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FLORIDA LIMITED LIABILITY COMPANY %
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_The following Certificate of Merger is submittéd to merge the following Florida Limited - %

Liability Comparies in accordance with Section:608.4382, Fiorida Stututes:

FIRST: The names and jurisdictions of formation of each of the domestic limited
liability companies which are to merge are as follows: :
ULVOVoOS

WARM SPRINGS BITHLQ, LLC, a Florida limited liability company, and
RICHLAND TOWERS - ORLANDO, LLC, s Florida limited liability company.

SECOND:  The surviving Limited Liability Company is RICHLAND TOWERS -
ORLANDO, LLC, a Florida limited liability company.

THIRD: The attached Agreement and Plan’ of Merger has been approved and
executed by each of the constituent entities in accordance with Chapter 608, Floridu Statutes.

am
L

i

FOURTH: The merger is to become cffective on the date of filing with the Florida
Secretary of State. '
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IN WITNESS WHEREQF, each of the constituent entiies to the merger has caused
these Articles of Merger to be executed on its behalf by its duly authorized representative this
day of March, 2011, '

RICHLAND TOWERS - ORLANDO, LLC, WARM SPRINGS BITHLO, LLC, & Florida

a Florida limited liability company limited liability company
By Its Sole Member: By Its Sole Member;
Richland Towers, LLC, Rictiland Towers - Orlando, LLC,
a Florida limited liability company a Florida limiteq ligbilify company
By;:><l ( By:m-(.' :
Jehp)C. Troutman, Vice President Jb@jf Troutman, Vice President
2

TAMP_1856568.1




AGREEMENT AND.PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated this _@y of March, 2011,
is made and entered into by and between WARM SPRINGS BITHLO, LLC, a Florida limited
liebility company (“BITHLO"), and RICHLAND TOWERS - ORLANDO, LLC, a Florida

_limited liability company (theé “SURVIVING COMPANY™). BITHLO and the SURVIV["NG
COMPANY being sometimes referred to herein as the “Constituent Companies”.

WITNESSETH:

WHEREAS, BITHLO is a limited liability company duly organized under the laws of
the State of Florida; and

WHEREAS, the: SURVIVING COMPANY is a limited liability company duly
organized under the laws of the State of Florida and is the sole. Member-of BITHLO; and

WHEREAS, the Members of each of the Constituent Companies deem it advisable for
the general welfare of such Constituent Companies and. its Members. that BITHLO be merged
into the SURVIVING COMPANY, which the SURVIVING COMPANY sha!l be the surviving
limited ltability company, and that the name of the SURVIVING COMPANY will remain
RICHLAND TOWERS - ORLANDO, LLC; and

WHLEREAS, for-state law purposes, the transaction shall qualify as a statutory merger
under the laws of the State of Fiorida;

NOW, THEREFORE, the Constituent. Companies hereby agree that BITHLO shall be
merged with and into the SURVIVING COMPANY in accordance with the applicable laws of
the State of Florida and the terms and conditions of the following Agreement and Plan of
Merger:

ARTICLE 1
The Constituent Companies

The names of the Constituent Companies to the merger are WARM SPRINGS -BlTHLO
LLC (Florida Document No. L00000001563) and RICHLAND TOWERS - ORLANDO, LLC
(Florida Document No. L.00000002279).

ARTICLE II
The Merger

On the Effective Date (as hercinafter defined), BITHLO shall be merged with and into
the SURVIVING COMPANY (the. “Merger™), upon the terms and subjcct to the conditions
hereinafter set forth.as permitted by and in accordance with the ‘provisions of Sections 608.401-
608.703, Florida Statutes, known as Florida Limited Liability Company Act (the “Florida Act™),
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ARTICLE 111
Effect of Mcrger

From and after the filing of the Certificate: of Merger in the Office of the Secretary of
State of the State of Florida in accordance with.Article VIII hereof, the Constituent Entities shall
be a single limited liability company which shall be the SURVIVING COMPANY. From and
after such filing, the separate existence of BITHLO shall cease, while the existence, of the
SURVIVING COMPANY shall continue unaffected end unimpaired. The SURVIVING
COMPANY :hall have all the rights, -privileges, immunities and powers and shall be subject to
all the duties and liabilities of a limited liability company organized under the Florida Act. The
SURVIVING COMPANY shall thereupon and thereafter possess all. the rights, privileges,
immunities and franchises of a public, as well as a private, nature of cach of the Constituent
Companies. All property, real, personal and ‘mixed, and all debts due on whatever account, all
other choses in action, and all and évery other-interest of or belonging to or due to each of the
Constituerit Companies shall be takeh and deemed to be transferred to and vested in the
SURVIVING COMPANY without further act or deed. The title (o any teal estate, or any interest
therein vested in either of the Constituent Companies, shall not revert or be in any way impaired
by reason .of such Merger. The SURVIVING COMPANY shall thenceforth be responsible and
liable for all the liabilities and obligations of each of.the Constituent Companies, and any claim
existing or action or proceeding pending by or against any of the Constituent Companies may be
prosecuted as if such Merger had not taken place, or the SURVIVING COMPANY may be
substituted in its place. Neither the rights of creditors nor any liens upon the property of either of
the Constituent Companies shall be impaired by such Merger.

