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ARTICLES OF MERGER P‘ C{ U( (24 E J
oF
MELROSE APARTMENTR OF JACKSONVILLE, LTD. ; :
2 Florida Himited partnorchip. w
{Doaument #AS400G001357) i
and

2B
0 G
P

MELROSE HOUSING OF JACKSONVILLE LP
= Delaware limited parinership

Pursusat to the provisions of the Floride Revised Uniform Limited Parmership Act
{1986} (thc “Florida Act™ and the Delawars Lomited Parmcrship Act, the entitics herelpaflor
rerned do heroby adopt the foliswing Artivies of Merger: )

1. The namaes of the mcrzins cutities are Melrose Apartments of Jacksonville, 1id.
(the “Disappearing Partnership™, whick ix a limited parmership srganized under the laws of the
State of Florids, the existence of whith will vouse, and Melrose Housing of Jacksoavilie LP (the

“Surviving Partnership™), which is 3 limited parinership organized under the laws of the State of
Delaware, and which shall be the Surviving Partmership,

. The Agreerncut and Flan of Marger for merging the Dissppearing Parmership
with and into the Surviving Partnership is sttached heretn ac BExiihit A,

3. The merger shall be effective a2 of the date of Bling of these Articles of Merger
with the Florida and Delaware Depariments of Statc.

4. The Agreement and Plan of Merger was (i) approved and adopted by the
Disappenring Partnership in aceordance with the applicable previsions of the Florids Act and (i)
approved and adopted by tho Surviving Partnership in aceordance with the applicebls provisions
of the Delaware Limitsd Partnership Aot

5. The Burviving Partnerehip will confinns to exist under the name “Melrose
Boumg of Jacksonville LF™ pursnant to the provisions of the laws of the Btete of Delsware,

G ‘The sddross of the regimtered office of the Swrviving Partnership under the Iaws of

fhe State of Delawars is o/o Curpomnon Bervise Company, 2711 Cenrerville Road, Suite 400G,
Wilmington, Delawe 19808.

7. Th: Surviving Partnership hcreby appoints tio Secrotary of State of the Siate of

_Flaé"ir 25 its apens for sefvice of process in a proceeding to enfores &ny dbhgltion or the nshts

enting partnars of the Disappearing PRrtership. o,

-3 The Surviving Pormership hersby agress to prompily pay 1o the dissenting

purmers of tha Disxppoaring Permership the amount, if any, to which they ere entitled under
Seetion 630.205 of tha Florida Act

{Signstures sppear on foliowing page)
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{Signature page to Articles of Mergery

DISAPPEARING PARTNERSHIP:

MELROSE APARTMENTS OF JACKSONVILLE,
LTD., s Florids limited parinership

By: INTEGROUP JAX, LLC, s Delawsare limitd
’ Eebility company, its General Partusr
By UCPH HOLDINGS II LP, a Delaware
Hmited pataership, its Manwging Member
UCPH HOLDINGS LLC, a Delsware

By
limited Hubility company, its Geoeral Partaer

BURVIVING PARTNERSHIP:
MELROSE HOUSING OF JACKSONVILLE LP, s
Delaware Hrrited parinarship

By: UCHJACKSONVILLE LLC, & Delaware imited
Liability company, ita General Partmer -

12679)
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EXEILA

AGREEMENT AND PLAN OF MERGER
OF
MELROSE APARTMENTS OF JACKXSONVILLE, LTD,
& Florida iimited partnarship
i
MELROSE HOUSING OF JACKSONVILLE LT
s Delaware limited parinershlp

THIS AGREEMENT AND PLAN OF MERGER by and between Meirose Apurtments
of Tacksonvills, Ltd. {the “Disappearing Parmership™), whick is & limited partnership organized
under the lsws of the State of Florida, and Meirase Housing of Jacksonville LY (the “Surviving
Pactnership™), which is 2 fimited parmership organized under the laws of the State of Delawars,
as approved by cach of the Dissppearing Parinetslup and the Swrviving Parmership in
gacordance with appliceble law: ,

WIINESSETH:

WHEREAB, the Disappearing Partnership is a limited parinership duly organized and
existing under the laws of the State of Florida, and

WHEREAS, the Surviving Permership is 8 linited parmership duly organized and
P existing under tse taws of the State of Delawire; and

WHEREAS, the gencral partnets of csok of the Disippearing Partnership and the
Surviving Parinarship hajieve that the merger of the Disapposring Partnersbip into the Surviving
Partngrship would bo advantageous and beneficlal to the partners of both entities; snd

WHEREAS, the Diseppegring Parinerghip and the Surviving Partnership have ggreed
that the Disappearing Partnerahip shall merpe inw the Surviving Partnership upon the tenms and
canditions and in the mumner sot forth in this Agreement ang Plan of Merger and in 2osordancs
with the sppiicable laws of the satea of Florida and Delawars.

