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Merger Sheet

e e e E e e e M e e o o o= =

MERGING:

VESTCOR PARTNERS XV, INC., A FLA. CORP. P98000085574

INTO

VESTCOR PARTNERS XV, LLC, a Florida entity, LO0000016016

File date: December 26, 2000

Corporate Specialist: Nanette Causseaux
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ARTICLES OF MERGER

of

VESTCOR PARTNERS XV, INC. ‘Pq 3 -~ 356‘7‘/
With and Into
VESTCOR PARTNERS XV, LLC L‘“‘-‘ / (aO / (Q

Florida Business Corperation Act,
as the Surviving Enfity in a Merger,

Pursuant to the provisions of Section 607.1109 of the
Vestcor Partners XV, LLC, a Florida limited liability company,
hereby submits the following Articles of Merger:

the entities which are parties 10 the merger {(the
Partners XV, Inc., 2 Florida
XV, LLC, a Florida limited

1. Parties to the Mergey: The names of
«“Merger™) contemplated by these Articles of Merger are Vestcor
corporation (the “Merging Coyporation™, and Vestcor Pariners
liability company. The Surviving Entity in the Merger i3 Vestcor Partners XV, LLC, 2 Florida

“Surviving Batity™).
forth in an Agreement and Plan of Merger,
Corporation and the Surviving Entity (the
o as Exhibif AAG.

Yimited liability company (the
Plan of Merger: The plan of merger is set
0, between the Merging

Plan of Verget
&) 200
acopy of which Agreement of Merger is attached heret
as approved by_(a) the sole sharéhulder-of _
isions of the Florida Business Corporation
accordance with applicable

2.
dated as of December
«Apreement of Merser”,

3. Approval: The Agreement of Merger w

Corporation in accordance with applicable prov

ber of the Surviving Entity in
Chapter 608.
ese Articlesof

Merging
Act, F.S. Chapter 607, and (b) the sole meml
the Florida Limited Liability Company Act, F.S.
Effective Date: The Mergershall become effective upon the filing ofth
of the principal office of the

4.
Merger with the Florida Department of State.
0 Hartley Road, Suite 300,
=

5. The Surviving Entity:
(2}  The address, including street and number,
Surviving Entity is c/o Vestcor Development Carporation, 302
Jacksonville, Florida 32237. Blen
=S S
Piled by: J. Gerstenfeld, Corp. Isgal Asst, iz
Stemyms Weaver Miller, et al Ei; ~ =4
180 Vst Flagler Strest, Suite 2200 [ ‘f\‘: -7
Fie @ ;:.'
Ty ‘T; .‘f .
=T W
s S

Miami, Flardde 33130
T 205-780-3545/Fs 305-780-3395
HO0000D066935 8
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(b)  The Surviving Entity has agreed to promptly pay to the dissenting
shareholders of the Merging Corporation the amount, if any, to which they are entitled under Section
" 607.1302.

Dated the &\5 day of December, 2000.

Surviving Entity:

VESTCOR PARTNERS XV, LLC, a Florida
fimited liabilify company

By: _
Joln I?éd, Sole Member

Merging Corporation:

VESTCOR PARTNERS XV, INC, a Florida
corporalion

By: /}Urmnﬁ %p/’\

Bernard E. S'mith: Vice ar'ésidemt

1AW-COBSANRRART-MGRwpd

GATRACETARTICTES OF MERGER DOCC HG0000 g 66935 8
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Exhibit A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) made and entered
into this day of December, 2000 by and between:

Vesteor Partners XV, Inc., a Florida corporation with its principal office located at
3020 Hartley Road, Suite 300, Jacksonville, Florida 32257 (herainafter referred ta as

the “Merging Corporation”®),

and

Vesfcor Partners XV, LLC, a Florida limited liabihity company, with its principal
office located at 3020 Road, Suite 300, Jacksonville, Florida 32257 (hereinafter
referred to as the “Surviving Entity”).

