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ARTICLES OF MERGER (Florid) and CERTIFICATE OF MERGER (Delaware)

oF

ML FT. MYERS LiLC, a Florida Hmited Iability company,
_ " iato BFRECTIVE DATE
ML F'T. MYERS LP, & Delaware mited partnership 1o ] 23| o,

Pursnant to the provigions of Sections 608.438, 608.438] and 608.4382, Florida Statutes (the
“Applicable Florida Statutes'), and Section 17-211 of the Delaware Statutes (the “Applicahle Delaware
Statutes”), these Articles of Merger/Certificate of Merger provide that

= ~2
O o -4
P ==Y
1 The name, street address of it principal office, jurisdiction and entity type of ﬂlo?fﬁ?grgmgg;_‘
= T
party are as follows: ML FT. MYERS LLC, a Florida litnited linbility company (the "Merging %ﬁg}"}, 3 =
900 SW 152™ Street, Suite 106, Miami, FL 33157, S T
M4 O
22
2. The name, strect address of its principal offive, jurisdiction and entity type oPths )

surviving party are ss follows: ML FT. MYERS LP, » Delaware limited parinership (the “Surv %
Entity™), 300 5W 152* Street, Suite 106, Mizmi, FL 33157.

3. The Plen of Merger, attached hersto as Exhibit "A" and incorporated hersin by
reference, wes approved and adopted by the Merging Butity in accordance with the Appliceble Florida
Statutes by written consent of ity Sole Manzging Member, dated December: ﬁ 2004,

4, The Plan of Merper, attached hereto zs Exhibit "A" and incorporated herein by
reference, wag approved and adopted by fhe Surviving Entity in sceordance with the Applicable Delaware

Statucs by written consent of its Genoral Partner and Limited Partaer dated December Q) 2004.

5, The merger shall become effcetivo 28 of Decembet &'3) 2604,

5. The Surviving Enlity is deemed to have appointed the Secretary of State of Delaware 83
its agent for mervice of process in a proceeding fo enforee amy oblgation or the rights of dissenting
tembers of cach limited ligbility company that is & party to the merger.
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7.

The Surviving Entity hae agreed to promptly pay to the dissenting members of ach

limited liability company that is a paty to the merger the amount, if aay, to which such Sissenting
members are entitied under Flonida Statutes, Section §08.4384,

8. A copy of the Plan of Merger will be fumnished by tiie Surviving Entity on request, and

without cost, to sy periner of any Delawares limited partnershipy or any person holding an interest in the
Merging Bntity.

IN WITNESS WHEREOY, these Articles of Merger have been sxsented ont bobalf of the
constituent entitier by thefr respective Membets and Partners as of December & O% , 2004,
Merging Entity:

ML FT. MYERS L1LC, a Florida limited liability
company

. W, 2%

Philipp Zahn

}

As:  Sole Managing Member of Jeppsh
Management, LC, Gensral Partner of Jappah
Mundgement LP, General Partner of Victoria

Property Holdings LTD, Sole Managing Member
of ML Ft. Myexs LLC

W
P

12:0W 18 730700
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Surviving Entity:
ME FT. MYERS LF, a Delaware limited

o Wodys, Z22,

Philipp Zabn

EEN
MdA

Yooy
SHOWLY

As; Sole Mamwging Member of Jappah
Management, LC, General Pariner of Jappah
Management LP, Genetal Partner of Victoria
Property Holdings LTD, Sole Managing Member

of Victoria Property Management, LLC, Genersl
Pariner of ML Fi, Myerz LB -

. WiW993 Burticlesmift doc
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THIS PLAN OF MERGER ("Plan") is made this o} Q'Jd”‘ day of Decernber, 2004, b5
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and between MIL FT. MYERS LLC, a Florida Limitcd Liability Company (the “Merging
Bntity™), and WML FT. MYERS LP, & Dela\';vare: Limited Partnership {the "Surviving Entity"),
said entities hereinafter cotlectively referred to as "Constituent Entities”.

WHEREAS, Surviving Entity was formed in the State of Delawere on Decmberczi‘
2004, and is & limited partnership;

WHEREAS, Merging Entity was duly formed in the State of Florida on December 17,
159%, is a Member-maneged limited Hability company;

WHEREAS, the Merging Batity is 100% owned by Vistoria Property Holdings LTD, 2
Florida limited partnership, and the Surviving Entity -is owned 39% by its limited pariner
Vicioria Property Holdings LTD and 1% by its General Pariner Victoria Property Management,
LLC, a Florida limited Hability company; aud ,

WHEREAS, the Sole Managing Member of the Merging Entity and the General Partner
of the Smviving Entity deem it advisuble and to their advantage and welfare, and in their best
interests to enter into this Plan, and bave sxecuted separate written consents with regpect to each
cntity as of December ao% , 2004 that provide that, pursuant to the applicable provisions of
the Florida Limited Liability Company Act and the Delaware Limited Partnership Act, the
Merging Bntity shall be merged with and into Surviving Entity in order to combine the assets and
businesses of the Constituent Entities for the purposes of (i) simplification of business records
ad tax paperwork, (i) climination of duplicate work and expenses in. administration and
accounting end (jif} to achieve a more efficient gperation Having greater resowrces in the conduct
of their buginess.

