éf"_),
ADRIAN HOMES AT BIRD ROAD, LLC, a Florida linited Hability company ("AHBER"), and FOUR ALES
BRANCH I, LLLP, 2 Florida limited lisbility limited portnership ("FARDY, hereby adopt the following
Arxticles of Mumgen

1. Parsuant fo the Plan of Merger attached hereto a6 Hxdhibit & and incorpurated herein by this
referenice, FART shall be merged with AHBR, with FART being the surviving entity of the merger {the

2 The Plan of Merger, dated A .z-ﬁ:&’_, 2017, was ypanimously adopted by the sole manager of
AHMBR by resolutions adopted on April 30, W17 and by the general pariner of FARE by resclutions
adopred Apeil N3 2017.

) 3 The Merger shall becomne effective on the dale the Axticles of Merger are {iled with the
Florida Department of State.

IN WITNESS WHEREQR, these Articles of Merger have been executed on behalf of BAR] and AFBR
by their authorized officers as of April X, 2017.

FOUR ACRE RANCHI, LLLP

FOUR ACTES GENERAL ?AE'W LIEC, ita General Partner
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AGREEMENT AND PLAKN OF MERCER

ADRIAN HOMES AT RIRU ROAD, LLCWITH
FOUR ACES RANCH L LILE

2017, is made by and betwean ADRIAN HOMES AT BIRD ROAD, 1LC, a Florida limited Hability
company {("AHBE"), and FOUR ACES RANCH 1, LLIY, 2 Florida lirited Hability company ("BARI™:

Preliminecy Statesienty

WHEREAS, the partigs desire that FARI be roprged with AHER, with FARI being the survivor
entity, in accordance with Sections 6202106 gt seg. of the Florida Revised Uniform Limited Partneyship

Act (the “Act'™).

NOW, THEREFORE, in consideration of Ihe premises and the matusl covanants set forth
herain, the partion ageee as follows:

L Struckure of the Manges.

11 In accerdance with the provisions of this Agreanient and the Acl, at the Eifective Diate
{as defined below), BARI shal be merged with AFRR (fw "Merger). the separate existence of AHBR
shall sease, and PARI shall continge its existence unidir the laws of the State of Florida (the "Surviving
Enlity”} (AMBR. and FARI are collectively refexred wr as the "Constitaent Eofities").

t.2  The Morger shall become effective on the day on which the Articles of Mearger and this
Agreeraent are filed with the Secretaxy of State of Floxida (the “Eifective Date”).

1.3 The Surviving Eniity shall possess und retain every interest in all assets aod property of
every description, whentver located of wach of the Comstituent Entites. The wights, privikges,
imumadties, powers, franchises and authoerity, of a public as well as private vatuze, of each of the
Constititent Entities shell be vestesd 1o the Surviving Entity svithout further ikt or deed. The tiide to or
any interest in any renl estase vested i efther of the Constituent Entities shadl not revert or in any way
be impaired by reason of the Merger. All gbligations belonging to or due to each of the Constituent
Entities shall be vested in the Surviving EnBly without further act or dead. The Surviving Erdity slall
pe Hable for all of the obligations of each of the Corstituent Entiiies existing as of the Bffective Prate

2 Statms and Conversien of Uidis.

21 Every one {1} mapbership interest of AHBR which shall be issued and cuistanding
immediately before the Effective Date of the Merger, by virtue of ihe Merger and without any action
on the part of the holder thereof shall be converted at the Bffective Date Into one {1} folly paid FARY
Lmited portrerabip toterest, andd the outstinding ceriificate representing e inembership interest of
ARER shall thepeatter represent 2 FART limited partoecship tnierest. Such certificabes mony, but need
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not e, exdhanged by the holders tharsod afer the merger becomes effeckive for new cortifiostes for
appropriate nmﬁmr of limdbed partnership mtetest bearing fhe name of the Surviving Eotlty,

22 Al issued and outetanding Huwdted pactnership dnerest of FARL held by the Hedted
parinemn, iromediately before the Fffective Daie ghall, by eivtue of the Merger and st B Bifective Date,
be rescquiived bute the teasiy of FARD snil may hmmediately be relssucd pursuant i the oo of
Section 3.9 of this Agteasont.

K Totmngd Sk stue of Sweviving Eadity.

31 The Cenificate of Limited Parmership and Limited Pavinorship Agrecwant of FARLY
effexy inpoediately prior to the Rifective Date ¢hall remain in effect andd be the Qerificaie of L;mm-.d
Fartnership of the Surviving ¥ndily,

3% Theofficers and general partoor of FARL in office nmediniely prior to the Effectve Date
ahall contimue to be the officars and geasysl pariner of the Sorviving Ratity sfter the Marger and ghall
hoid office in acordonce with the Certificate of Limifed Partership and Limited Fartnerehip
Agveernent of the Surviving Hatity,

IN WETNESS WHEREDF, the parties herete hove exevuted this Agneement as of ihe date fivst
written sbove.

By:

I’m 7. ADRIAY ,M;wnmx

i

FOUR Aé NS RANCH L LLLY

FORIR ALE ‘*,Kl{ TN RAI "ARTNE&\H% its Gomeral Partner
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ADRIAN HORMES AT BIRD BO3AD, L1

UNANIMOUS WRITTEN CONSENT IN LIBUOR A
MERTING QUIREMANAGERS

The imdessigned; constitnting the scle mumager of ADRIAN HOMES AT BIRD ROAD, LLE,
a Florida Hnited liability cempany {the "Counpany ™}, does hereby agree, consent to and sdopt the
following resolutions by unanimuons writhn consent int Liew of a meeting and takes the following

actiomn

WHEREAS, that sole manager, believes itis in the best ntevest of the Company to file
a Plar of Merger and Articles of Merger in the State of Florida;

WHERKAS, the sole mannger of the Company desires tu authorize, approve, dired,
retify or ofherwise contlrm these and various other actiors takem or to be haken in
eormection with mergirgy the operations of the Company with and into Four Aces
Ranch § a Ekride Ymited Hability Hiroitad partrweship (the “Partnership™);

NOW, THEREFORE, BE T BRESOLVED, that the Company is authorized to merge
fntn the Partnership, and the Articles of Merger to be filed with the Departroent of
Stmte of the State of Florida substantially in the formn stiackuxd hereto es Bxhibit A is
hereby approved, vatified and adopted; and it s fusths

RESOLVRD, that the Articics of Mergar to be filed with the Departooent of Stete of the
State of Florida altached hereto as [ahibit B are hereby approved, ratified and adopted
as the Artcles of Merger of the Faxtnership; and it is further

RESOLVED, that Pedro J. Adrian, as sol: mamager of the Company, is hereby
authorized, empowered and directed v take any and all steps, md to exeenie and
deliver any and all insinenenis in connection with the mexger of the Company with
the Partnexship in the State of Rlorids, meluding the Articles of Mevger, and otherwise
carrying the foregoing resolulions inko effect; and it is further

RESOLYVED, that the foregoing msolutions shall condinge in fuil foace and affect and

may be relied npon untl reveipt of writken notice of any change thereir,

IN WITNTSS WHERECQF, the undersigned, constituting the sole xanager of the Company,

w

-
i
Nt

(AN

has approved, authorized, confirmed, ratified, and consented 6 the foregoing resolutions ae of this
L day of Apadl, 2007,
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