_ . ARTICLE IV
Articles of Organization and Operating.Agreement 6f the SURVIVING COMPANY

The Articles of Organization and Opérating Agreement of the SURVIVING COMPANY
as they existed immediately prior to giving effect to the Merger shall survive the Mérger until the.
same shall thereafter be further amended or repealed as provided therein and by applicable law.

ARTICLE V
Treatment of Membership Interests of Constituent Companies

By virtie of the Merger and without any action on the part of the Members. of the
Constituent Companies thereof, upon the Effective Date pursuant to this Agreement and Plan of
Merger, the membership interests of the Members of the Constituent Companies currently owned
by the Members of those limited liability companies shall be treated in the following manner:

1. . Each membership interest of the SURVIVING COMPANY shall continue to be the
same ‘membership interests of the SURVIVING COMPANY with the same voting powers,
restrictions and qualifications as existed immediately prior to the filing of the Certificate of
Merger in accordance with Afticle VIII. [n furtherance of, but without limiting the foregoing,
the sole Member of the SURVIVING COMPANY shall own the same membership interests and
same percentage interests in the SURVIVING COMPANY as the sole Member owned
immediately prior to the filing of the Certificate of Merger,

TAMP_1855870.1 2



2. Each membership interest of BITHLO owned immediately prior to the filing of the
Certificate of Merger in accordance with Article VIII hereof shall, by virtue-of the Merger and
without any action on the part of the holder thereof, cease to exist and be cancelled, and no
membership interests of the: SURVIVING COMPANY shall be-issued therefor.

ARTICI..-E VI
Further Assurance

If at any time after the Effective Date the SURVIVING COMPANY shall consider or be
advised that any further assignments or assurances are necessary or desirdble to vest in the
SURVIVING COMPANY, according to the terms hereof, the title to any property or rights of
BITHLO, the last acting Members or Managers of BITHLO, as the case may be, shalf -and will
execute and make all such proper asmgnments or assurances and all thinps necessary ot proper to
vest title in such property or rights in the SURVIVING COMPANY and otherwise.io carry out
the purposes of this Agreement and Plan of Merger.

ARTICLE VII
Approvals by Members.

This Agreement and Plan of Merger shall be apptoved by the sole Member of each
Constituent Company as provided by the Florida Act. If duly adopted, a Certificate of Merger

meeting the requirements of thie Florida Aict shall be filed immediately with the Florida Secretary
of State.

ARTICLE. VIII
Effcctive Date

~ The Merger of BITHLO into the SURVIVING COMPANY shall become effective upon
the filing of the Centificate of Merger in accordance with the Florida Act. The date on which the
Merger shall become effective is herein called the “Effective Date”.

ARTICLE IX
Covenants of BITHLO

BITHLO covenants and agrees ‘that (a) it will not further amend its Articles of
Qrpganization prior to the Effective Date; and (b) it will not issue eny new membership interests
or rights to acquire any such membership interests prior to the Effective Date.

 ARTICLEX
Covenants of the SURVIVING COMPANY

The SURVIVING COMPANY covenants and agrees lhﬁt (a) it will not further amend its
Articles of Organization prior to the Effective Date; and (b) it will not issue any new

membership interests or rights to acquire any such membership interests prior to the Effective
Date.
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ARTICLE XI
Termination

Notwithstanding anything contained herein or elsewhere to the contrary, this Agreement
and Plan of Merger may be tetminated and abandoned by the. Member.of any of the Constituent
Companies at any-time prior to the filing-of the Certificate of Merger.

ARTICLE XII
Counterparts

This Agreement and Plan of Merger may be executed in any number of counterparts,
cach of which when executed shall be deemed to be an eriginal, and such counterparts shall
together constitute but one and the same instrument,

[Signature Page to Immediately Follow}
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IN WITNESS WHEREOF, each of the parties to this Agreement and Plan of Merger
has caused, this Agreement and Plan of Merger to be executed by its.duly authorized officer on

the day and year above written.
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WARM SPRINGS BITHLO, LLC,
a Florida limited liability company

By Its Sole Member:
Richland Towers — Ortando, LLC,

a Florida limiged ligbility company
By, %

ohaC. Troutinan, Vice President

RICHLAND TOWERS - ORLANDO, LLC,
a Florida limited liability company

By lts Sole Member:
Richland Towers, LLC,

a Florida limited iability company
By: ; Q ({

John O Troutmidn, Vice President

v T
ST AP, T . S vFy Rl

i Pl g,

L

a
¥
&
3
"
?
3
§

g

. s S L R



