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ANTICLES OF MERGER RO\Q
. OF

MELROSE APARTMENTS OF GAINESVILLE TWQ, LTD.
s Florida Hmired partnership
{Doeument 2A55000001960)

/\q lﬁo

and 6 p 56(;{

MELROSE EOUSING OF GAINESVILLE LP Q?O
4 Delavsre limited parimership

Pwszuant fo e provisions of the Florids Revised Uniform Limited Partnership Act
(1986) (toe “Florida Ast”) and the Deilsware Limited Partnership Act, the wntities hereinafter
named do hershy adopt the following Articles of Merger:

1. The names of the merging sntities gre Maeiroas Apartments of Gainesville Two,
Lid (the “Dissppearing Partnership’™), which is 2 limited partnership crganized under the laws of
the State of Floride, the sxistenca of which will cease, and Melrose Honging of Gainesvilic LP
(the “Surviving Partmership™), which iz & limited partnership organized under the lawes of the
Stare of Delaware, and which shell be the Surviving Partoersitip,

2. The Agrecment and Plan of Merger for merging the Disappearing Paxmmh:p
with end it ths Surviving Pertmarship is altached horeto a8 Bxhibit A.

3. The merger shall be effoctive as of the date of filing of these Articles of Merger
with the Floride and Delawere Niepariments of State.

4, The Agreement snd Plam of Meeger was () spproved and adoptad by the
Disappesring Partnership in accordance with the spplicable provisions of the Florida Act and (if)
approved and adopted by the Surviving Partmership in accordance with the appliceble provisions
of the Delaware Limited Parteership Act, .

3. The Surviving Partnership will continue o exist under the pame “Melrose
Housing of Gainesvills LP~ pursuant to the provisions of the laws of the State of Delawars.

s, The sddrage of i¢ registared office of the Surviving Porinershin undar the laws of
the Stats of Delaware ig o/c Corparation Service Company, 2711 Centerville Read, Svite 400,
Wilmington, Delaware 198CE.
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(Signature pags to Articles of Merger)

DISAPPEARING PARTNERSHIP:

MELROSE APARTMENTS OF GAINESVILLE
TWO, LTD., a Florids limited partnership

By: INTEGROUP GAINESYILLE LIC, a Delsware
Hmiied labilty company, itz General Partner
By: UCPH HOLDINGS [ LP, a Dolaware
lirnitad partnership, im Managng Membar
By: UCPH HOLDINGS LLC, a Delzwaro
Jimited liability compeny, 113 General Partmar

SURVIVING PARTNERSHIP:

MELROSE HOUBING OF GAINESVILLE LP,
Delaware limited parmership

By. UCH GAINESVILLE LLC. a Delawire limited
Hability company, (s Genem! Parmer

Fax dudlt Number: HD3I000308249 3
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EXHIBITA

AGREEMENT AND PLAN OF MERGER
OF
MELROSE APARTMENTS OF GAINESVILLE TWO, LTD.
& Florida linzited partnership
and .
MELROSE HOUSING OF GAINESVILLE LP
s Delaware Hmited partnership

THIB AGREEMENT AND PLAN OF MERGER by and bstwoeen Melrose Apartinenta
of (ainezville Two, Lid. (the “Disappearing Parnership™), which it a limitcd partnership
orgznived under the laws of the State of Flopide, and Melroxe Housing of Gainesville 1P (the
“Surviving Partriership’™), which is s llmited perinerghip orgardzed under the lawe of the State of
Delawnro, es appaved by each of the Disappearing Partnership and ths Surviving Partoerahip in
accordance with applictdlc law:

WIIRESSETE:

WHEREAS, the Drisappesring Parinership is 4 limited parmership duly organized and
existing imder the laws of the State of Florids; snd

WHEREAS, the Surviving Parfnership {8 a limitsd partnership duly orgsnized snd
existing under the laws of the Statc of Delaware, end

WHEREAS, the general pariners of each of the Disippuring Partnerghip end the
Surviving Partnership believe that the merger of the Disappaaring Parmership into the Surviving
Partnership wonld be sdvantigzous and benafivial 1o the parters of both entities; znd

WHEREAS, the Disappearing Partnarship and the Surviving Pazinership heve sgreed
that the Disappearing Parmership shell merge into the Surviving Parmership npon the terma and
conditiona and in the inznmner sst forth in this Agreement and Plan of Mexger aod in accordance
with the sppHeable laws of the mates of Florida and Delsware,

NOW, THEREFORE, in considerstion of the mutusl covensnis, sgreements mnd
represeniations contained in this Agreement and Plan of Mergar and in order to consurmmate the
trameaction described sbova, the Disappearing Parmetship and the Surviving Parinership, the
constituent entities o this Agresment sod Plan of Merger, agree us follows:

1. The Dipuppearing Partnership dhall be mergod with and inte the Surviving

" Partnership. Ths lawz of the stales of Florida and Delawere permaif stch 7 Tcrger.
2. Upen the spproval end sdoption of this Agreement and Plan of Merger, Articles
of Merger complying with the applicable provisions of tha Plorids Rovised Uniferm Linited

Prrinership Act {1986} and a Cartificats of Merger complying with the applicable provirions of
the Detewsre Limited Parmership Act shall be duly cxcouted by the genvral pariuers of sach of

Fax Andit Nuombhar: HO3000305249 3
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the Disappeariag Partnezsbip and the Surviving Partnership, and shall be fled with the Florida
and Delaware Departments of Stata

3. The Surviving Partnamhiy shall comtinue its existemcs under the name of
Melrase Housing of Gainerville LP” pursuant to the proviglons of the Delaware Limited
Partership Act.

