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ARTICLES OF MERGER (Floride) and CERTTFICATE OF MERGER (Delaware)
OF
NDC WINSTON-SALEM LLLC, a Florids linmited Hability compzeny,
' fnto
NDC WINSTON-SALEM LP, & Delavware Hoited partnership
Pursuant fo the provisions of Sections 608.438, 608.4381 and 608.4382, Florida Statutes (the
“Applicabie Florida Statutes™), and Section 17-211 of the Delaware Statuates (the “Applicable Delaware

Statnbes™), these Asticles of Merger/Certificate of Merger provide that:

1. The name, street address of its principal offics, jurisdiction apd evtity type of the merging
party are 25 foliows: NDC WINSTON-SALEM 1.L.C, & Florida limited Hability compeny (the “Meaging

Entity™), 200 SW 152™ Street, Suite 106, Mjami, 157,
VWit yas

2, The name, street address of iis principdl office, jurisdiction and entity typs of the
sirviving party sre se follows: NDHT WINSTON-SALEM LF, a Dglaware limited patrtacrship {the
“Swurviving Butity™), 900 SW 152™ Street, Suite 106, Miami, FL 33157

3. The Plan of Merger, attached hercio 28 Exhibit "A™ and incorporated hevein by

refexence, was approved and adopted by the Merging Entity In accordance with the Applicable Flgdda o
T (A 1
Statutes by written conisent of its Sole Managing Member, dated Decembm&_, 2004. [ =2 :
= o W
T - e
4, "The Plan of Merger, attached hereto as Exhibit “A" and incorporated herein.] by ;,w-% ;
e fi £
reference, wes approved and adopted by the Surviving Entity i accordance with the Applicsble Dciavg}ife = £ :
i T :
Statues by written consent of its Genetal Partner and Limited Partver dated Deccm‘barcgo , 2004, i'__ P :
Sy — :
T H

Brd
L The tmerger shall become effective t¢ of December & 2004,

—,

5. The Surviving Entity iz deemed to have appointed the Secretary of State of Delawarc as ;

its agent for service of process in & proceeding to enforce any obligation or the rights of dissrnting

memibere of cach limited lability company that is 5 party 1o the merger.

e e b

HO4000250624 3
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7. The Surviving Enlity has agreed to promptly pay i the dissenting members of sach
limited lability company that i3 & party to the merger the amount, I any, to which such dissenting
metrbers are entitied under Florida Statutes, Section 608.4384.

8. A, copy of {he Plan of Merger will be furnished by the Surviving Entity on roquest, and
without cost, 1o sny partner of eny Deluware limited parinerslvip or any person holding an interest in the

Merging Entity.

IN WITNESS WHEREQDF, these Articles of Merger have been executed on behalf of the
canstituent entities by their respective Members and Partners ag of December _&3__, 2004.

Merping Entity:
NDC WINSTON-SALEM LLC, a Florida lmited
Hability company

3B:J"-M

Thilipp Zakn n

As:  Sole Managing Member of Jappah
Mapagement, LC, General Partner of Jappah
Management LP, General Partper of Victoria
Property Holdings LTD, Sole Managing Member
of NDC Winston-Salen LEC

Surviving Bntity
NDC WINSTON—SALEM LP, » Delaware Tirmited

o Vil ZH

Philipp Zshn

Ag: Sole Managing Member of Jappah
Management, LC, Genersl Partner of Jappeh
Management LP, General Partner of Victoria
Property Holdings LTD, Sole Mamaging Member
of Victoria Property Management, LLC, Genexal
Partaer of NDC Winston-Saler LF:

W03 Fwrtiloande.doe HO04000250624 3
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan®™) is toxde this Q.GYK day of Deccm'?er. 2004, by

and bstween NDC WINSTON-SALEM LLC, a Floride Linxited Liability Company (the

"Merging Entity"), and NDC WINSTON-SALEM LP, a Delawars Limited Partnership (the
"Hurviving Entity™), sald entitics horeinafler collectively referred to sg "Constituent Entities”.

WHEREAS, Surviving Entity was formed in the State of Delawsre on December &Qf:
2004, and is 2 limited partuership;

WHEREAS, Merging Entity was duly formed in the State of Fiorida on December 17,
1998, is a Member-managed limited lability company;

WHEREAS, the Merging Entity is 100% owned by Victoria Property Holdings LTD, a
Flovida limited pastnership, and the Surviving Entify is owned 99% by its Iimited parinet
Victoria Property Holdings LTD and 1% by its General Parttier Victoria Property Management,

-LLT, a Florida limited liability company; and
' WHEREASR, the Sole Managing Member of the Mergihg Entity and the General Partoer
of the Surviving Entity deem it advisable and to their advantage and welfare, and in their best
interests to enter i this Plen, and have executed separate weittcn consents with respect to sach
catity as of Dececsber QQ"L‘_. 2004 that provide that, pursuant to the apﬁﬁczble pravisions of
the Flotida Limited Liability Company Act and the Delawsre Limited Partnership Act, the
Merging Enﬁiy shall be mexged with and inte Surviving Entity in ordet to cembine the assets and
buginesses of the Constituent Entities for the purposes of (i) simplification of business records
and tex paperwork, (if) elimination of duplicate work and expenses in administration and
accounting and (_iii) to achieve a more efficient operation having greater resources in the conﬁuc{
of their business.

