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ARTICLES OF MERGER
of
VENTURE 4387, LLC,
A North Carolina Limited Liability Company
INTO s, B
J t" -t—:”; Yo s
VENTURE 487, LLC, r:,c, - L
A Florida Limited Liabitity Company T P L
f! ._; ol v "
The following articles of merger are being submitted in accordance Wlth Secnon(s),\ o = - E
607.1109, 608.4382 and/or 620.203, Florida Statutes. e -
LN =
FIRST: The exact name, strect address of its principal office, jurisdiction, and entity. - =
type for the merging party is as follows; e
Name and Street Address: Jurisdiction: tity T
Venture 487, LLC, ‘State of North Carolina Limited Liability
7801 Old Stage Road Company
Raleigh, NC 27603
North Carolina Document/Registration Number: 0824814 . FEI Number: N/A

SECOND: The exact name, strect address of its principal office, jurisdiction, and entity
type of the surviving party are as follows:

VENTURE 487, LLC Stats of Florida Limited Liability
2891 Tiburon Boulevard East Company
Naples, FL. 34109

Florida Document/Registration Number; 1.10000017654 FEI Number: 27-1919866

THIRD: The attached Plan of Merger meets the requirements of Section(s) 607.1108,
608,438, 617.1103 and/or 620.201, Florida Statutes, and was approved by each domestic
carporation, limited liability company, partership and/or limited partnership that is a party 1o the
merger in accordance with Chapter(s) 607, 617, 608, and/or 620, Florida Statutes.

FOURTH: The attached Plan of Merger was approved by the other busingss entitics that
are parties to the merger in accordance with the respective laws of all applicable jurisdictions
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FIFTH: If not incorporated, organized or otherwise formed under the laws of the State
of Florida, the surviving entity hereby appoints the Florida Secretary of Statc as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders, partners and/or members of each
domestic corporation, parmership, limited partnership and/or limited liability company that is a
party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state

of Florida, the surviving cntity agrees to pay the dissenting sharcholders, partners, and/or

. members of each domestic corporation, partnership, limited partnership and/or limited liability

company that is a party to the merger the amount, if any, to which (hey are entitied under

Section(s) 607.1302, 620.205, 608.4384, Florida Statutes, and/or the laws of all applicable
jurisdictions.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each
sharcholder, member or person that as a result of the merger is now a member of the surviving
entity pursuant to section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes,

. EIGHTH: . The merger is permitted under the respective laws of all apphcable
jurisdictions and is not prohibited Ly the agreaunent of uny purinership or limited partnershlp or
the regulations or articles of organization of any limited liability company that is a pa‘rty 10 the‘

merger. ,z;-_ A o e
;1 ‘:' - .

NINETH: The merger shall become effective as of the date of the filing of these Aruclcs ©owd

of Merger with the Florida Department of State. o~ =
F ( , “?3
- TENTH:. The Arncles of Merger comply and were executed in accordance Wlth the 72
laws of each par party's applicable jurisdiction. <.
GNA S) FOR EACH PARTY
Name of Entity: Signature(s) Typed/printed name
of Individual

VENTURE 487, LLC,

A North Carolina Limited Liability Company

BY: NAPA MANAGEMENT GROUP, LLC

A Florida Limited Liability Company

As Managing Member ,

G . ')r-w«é.... Steve W. Fowler,
Managing Member
M?ﬁ M Elizabeth P. Fowler,
Managing Member -
-2. . (((H10000035957 3)))
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Name of Entity:

Signature(s) o
VENTURE 487, LLC,

:!ygecil_grinted name
of Individual
a Florida Limited Liability Company

NAPA MANAGEMENT GROUP.LLC
A Florida Limited Liability Company
As Managing Member

e S b D ¢

—

Steve W. Fowler,
Managing Member

Elizabeth P, Fowler

Managing Member
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PLAN OF MERGER -
of

VENTURE 487, LLC
A North Carolina Limited Liability Company

INTO

VENTURE 487, LLC,
A Florida Limited Liability Company

The following Plan of Merger, which was adopted and approved by cach party to-the
merger in accordance with section 608.438, 608.4381, 620.2106, and 620.2107 and/or the laws
of all applicable jurisdictions, is being submitted in accordance with section(s) 608.438,
608.4381, 620.2106, and 620.2107.