£ The sepsrale existence of the Disappearing Partnershin ehall ¢anse upon fha
affactive date of the merger in sccordance with the provigions of the 1aws of the states of Ploride
and Dalawers,

5. Tho capital and profite of exch of the Disxppesring Partnership and the Burviving
Partnecship are benefieially owned by the sarae pemcns im each entity and in {dentical
percentages in esch entity, Accordingly, as & result of the mmerger the istusd and outstanding
ownsrship interests in the Disappearing Partnership shall not be exchangsd in any mannex or sy
consideration paid therefor, but from and afier the sffactive date of the merger thay zball be
deemed to no longer be outstanding. The lsnued and outstunding ownership interests in fhe
Surviving Partnership shall not be exchanged in any manner ot any congideration pald tharefoe,
and from and after the effective date of the merger they sball remain issued mnd oulstanding in
tho ssme percentages as they were prior to the merger,

8. Nelther the Dizsppearing Partnership nov the Surviving Partaership hes issued and
outrianding sny vights to scquire sny interests therein; accordingly, no conversion or exchange
shall cocur with respect i any sush rights sz » result of ths merger.

1. The Certificate of Limited Partnership and Btatomaent of Qualification of the
Surviving Partmership a8 now i force end cffect shall ramain in foree and effeet until changed,
aliered, or zmended s therein provided mu! in the mmrmer prescribed by the applicable
provizions of Delawam law,

8. The limited parmership sgreement of the Surviving Partnership a3 now in foroe
ad effect shall remain e force and effiect until changed, altered, or amended aE theroin provided
Bhd in the manner presaribed therein or by the spplicable provisions of Delawsrs law.

2. The genoral partner of the Surviving Partnershlp upon the offconive dete of the
merger shall continue w be the sole general pertner of the Surviving Partnership, Hence, the
nemo and business addvess of te general partner of the Surviving Parnership shall continue to
be UCH Gainexville LLC, 7077 Banneval Road, Suits §00, Jackeonville, Florids 32216,

10, The Disappearing Partnership and the Surviving Partnership hercby ageee that
they will cause to ba exacuted snd fied and/or recordad any document or documents presoribed

Fax Audit Numbers: HO030D0308243 3
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by the laws of the states of Fiorids and Delaware, and that they will cguse to be performad all
necessary acts therein and elsswhere to effecniate the merger.

11.  The gencral parmers of each of the Dissppearing Partretship and the Surviving
Partoemship are hereby authorized, empowered and directed to do any and all acts axd things, and
to make, exccute, deliver, Sto and/or recon any and il instruments, papers and documenis that
shall be or become nedessary, proper or convenient to carry ont of put into effect any of the
provisions of this Agreement and Plan of Merger for the merger pravided herein,

12, This Agreement and Plan of Merger tiky s axecuted in one or more countecparta,
s3ch of whick will be deemed origioal aud =il of which togetiier will constitute one and the samp
iustrament.

13.  This Agreement and Plan ofMugukeﬂ‘ecuveuﬂxedateofﬂling with the
Florida and Delawace Depaximaents of State.

(Sigantures appear on following page}
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(Bignriure page to Agreermnent agd Plan of Marger)

N WITNESS WHERECF, the duly muthorized represontacves of the colstituent antitics
havs sxecuted thiv Apreement and Plan of Merger swofthe _31  dey of Ociobex, 2003,

DISAPPEARING PARTNERSHIF:

MELROSE APARTMENTE OF GAINESVILLE
TWO, L'TD,, & Floridz limited partnership

By: INTEGROUF GAINESVILLIELLC, e
Delawars limited liabifity company, its General
Partner
By: UCFHHOLDINGSIILP,x
4 ' Delzware timitod partnership, its Mansging Mamber
By: UCrHHOLDINGS L1.C., 3
Delaware Hmitad lisbility company, {18 General

Parmex ‘
o JAirn el
Nafre:
Titly: A& Pers
SURVIVING PARTNERSHIP: _
MELROSE HOUSING OF GMLE e,
Delaware iimitd partnership !

By: UCHGAINESVILLELILC,a'
Dolaware Imited Hdbility company, its Genzral

Partuier |

By: f IL
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y Titled Authorized i
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