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CERTIFICATE OF MERGER 2
NAP VANAIR IT1 LLC, M 20 A x
2 3o 3or . . . SFe
a Florida mited liability company (Merging Entity} 74 L 1_ Af fAS"Z OF ST ATE
with and into Lor RIDA
VANAIR PARTNERS, LTD,,

a Florida limited partnership (Surviving Entity)

This certificate of merger is submitted in accordance with the Florida Limited Liability
Company Act, Florida Statutes Section 608.401 et seq. (the “LLC Act”) and in particular SectinnA
608.4382 of the LLC Act, and with the Florida Revised {fnii‘onn Limited Partnership Act of
2005, Florida Statutes Section 620.1101 et seg. {the “LP Act”) and in particular Section

620.2108 of the LI Act.

Article 1. The name of the swrviving entity is VANAIR PARTNERS, LTD., 2

Florida limited partnership {document number A970000602100}.

Article 2. The name of the merging entity is NAP VANAIR 11 LLC, a Florida

limited Hability company {document number L03000038147).
Article 3. The plan of merger is attached hereto as Exhibit A

Article 4, The effective date of the merger shall be the date on which these articles

are filed with the Department of State of the State of Florida.

Article 5. The plan of merger was adopted by unanimous writfen consent of the

members and rmanagers of the merging entity on ju_!-«} !q .., 2006, constituting the

necessary approval of the merger by such entify pursuant to the LLC Act.
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Article 6.

limited and general partners of the surviving entity on _3 Lv{-b\; ! » 2006, constitutin ERE TARY 6
LLAHASSES f;fgéﬁ,

necessary approval of the merger by such corporation pursuant to the LP Act.
Vanair Partners, Lid., a Florida limited partnership
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NAP Vanair 1IN L1.C, a Fiorida limited Hability company
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Exhibit A: Plan of Merger
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PLAN OF MERGER TALLA Hﬁé igggg;;_

FIRST: The exrct name, form/entity 1ype, and jurisdiction fov each merging party arc as
fallows: o - )
Nime Jurisdiction Form/Entity Type

Vansir , LLO . i Flo;ida Limited Lisbilivy Company

NAP Vanair ITZ LLC Flortda o Limited Liabiliry Conpany
SECOND): The cxact neme, fornventity bype, and jurisdiction of the surviving pasty we
zu follews: L .
Name , Jngsdiction Form/Emity Type

Limired Parrnsrship

JNanair Parypers, Erd., Eiarids
THIRD: The terms and conditions of the merger are as folfows:

See sttached

{Atiack additional sheet if neceasary}

Exhibit &4 -~ Page 1
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Al the time when the Merger shall become effective (hereinafier referred to as theSECRE T, TARY
“Effective Date™), the merging entifies {“Merging Entities”) will merge with and *’-M‘%’Assg OF
sarviving entity (*Surviving Entity”) ( the Merging Entities and the Surviving Entity FiLg
are collectively refemed 1o as the “Constituent Enfities”) sod Swrviving Entity will be
the sole contimiing and sarviving cotity in the Merger, will continue to exist as 2
limited pertnersisp under the Inws of the State of Floride end will be the only one of
the Constitzont Entities to continue its scparate existence afier the Effective Date.

The name of the Surviving Entity shal! remain Venair Pertoers, Lid.

The principal office of the Surviving Entity shall initially be located at 7500 Coliege
Parkway, Fort Myers, Florida 33907.

The purposes for which the Swrviving Butity ix formed aze to own, sell, operate, and
manage real estatc aud do all things deemed to be nooessary, incidentad, or
appropristc i connection therewith,

The limited parinership agreement of Surviving Entity as in effect immediately before
the Effective Date, as amended, shall be the fimited partoership agreement of the
Surviving Enfity until amended in acsordance with faw.

On the Effective Date and a5 a result of the Merger, each of the issued and
outstanding mernbership interests of the Merging Entifes shall, automatically and
without any finther act of the Constitvent Entities, be cancelied and extinguished.

On the Effective Date and a5 a regult of the Marger, the membership interssts of the
Constifnent Entittes shell be, automatically and withoot any further act of any party,
interests in the Surviving Enfity as agreed upon by the parfies 1o this agreement.

On and afler the E¥ective Date and as a result of the Merger, the separate existence
of the Mcrging Eafities shall cezse; provided, however, that whenever a conveyanes,
asgignment, transfer, deed or other instrument or act is pooessary to vest propeoty or
rights in the Surviving Entily, the members or manager of cach of the Merging
Entities shall exconte, scknowisdge and deliver such instruments snd do much acts.
For purposes of the foregoing sentence only, the existence of the Mexging Entities
and the authority of its managers and members shall be continued potwithstanding the
Merger.

On and after the Bffective Date, afl of the assety and property of every kind and
character, real, personal and mixed, tangibis and intangible, choses in action, rights
and credits, owned by the Constiment Eatities, or which would innte to sy of them,
shall immediately, by operation of law and without any conveyance or trapsfer and
without any further act or deed, be vested in and become the property of the
Surviving Entity, which shall bave, hold and enjoy the same in its own right as fally

Exhibit A ~ Page 2
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and 10 Ihe same sxiont as the same wore posscssed, held and epjoyed by the
Constituent Entitics before the Merger, and the Surviving Entity shall be deemed to
be and shall be 8 continuation of (e entities aud identities of the Morging Enfities and
Surviving Entity on and after the Effective Pafe.

All of the rghts and obligations of the Constituent Entatizs shall remain unimpaired,
and the Surviving Entity shall succeed to all of such rights and obligations and the
duties aud Labilitics connected therewith,  Title to any real estate or any interest
therein vested in zny of the Constituent Entities shall not revert or in any way be
impaired by reason of the Merger, Any claim existing, or act or proceeding pending,
by or against any of the Constituent Entities, may be prosecuted to judgment with
right of appeal, as if the Merger had not taken place, or the Surviving Entity may be
stbslituted in iis place.

On and afler the Effective Date, all the rights of creditors of each of the Constituent
Entities chall be preserved unbmpaired, and all Bens on the property of any of the

Conglituent Entities shall be preserved unimpaired, on only the property affectad by

any such Hen immediately prior 1o the Effective Date,

The Merger shall become cffective tpon the filing in the Office of the Scoretary of
State of Florida a Certificate of Merger in accordance with Soction 608.4382 and
Section 6202108 of the Flor_idn Statutes.

CINLibrary 1646322v.1
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