Pen =
FIRST: The exact name and jurisdiction of the merging party is as follows; —

! & —
I -y .
T '
Name Turisdiction S T A
<
Venture 487, LLC, ' State of North Caroling '~ 2
A North Carolina Limited Liability Company ol
. AR
SECOND: The exact name and jurisdiction of the surviving party is as follows: =" &
Name | Jurisdiction
Venture 487, LLC ' State of Florida
A Florida Limited Liability Company

THIRD: The terms and conditions of the merger are as follows:
A,

The term ‘“effective date” shall mean the date on which the Articles of
Merger/Plan of Merger are filed with the Florida Department of State.

)

B. On the effective date, VENTURE 487, LLC, a North Carolina Limited
Liability Company, shall be merged with and into VENTURE 487, LLC a
¥lorida Limited Liability Company. The separate existences of Venture 487,
LLC, a North Carolina Limited Liability Company shall cease at the effective
date and the existence of Venture 487, LLC, a Florida Limited Liability Company
shall continue unaffected and unimpaired by the merger with all the rights,
privileges, immunities, and franchises, of a public as well as of a private nature,
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and subject to all the duties and Habilities of limited liability companies organized
under the laws of the State of Florida.

The Plan of Merger has been approved by the Members of Venturc 487, LLC, a
Florida Limited Liability Company in accordance with Section 608.4381, Florida
Statutes, and the Managing Member of Venture 487, LLC, a North Carolina
Limited Liability Company in accordance with Section 620.2107, Florida
Statutes.

At the effective date, Venture 487 LLC, a Florida Limited Liability Company
shall possess all the rights, privileges, immunities, and franchises of a public and
private nature, of Venture 487, LL.C, a North Carolina Limited Liability Company

and shall be responsible and liable for all liabilities and obligations of Venture

487, LLC, a North Carolina Limited Liability Company as rnore partwularly set
forth in Section 608.4383, Florida Statutes.

There are no minority or dissenting partners of Venture 487, LLC, a North
Carolina Limited Liability Company.

e rm
If at any time Venture 487, LLC, a Florida Limited Liability Company shall
consider it advisable that any other a551gnmcnt Or assurances are nec€ssary or
desirable to vest, effect, confirm, or record in Venture 487, LLC, 2’ Flonda-
Limited Liability Company the title of any property or rights of elthcercnmre“
487, LLC, a North Carolina Limited Liability Company or to otherwise carry outs

the provisions hereof, the proper members of Venture 487, LLC, a North C‘.ealrollna;'J

Limited Liability Company as of the effective date, shall execute and deliver any’

and all proper deeds, assignments, or assurances in law, and do allmt‘nmgsco

necessary or proper to vest, perfect, or confirm title to such property or rights in
Venture 487, LLC, a Florida Limited Liability Company.

Venture 487, LLC, a Florida Limited Liability Company shall pay all expenses of
accomplishing the merger.

Anytime before the filing with the Florida Department of State of the Articles of
Merger to be filed in connection herewith, the Members of Venture 487, LLC, a
Florida Limited Liability Company may amend this plan. If the Articles of

Merger have already been filed, Amended Articles of Mcrger shall be filed with

the Department of State, but only if such Amended Articles can be filed before
the effective date.

H for any reason consummation of the Merger is inadvisable in the opinion of the
Members of Venture 487, LLC, a Florida Limited Liability Company or the
Members of Venture 487, LLC, a North Carolina Limited Liability Company, this
Merger may be terminated at any time before the effective date by resolution of
the Members of Venture 487, LLC, a Florida Limited Liability Company or the

2. (((H10000035957 3)))
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Members of Venture 487, LLC, a North Carolina Lumtcd Ll&blhty Coxnpany
Upon termination asg provided herem, this Plan shall be void and of no further
effect, and there shall be no liability by reason of this Plan or the termination
hereof on the part of Venture 487, LLC, a Florida Limited Liability Company,
Venture 487, L.LC, a North Carolina Limited Liability Company, or their partners,
directors, officers, members, or employees.

FOURTH: Fach of the partnership interests of the existing partmers of Venture 487,
LLC, a North Carolina Limited Liability Company outstanding prior to the effective date
of this Merger shall be converted into the right to receive a membership interest in
Venture 487, LLC, a Florida Limited Liability Company with result the aggregate
membership interests in Venture 487, LLC, a Florida Limited Llﬂblhty Company shall be

as follows:
Name Membership Interest
Napa Management Group, LLC, - 100%

A Florida Limited Liability Company

FIFTH: If a partnership or limited partership is the surviving entity, the name(s) and
address(es) of the general partmer(s) are as follows:

Name(s) and Address(es) | If General Partmer is  Non-Individual =

of General Partner(s) Florida I)o4.:umnn=.ntfRJeg1smam:|orlfl.'s'fé'1 t‘—_,‘
N/A ‘ NA F

[ 1Y

SIXTH: If a limited hablllty company is the surviving entity and it is to be manageduby o

0nc or more managers or managing members, the name(s) and address(es) of the manager(s),or ‘;
managing mermber(s) are as follows: et i
T o
STEVE W. FOWLER, 2891 Tiburon Boulevard Fast, Naples, e
Florida 34109

ELIZABETH P FOWLER, 2891 Tiburon Boulevard FEast, Naples,
Florida 34109,

SEVENTH: The merger is not prohibited by the Agreement of any parmership or
limited partnerslup or the Regulations or Articles of Organization of any Limited Liability
Company that is a party to the merger. .

