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CERTIFICATE/ARTICLES OF MERGER
PORT ORANGE SENIOR HOUSING, LLC
5?1"3; "".‘;"‘ e ot e
INTO T R I R S
BFG PORT ORANGE PROPCO 1V, LLC

Under § 605.1025, Florida Statutes

Pursuant to the provisions of §605.1025 of the Florida Statures, the undersigned hereby
certifies by this Certificate of Merger as follows:

FIRST: The names of the entities which are partics 1o the merger are Port Orange Scnior
Housing, LLC, a Florida limited liability company (“Port Orange™), and BFG Port Orange
PropCo IV, LLC, a Delaware limited liability company. The surviving limited liability company

is BFG Port Orange PropCo 1V, LLC (the “Surviving Entity™).

SECOND: The Agrcement of Merger/Articles of Merger is annexed hercto as Exhibit
“A’ and incorporated herein by reference in its entirety.

THIRD: The Agreement of Merger/Articles of Merger was duly adopted by Port Orange
on December 1, 2017, in accordance with the applicable laws of the State of Florida.

FOURTH: The Agrcement of Merger/Articles of Merger was duly adopted by the
Surviving Entity on December 1. 2017, in accordance with the applicable laws of the State of
Delaware.

FIFTH: This Merger shall become effective on December 1, 2017 and in accordance
with the filing of the appropriate Certificates of Merger with the Secretary of State of Delaware

and the Secretary of State of Florida.
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SIXTH: The principal office address of the Surviving Entity, a Delaware limited liability
company, is:

228 Park Ave North Ste. A Winter Park.
Florida. 32789

SEVENTH: The Surviving Entity agrees to pay to any members of Port Orange with
appraisal rights the amount to which such members are entitled under § 605.1006. and 605.1061
—605.1072. Florida Sratutes.

IN WITNESS WHEREOQF, cach of the parties to this Merger has caused this Certificale

of Merger 10 be duly executed on this ISt day of _December L2017,

BFG Port Orange PropCo IV, LLC, a
Delaware limited liability company

B)':%/éé%

Name: R.Eyle Bourne
Title:  Authorized Person

Port Orange Senior Housing, LLLC, a Florida
limited liability company

By:
Name:
Title:  Authorized Person

Exhibit "A”
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SIXTH: The principal office address of the Surviving Entity, a Delaware limited liability
company, is:

228 Park Ave North Ste. A Winter Park,
Florida, 32789

SEVENTH: The Surviving Entity agrees to payv to any members of Port Orange with
appraisal rights the amount to which such members are entitled under § 603.1006. and 605.1061
- 6035.1072, Florida Statutes.

IN WITNESS WHEREQF. each of the partics to this Merger has caused this Certificate

of Merger to be duly cxecuted on this _ St _ day of December L2017,

BFG Port Orange PropCo IV, LLC. a
Delaware limited liability company

By:
Name:
Title:  Authorized Pecrson

Port Orange Senior Housing, LLC. a Florida
limited liability company

By: '
Name: Y Chetan Patel
Title: Authorized Person

Exhibit "A"
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EXHIBIT “A”

AGREEMENT OF MERGER/ARTICLES OF MERGER

4849-5365-9217.2



AGREEMENT OF MERGER/ARTICLES OF MERGER

This Agreement of Merger/Articles of Merger (this “Agreement™) made and entered into
as of 12:00 a.m. eastern time on the 1*' day of December, 2017 (the “Effective Date™) by and
between BFG Port Orange PropCo [V, LLC, a Delaware limited liability company (“PropCo™)
and Port Orange Senior Housing, LI.C, a Florida limited liability company (‘Port Orange™).

WHEREAS. Port Orange dcems it to be in its interest to merge with and into PropCo
pursuant to this Agreement. (The merger provided for herein is hercinafter referred to as
the “Merger.”™);

WHEREAS, all of the issued and outstanding membership interests of Port Orange are
owned by Sage Land Holdings H, LLC. a Florida limited liability company; and

WHEREAS, the parties desire that PropCo shall be the surviving entity of the Merger.

NOW., THEREFORE, in consideration of the premises and the agreements of the parties
herein contained, the parties hereto do hercby agree as follows:

1. Port Orange shall be merged with and into PropCo in accordance with the
provisions of applicable Delaware and Florida laws and PropCo shall be the entity which shall
survive the Merger and is hercinafter sometimes referred to as the “Surviving Entity™.

2. The Merger shall not affect any amendments to the certificate of organization or
any amendments thereto of PropCo. PropCa’s certificate of organization shall be and remain the
certificate of organization of the Surviving Entity. The officers of PropCo shall be and remain
the officers of the Surviving Entity.

3. Upon the Effective Date, by virtue of the Merger, and without any further action
being required of the parties hercto:

(1) all membership interests in Port Orange issued and outstanding
immediately prior to the effective date and time of the Merger shall cease to be issued and
outstanding and shall be cancelled; and

(19) all membership interests in PropCo issued and outstanding immediately
prior to the cffective date and time of the Merger shall be unaffected by the Merger and shall
remain issued and outstanding.

4, Upon the Effective Date, the Merger shall have legal effect as provided in
applicable Delaware and Florida laws.

5. The Surviving Entity shall maintain a copy of this Agreecment on file at the
following place of business of the Surviving Entity. A copy of this Agreement shall be
furnished, on request and without cost, to any member of Port Orange or PropCo.

4818-3919-0609,2



6. This Agreement may be executed in several counterparts, cach of which shall be
deemed to be an original hereof, but all of which counterparts collectively shall constitute one
instrument representing this Agreement.

[Signatures appear on following page]
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IN WITNESS WHEREOQF, the parties hereto, by their respective officers hereunto duly
authorized, have executed this Agreement as of the date first written above.

BFG PORT ORANGE PROPCO 1V, LLC, 2
Delaware limited Liability company

Name! § £y Al

Title: Authorized Person

PORT ORANGE SENIOR HOUSING, LLC, a
Florida limited liability company

By:
Name:
Title: Authonzed Person

[ Signature page for Agreement of Merger/Anticies of Merger)



IN WITNESS WHEREOF, the partics hereto, by their respective officers hereunto duly
authorized, have exccuted this Agreement as of the date first written above.

BFG PORT ORANGE PROPCO 1V, LLC, a
Delaware limited hability company

By:
Name:
Title:  Authorized Person

PORT ORANGE SENIOR HOUSING, LLC. a
IFlorida limited liability company

/
i /
By s

Name: Chétan Patel
Title:  Authorized Person

[Signature page for Agreement of Merger/Articles of Merger)
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