NOW, THEREFORE, in consideration of the mutual premises and agreemenis herein
cotitined, the Constituent Entitics have agread, and do hereby agree, to merge upon the terms
and canditions set forth below: .

1. Recitals. The recitals hereinabove are true and correct and are incorporated
herein.

H04000250624 3
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2. Agreement to Merge, The Copgtituent Entitles hei:eby agree that upon the
"Effective Date" as hercinaftor defined, the Merging Entity shall be merged into the Surviving
Entity, and the Surviving Folity shell succeed to all of the rights, privileges, ithmunities and
franchises, and all of the properties, real, personal angd mixed, of the Merging Entity, without the
necessity of any separate transfer. The Surviving Entity shail thersafter be responsible and liable
for ail of the liabilities and obligations of the Merging Entity, and neither the rights of creditors
nior any liens on the property of the Merging Entity shall be impeired by the merger.

3. Name of Surviving Entity. The name of the Surviving Entity shall become:
NDC WINSTON-SALEM LP.

4. Certificate of Limited Paxinership. The Certificate of Limited Partership of
the Surviving Hntity in effect on the Effective Date shall be the Certificate of Limited
Partnership of the Surviving Entity and shall continue in fill force and effect.

5. Limited Partnership Agreement. The Limited Partnership Apreement of the
Surviving Entity in cifect on the Effective Date, or ;:s adopted by the Suwrviving Entity and ifs
partnexs subscquent to the Effective Date, wilt be the Limited Parinership Agrecozent of said
Surviving Entity and will continue in foll force and effect.

6. General Partner. The name and address of the General Pastner, of the Surviving
Entity shall be: Victoria Property Management, LLC, 900 SW 152" Stroet, Suite 106, Miami,
FL33157. B

7. Mode of Effecting Merger. The mode of canrying said merger into effect shali

be as follows:
The Surviving Entity is in existence prior to the Effective Date of the merger, and
a5 stated sbove, is owned 99% by its Limited Partner Victoria Property Holdings LTD snd 1%

WdIIRPLAN-dcdoe 04000250624 3
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by its General Partner Victoria Property Management, LLC, No additional general or limited
partnership interests shali be issued upon the Effsctive Date of the merger. 1% of the capital
sccount of the Sole Managing Member of the Merging Entity shall accrue to the Genersf Partner
of the Surviving Entity and 99% of the capital account of the Sole Managing Momber of the
Merging Entity shall accrue to the capital account of the Limited Partner of the Surviving Entity.
The outstanding partnership interests of the Surviving Entity shall coptinue thexcafier to
constitute all of the outstanding partnership interests in the Surviving Bndity.

B Adoption of Plan. Purseant to the applicable statutory provisions of the State of
Florida and the State of Dielaware, the merger has heen approved. by the Sole Managing Menber
of the Merging Entity and the General Pariner and the Limited Pastner of the Surviving Entity.

g Execufion of Decnments. The Merging Eutity and the Swviving Entity hereby
stipulatz thal they will osuse o be executed and filed and/or recorded amy document or
documents prescribed by the faws of the State of Florida or the State of Delaware, and that they
will canse 1o be p::rfcrmed 2i{ hecessary acts therein and cisewhere to effectnate the merger.

10.  Anthorization. The Sole Managing Member of the Merging Egtity and the
General Parinor of the Surviving Entity ere hereby authorized, empowered and directed to do any
audl all ecty and things, and to make, execute, deliver, file, and/or record any and alf instruments,
papers and documents, which shall be or become nocessary, proper or convenient to carry out or
put into effect any of the provisions of this Flan.

11.  Effective Date. This Plan shall become effective ss of 12:01 wmm, on
Decermber aifd > 2004 (the "Effective Date”). Neither of the Constituent Butities shal, prior
to the Effective Date of the merger, engage in any activity or transaction other thap iu the
crdinary Wumsbf busincss, except that the Constituent Entities may take any and all action

WMINPLAN-mte.doc ' ' HO04000250624 3
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necessary or appropriate under the laws of the State of Florida and the State of Delaware to

consumate this merger.

IN WITNESS WHEREOF, the Sole Menaging Member of the Merging Entity and the
General Pariner of the Surviving Entity have executed this Flan of Merger.

Merging Entity:
NDC WINSTON-SALEM LLC, s Florids
limited liability company

WL, A o

Philipp Zatm

As: Sole Managimg Member of Jappab
Management, LC, General Pmtmer of Jeppah
Mamagetient LP, Geoneral Partner of Vicioria
Property Holdings LTD, Sole Mansging Member
of ND{C Winston-3alem LLO

Surviving Bntity:
NDC WINSTQN-SALEM LP, a Delaware

limited ip
By: :

.Philipp Zahn

As: Sole Msnaging Member of Jappah
Menagement, LC, General Partwer of Jappah
Management LP, Gensral Pariger of Vicioda
Property Holdings LTD, Sole Mansging Wember
of Victoria Property Manegement, LLC, General
Partner of NDT Wineton-Salem LP

WAITIVPLA Mo doe H04000250624 3