WITNESSETH:

WHEREAS, the Merging Corporation is a corporation duly organized and existing under
and by virtue of the Jaws of the State of Florida; and

WHEREAS, the Surviving Entity is a limited liability tompany duly organized and existing
under and by virtue of the laws of the State of Florida; and

WHEREAS, pursuant to duly authorized action by their respective Board of Directors and
sole Stockholder and sole Member, as applicable, the Merging Corporation and the Surviving Entity
have determined that they shall merge (the “Merger”) upon the terms and conditions and in the
manner set forth in this Agreement and in accordance with Section 608.438 of the Florida Limited
Liability Company Act and Section 637.1108 of the Florida Business Corporation Act;

NOW THEREFORE, in consideration of the mutual premises herein contained, the
Merging Corporation and the Surviving Entity hereby agree as follows:

1. MERGER. The Merzing Corporation and the Surviving Eutity agree that the
Merging Corporation shall be merged with and into the Surviving Entity, as a single and surviving
entity, upon the terms and conditions set forth in this Agreement and that the Surviving Entity shall
continue nnder the laws of the State of Florida as the surviving entity.

2, SURVIVING ENTITY. On and after the effective date of the Mergen:

(a)  The Surviving Entity shall be the surviving entity, and shall continue to exist
as 2 limnited liability company under the laws of the State of Florida, with all of'the rights and

HCO000066935 8
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obligations of snch Surviving Entity as are provided by the Florida Limited Liability
Company Act.

(b  The Merging Corporation shall cease to exist, and iis property shall become
the property of the Surviving Entity as the Surviving Entity.

3. TERMS AND CONDITIONS OF MERGER. The terms and conditions of the
Merger are the following:

(a)  Operating Agreement. The Operating Agreement of the Surviving Entity
shall continue as the Operating Agreement of the Surviving Entity.

4, MANNER AND BASIS OF CONVERTING SHARES INTO SURVIVING
ENTITY. The issued and outstanding shares and rights to acquire shares of the Merging
Corporation shall be converted as follows:

(a) Each and every share of common stock in the Merging Corporation and each
right to acquire shares of common stock or other securities of the Merging Corporation shall
be canceled and no longer be issued or outstanding, and no membership interests in the
Surviving Entity will be issued in respect thereof, and

{b) The sale member of the Surviving Entity shall remain the sole member of the
Surviving Entity. ' ' '

5. APPROVAL. The Merger contemplated by this Agreement has previously been
submitted to and approved by the respective Board of Directors and Shareholder or member, as the
case may be, of the Merging Corporation and the Surviving Entity. Subsequent to the execution of
this Agreement by the appropriate officers of the Merging Corporation and the Surviving Entity, the
proper officers af the Merging Corporation and the Surviving Entity shall, and are hereby authorized
and directed to, perform all such further acts and execute and deliver to the proper authorities for
filing all documents, as the same may be necessary or proper o render effective the Merger
coniemplated by this Agreement,

6.  EFFECTIVE DATE OF MERGER. The Merger shall be effective upon the filing
by the Surviving Entity of Articles of Merger relating to the Merger with the Department of State of
the State of Florida.

7. MISCELLANEOUS.

{a) Governing Law. This Agreement shall be construed in accordance with the
laws of the State of Florida. :

(k)  NoThird Party Beneficiaries. The terms and conditions of this Agreement
are solely for the benefit of the parties hereto and the sole shareholder of the Merging
Caorporation and the sole member of the Surviving Entity. and no person not a party to this

HO000Q066535 8
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oever under this Agreement, either as a

Agreement shall have any rights or benefits whats
constitutes the complete agreement
gard to the

third party beneficiary or otherwise.
() Complete Apreement. This Agreement
hetween the parties and incorporates all prior agreemeénts and representations inre
matters set forth herein and it may not be amended, changed or modified except by a writing
signed by the party 1o be charged by said amendment, change or modifications.
EREOF, Vestcor Partners XV, Inc. and Vesteor Parmers XV, LLC have
thorized officers as of the day and year first

Constituent Entities:

sbove writien.
VESTCOR PARTNRS XV, INC., a Florida

IN WITNESS WH
capsed this Agreement to be executed by their duly au
corporation, the Merging Corporation

By: _
Bernard E. Smith, Vice President

VESTCOR PARTNERS XV, LL.C, 2 Florida timited
liability company, the Surviving Entity

Tohn D. Rood, Sole Member

By:
[AW-CONS240ZPLANMGR wid
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