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Certificate of Merger
For
Florida Limited Liability Company

The following Ceriificate of Merger is submitied 1o merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST; The exact name, form/entity type, and jurisdiction for each merging party are as

follaws:

Name Turisdigtion . Formy/Eatity Type

VP Income Properties, LLC Florida limited liability company
SECOND: The exact name, form/entity fype, and jurisdiction of the supvivipg parly are

as follows:

VP Gainesville South, LLC Florida , limitad Hability company

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, parmership and/or limited partnership that is a party to the

merger in accordance wiih the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the siate, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FINTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

SIXTH; If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office sddress in its home siate, country or jurisdiction is
as follows:

SEVENTH;: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under 55.608,4351-608.43595, F.8.

EIGHTH; If the surviving parly is an out-of-stafe eniity nof qualified {o iransact
business in this state, the surviving eniity:

a.} Lists the following street and mailing address of an office, which the Florida
Departiment of State may use for the purposes of 5. 48,181, F.8,, are as follows:

Street address:

Mailing address:

Page 2 of 3

(3112000162933 3))



(((H12000162933 3)))

b.1 Appoints the Florida Secretary of State 38 it ngent for servies of prosessina
pracesding to enfbres obligadans of each limited Hability company that wesged into such
anity, including any wppraies] rights of its niemben: under 66,608,435 1-608 43595,
Florids Statutes.

NINTH: Sipnnwerc(s) for Bach Pary:

Typed or Printed
e of EotiwfOrpenization: 3 7 Mame of Individunl:
Jean A Walt
Jean A, Wall
Cirporatdons: Chpirmian, Vice Chalman, President or Officer
{I'ne dfirectors saleeted, signature of Woorperaior)
Genarel purmarships: Sigunture of a genernl partner or suthorized porson
Flurida Limited Parinerships: Sigrotores of all general paringrs
Non-Flovida Limited Partnerships:  Sigoatuze of o general parmer
Lbuied Lisbility Companies: Sigmsture of & wember ox authorized represennbve
Fasy, Forcach Limiwed Linbility Coinpany: 525,00
Tor eich Corporstion: 1500
Forcach Limited Partnsrship: $52.50
Por ench Goneral Paxmership: §15.00
Fur gach Other Business Entity: Fa500
Cretiticd Copy {opticanll _ $30.00
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is made and
entered into this 6™ day of June, 2012, by and between VP INCOME PROPERTIES, LLC, a
Fiorida limited liability company (the “Merging LLC”), and VP GAINESVILLE SOUTH, LLC,
a Florida limited liability company ¢the “Surviving LLC").

RECITAL

WHEREAS, the Members of the Merging LLC have resolved that the Merging 1.L.C shall
be merged, pursuant to Section 608.438 and Sections 608.4381-608.4383 of the Florida Limited
Liability Company Act, with and into the Surviving LLC.

WHEREAS, the Members of the Surviving LLC have resolved that the Merging LLC
shall be merged, pursuant to Section 608.438 and Sections 608.4381-608.4383 of the Florida
Limited Liability Company Act, with and into the Surviving LLC.

NOW THEREFORE, in consideration of the premises and the mutual agreements,
provisions and covenants herein contained and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowiedged, the pariies hereto hereby agree with the
following terms and conditions;

1. Recitals. The recitals set forth in the “Whereas” clauses above are true and
correct and are hereby incorporated herein by reference,

2, Merger. The Members of the Merging LLC and the Members of the Surviving
LLC hereby agree that the Merging LLC, at the Effective Date (as hereinafter defined), shall be
merged with and into the Surviving LLC (the “Merger™).