NOW, THEREFORE, in considenstion of the mumsl covenanis, sgreerncuts and
rapregeniations containcd in this Agresymenm and Plan of Merger and in order o consummate the
tanmaction dewcribed above, the Dissppewing Partnership and the Surviving Parmership, the
constituent entities to this Agreemeant and Flan of Merger, agroo sa followi:

____ L The Dissppemring Partoorship shall be merged with wnd into the Surviving
Partncyship. The laws of the stties of Fiofidt and TIeliware picont Ay & Wooges,

2, Upoee the approval end adoption of this Agreemeant and Plan of Merger, Articles
of Merger complying with the applicable provigions of the Floride Revised Uniform Limited
Partnerahip Act (1536) and a Certificate of Merger somplying with the applicable provisiens of
tha Delawsre Limited Partnsrghip Act ghall be duly executed by (he genera! parmers of each of

Fax Audit Numher;y 103000308262 3
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tho Disappeering Partnership mid the Surviving Partnership, snd shall be filed with the Florida
and Delawars Departments of State

3 The Swviving Parnsrship shall confinue its existesce under the pame of
*Meiroxe Howsing of Jecksonvilie LP” pursuamt to the previtions of the Dalaware Limited

Parnership Aot

4, The separaie oxistence of the Dissppesring Farinership shall cesss upon the
effoctive date of the marger in: accordance with the provisions of tha lxwy of the sates of Florids

and Delgware.

s. The capital snd profits of sach of the Dissppearing Parinership and the Surviving
Farnership are benoficirlly owned dy the sama persons [ eaoh emtily and ip identical
petcenizyes in each entity. Acencdingly, a1 & result of the morger the istned and outstanding
gwnership intercsta in the Dissppearing Pertership shall not be exchanged in any msmner or any
conyiderstion paid therefor, but from md after the effuctive date of the merger thoy shall be
deemed to no longer be cutrtanding. The issued and cuisundicg ownership interests in the
BSurviving Partnership ahiall net be axchanged in sxy menncr of any consideration paid therefor,
and from and afler the effuactive date of the marger they shall remain issued and outstanding in

P the seme perceniages as thoy were prior to the merger,

6. Neither the Dissppearing Partnership nor the Surviving Pactusrabip heg izsued and
outstanding any rights to acquire mmy intorests therein; accondingly, ne conversion or exchange
ghall cocor with respect to sny such rights as a result of the merger.

7. The Tertificate of Limited Partnerghip and Suatement of Qualification of ithe
Swrviving Permership a8 now in foroe and offect ahall remsin in force and effect unti} chznged,
siigred, or smended az theisin provided and in the manner preseribed by the applicable
provisions of Delawars law.

£ The limited pamership agpeement of the Surviving Partnorship »s now in foros
and offect shall remsin in foroe aud «ffect unti] ahanged, altercd, or amaended as therein provided
and in the mamngr presaribed thersin or by the applicabie provisions of Delawnre Iaw.

o The geaersl pariner of the Surviving Parinorship upon the cffective date of the
marger shali contimue to be the sole geoora! partner of the Swrviving Partnanchiip, Henoce, the
name and business address of the general partner of the Surviving Parmership shall cantinue to
be UCH Jacksonville LLC, 7077 Banneval Road, Sufte 800, Incksonville, Florids 32216

10, The Dissppesring Partnership and the Surviving Parmnzrship hexeby sgree that
they will cause 1o he execured and filed mmd/or recorded any dooument or documents prescribed
: v by e Iawi of the fUitsd vf FIERdR snd DEawire, Wid eay they Wil SRGIE 10 BE peynsmsa it
s necessary acts therein and slsewhere to effectiate the merger.
11, The general parmiers of sach of the Disappesring Parinersidp xnd the Surviving

Pirtmership sre herehy authorized, smpowered and directad to do say and all acts and things, and
to make, sxocute, deliver, file and/or record any and all instruments, papers and dosumonts that

Fax Audit Number, HD3000308262 13 . o
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shall be or become necessary, proper or convenisni to carry out or put into effect any of the
provisians of thia Agreemer: and Pian of Marger for the merger provided heeain.

12.  This Agreément and Plan of Merger may be exscuied in ons or mere counterparts,
each of which will be deemed original and all of which fogether will constitute one and the same
instriement.

13.  Thiz Agrecmient and Plan of Merger is effective as the date of Gling with the
Fiorida and Delaware Doparinents of State.

{Signztures appesr on Toliowing page)
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{8ignature page to Agreement and Plan of Merger)

IN WITNESS WHERECF, the duly authorized reprssaniatives of the constitvent sntities
have exetuted this Agreament and Plan of Merger sz of the 31 day of Qaotober, 20463,

DISAPFEARING PARTNERSEIP:;

/ MELROSE APARTMENTS OF FJACKSONVILLE,
LTD,, 2 Florids limitad parinerghip

By: INTEGROUPJAX,LLC.a
Deiaware limited lability company, its General
Partnor
By: UCPHEHOLDINGSHLP,
Dslawnare limited pirtnership, its Managing Momber
By: UCPHHOLDINGSLIC, a
Datavrare Himited Lability company, its General
Partner

sy_f. A%/
%

N
Title: Anthorized

SURVIVING PARTNERSHIP:

MELROSE HOUSBING OF JACKSONVILLE LP, s
Delaware limitod partnerghip

p By: UCHJACKRONVILLE LIC. g
Deixwaré Hmitad Bability company, i Genersl
Perinzr

Bw:
N ']
Titlel Authorized
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