The surviving party hereby Consents to be sued and served with process in the State of
North Carolina and hereby irrevocably appoints the Secretary of State of North Carolina as
Agent of said surviving party to accept Service of Process in any proceedings in the State of

-3 (10000035957 3)))
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" North Carolina arising out of or in connection with the obligations of either merging party or to
enforce the rights of any dissenting member of such merging party. '

6a/88 38vd

EIGHTH: Other provisions, if any, rela'ting to the merger:

a) Governing Law. The interpretation and construction of this
Agreement, and all matters relating hereto, shall be governed by the laws of the State of
Florida.

b) Captions. The section captions used herein are for reference
purposes only and shall not in any way affect the meaning or interpretation of this
Agreement. ‘

c) Binding Effect. This Agreement shall be binding upon, and
shall inure to the benefit of, the surviving party and metging party and their respeclive
successors and assigns.

d) Severability. Each provision of this Agreement, and any portion
thereof, shall be considered severable and if, for any reason, any provision of this
Agreement shall be held invalid or unenforceable under any applicable present or future
law, such invalidity or unenforceability shall attach only to such provision and shall not
in any manner affect or render invalid or unenforceable any other provision of this
Agreement. This Agreement shall be carried out as if such invalid or unenforceable
provision was not contained herein and such other provisions of this Agreement as may
remain otherwise operable shall continue to be given full force and effect and to bmd the
surviving party and the merging party, Tee

R

e) Entire Apreement, This Agreement contains thc fe cnm'c
understanding and agreement amongst the surviving party and mcrgmg party with- respect
to the subject matter hereof. All negotiations between the surviving party and’ mergfﬁg
party concerning the subject matter hereof are merged into this Agreement, andthere are
no representations, warrantics, covenants, understandmgs or agrcements, oral or
otherwise, in relation thereto between the surviving party and the merging party otlwr
than those incorporated in this Agreement, 53} S

B Amendments. No amendment of this Agreement shall be binding
unlcss cxccuting in a writing signed by the surviving party and merging party.

g) Counterparts. For recording and filing purposes, and for the
convenience of the surviving party and the merging party, this Agreement may be

executed in one or more counterparts, each of which shall be deemed 1o be an original,
and all of which, taken together, shall constitute one and the same instrument.’

-4- (((H10000035957 3))
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IN WITNESS WHEREOF, the parties have caused this agreement to be duly executed
by a duly authorized representative on this 1™ day of mﬂ— 2010.

Witness signature Gs +o 554"\

7;1.' Kn bersebrec k.
Printed narne of witness

Witness signatlire o, 45 ot

tovde &, . earof\zﬂ

Printed name of witness

Witness signature &4 to badbn
Anne More Wambsack

Printed name of witness

Witness signature a2 batas ¥l

Toni Kriberschiees
Prnted name of witness

Witness signatlire 63 ¢ og,
d
Printed name of witness

Pgans Wowr Bl
tness signature 0o bolad¥™
Mons, Wonfiase

Printed name of witness
NP1 65038240.1
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VENTURE 487, LL.C

A North Carolina Limited Liability
Company

By'. Creey . Q: [

NAPA MANAGEMENT GRQUP, LLC
a Flonida Limited Liability Company

as Managing Member

By: Steve W. Fowler,

as Mapaging Member

NAF AGEMENT GROUP. LLC
a Florida Limited Liability Company

as Managing Member
By: Elizabeth P. Fowler
a3 Managing Member - s
i uez
TS,
VENTURE 487, LLC, a Florida: Lirmted;‘
Liability Company 3 % T

T el

™

":W’

By:

NAPA MANAGEMENT GROUP LLC
a Florida Limited Liability Company
as Managing Member o o

=3

,rr‘

By: Steve W, Fowler,
as Managing Member

NAP AGEMENT GROUP, LLC

a Florida Limited Liability Company
as Managing Member

By: Elizabeth P. Fowler

as Managing Member
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