3. Effects of Merger.

3.1 Cextain Effects of Merger. On the Effective Date, the separate existence
of the Merging LLC shall cease and the Merging LLC shall be merged with and into the

Surviving LLC which, as the surviving entity, shall possess all the rights, privileges, powers and
franchises of a public as well as private nature, and shall be subject to all restrictions, disabilities
and duties of the Merging LLC and all and singular, the rights, privileges, powers and franchises
of the Merging LLC, and all property, reai, personal and mixed, and al{ debts due to the Merging
LLC on whatever account, and all other things in action or belonging to the Merging LLC shall
be vested in the Sutviving LLC, and all property, rights, privileges, powers and franchises and aii
and every other interest shall hereafter effectually be the property of the Surviving LLC as they
were of the Merging LLC, and the title to any real estate vested by deed or otherwise under the
laws of Florida or any other jurisdiction in the Merging LLC shall not revert or be in any way
impaired; bui ali rights of creditors and all liens upon any property of the Merging LLC shali be
preserved unimpaired, and all debts, liabilities and duties of the Merging LLC shall thenceforth
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attach to the Surviving LLC and may be enforced against the Surviving LLC to the same extent
as if said debts, liabilities and duties had been incurred or contracted by the Surviving LLC. At
any time, or from time to time, after the Effective Date, the members of the Surviving LLC may,
in the name of the Merging LLC, execute and deliver all such properties, assignments and other
instruments and take or cause to be taken all such further or other action as the Surviving LLC
may deem necessary or desirable in order to vest, perfect or confirm in the Surviving LLC title to
and possession of all of the Merging LLC’s property rights, privileges, powers, franchises,
immunities and interests and otherwise to carry out the purpose of this Plan of Merger.

4. Name of Surviving Entity; Articles of Organization; Qperating Agreement,

4.1 Name of Surviving 1LC. The name of the Surviving LLC from and after
the Effective Date shall be VP Gainesville south, LLC,

4.2  Aricles of Organization. The Articles of Organization of the Surviving
LLC, as in effect on the date hereof, shall from and after the Effective Date continue to be the
Articles of Organization of the Surviving LLC, until changed or amended as provided by law.

4.3 QOperating Agreement. The Operating Agreement of the Surviving LLC,
shall, from and afier the BEffective Date, be the Operating Agreement of the Surviving LLC until
further amended in accordance with the terms thereof.

5. Status and Conversion of Membership Interests.. The manner and basis of

converting the membership interests of the Merging LLC into membership interests of the
Surviving L1.C which the members of the Merging LL.C are {o receive in exchange for such
membership interests are as follows:

5.1  Membership Interests of Merging L1.C and Surviving L.I.C. By virtue of |

the mutual identity of the members of, and their ownership interests in, the Merging LLC and the
Surviving LLC, at the Effective Date of the Merger all of the membership interests held by the
members in the Merging LLC immediately before the Effective Date, without any action on the
part of the holder thereof, shall be extinguished and no additional membership interests of the
Surviving LLC will be issued to the members of the Merging LLC as a result of the Merger.

6. Miscellaneous. .

6.1 Termination. This Plan of Merger may be terminated and the proposed
Merger abandoned at any time before the Effective Date of the Merger and whether before or
after approval of this Plan of Merger by the members of the Merging LLC or the members of the
Surviving LLC, if members of the Merging LLC or the members of the Surviving LLC duly
adopt a resoiution abandoning this Agreement and Plan of Merger,

6.2  Counterparts. For the convenience of the parties hereto and to faciliiate
the filing of this Plan of Merger, any number of counterparts hereof may be executed and each
such counterpart shall be deemed to be an original instrument,

6.3  Effective Date. The Effective Date of the Merger shall be as of the date of
filing of the Articles of Merger with the Secretary of State of the State of Florida,
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N WITNESS WHUREOS this Mlon of Morgee hag hosw crotuted by the partivs hureta as
of tlw: date first above writiv,

Witn ;5509 MERGING LEC:

V?

OME PROPERYIES, LIC \

Jmnacr

. Ths uedessigned, befng ihe mrembers of e Morging 1.0 mad tee Surgdviag LLC horeby
jointr this Phan of Merger 10 sigoify thej t o the Toregoing.
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