NOW, THEREFORE, in consideration of the mutual premises and agroements hepein
soutained, the Constituent Entities have agreed, and do herchy agree, to merge upon the teems
and conditions set forth below: .

1. Recitals. The recitals hersinabove are truc and comrect and are incorporatcd

herein,

HO4000250623 3
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2 Agreement to Merge. The Constituent Entitiss hereby agree that upon t%’é
"Effective Dale” as hercinafter defined, the Merging Entity shall be merged into the Surviving
Entity, end the Surviving Entity shall succesd 1o afl of the rights, privileges, immunities and
franchiges, and a]l of the properti¢s, veal, personal and mixed, of the Merging Eudity, without the
necessity of sy separate trausfer. The Suwrviving Bntity shall thereafter be responsible and Lable
for all of the Habilitics and obligstions of the Merging Entity, and neither the rights of creditors
not any lens on the property of the Merging Eatity shall be impaired by the morger.

3. Name of Sorviving Entity. The pame of the Surviving Entity shall become:
ML FT.MYERS LP.

4. Certificate of Limited Partnership. The Cortificate of Limited Partnership of
the Surviving Entity in effect on the Bffective Date shall be the Certificate of Limited
Parinership of the Surviving Entity and shall continue in full force and effect.

5. Limited Parinership Agreement. The Limited Partmership Agreement of the
Swviving Bntity in effect on the Effective Date, ot as adopted by the Surviving Bntity =nd ite
partners subsequent to the Effective Date, will be the Limited Partnership Agreement of said
Surviving Botity and will contious in full fores and effect.

6. General Partner. The name and address of the General Partner of the Surviving
Entity shall be: Victoria Property Management, LLC, 900 SW 152™ Street, Suite 106, Miarmi,
FE33157.

7. Mode of Efecting Merger. The mode of camrying said merger into effect shai]

be 25 follows:
The Surviving Entity is in existence prior to the Effective Date of the mesger, and
as stated above, is owned 99% by its Limited Partner Victoria Property Holdings LTD and 1%

WDIIRPLAN- Mg doc H 04000250623 3
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by its Genoral Parimer Victoria Property Menagement, LLC. No additional general or %@
partoership interests shall be issued upon the Bffective Date of the merger. 1% of the capitd
account of the Sole Managing Member of the Merging Entity shall accrue to the General Partner
of the Surviving Entity and 99% of the capital account of the Scle Managing Member 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 Buntity shall continue thersafler to

3
\1}\1‘\

censtitute alf of the outstanding partcrship interssts in the Surviving Bntity.

8, Adoption of Plam. Pursnant to the applicable statutory provisions of the State of
Florida and the State of Delaware, the mocrger has been approved by the Sole Managing Member
of the Merging Entity and the General Partner and the Limited Pariner of the Surviving Entity,

9. Exscution of Documents. The Merging Entity and the Surviving Entity hereby
stipulate that they will cause to be execnted and filed and/or recorded suy document or
documents prescribed by the lawg of the State of Florida or the State of Defaware, and that they
will cause to be performed all necessary acis therein and elsewhere to effectuate the merger.

10.  Amthorfzation. The Sole Managing Member of the Motging Batity and the
Genieral Partner of the Surviving Eotity are hercby anthorized, smpowered and dirested to do any
and all acts and things, and to make, executs, deliver, file, and/or record any and all instritments,
papets and docurmcnts, which shall be or become necessary, proper or convenient to carry ont or
put into effect any of the provisions of this Plan.

11, Effecﬂvc Date. This Plan shall become effective as of 12:01 am, on
Decembar QEJ__ 2004 (the "Effective Date"). Neither of the Constituent Entities shall, prior
to the Bifective Date of the merger, engage in any activity or tremsaction other than ln the
ordinary course of business, cxcept that the Constituent Bntities may take any and all action
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consuramate this merger.

necessary or appropriate under the laws of the State of Florida and the State of Delaware to

Gepmxal Partner of the Surviving Entity have exccuted this Plan of Merger.
Merping Futity:

ML FT. MYERS LLC, a Florida limited Lability

T 2R

Philipp Zahn

Am Sole Mausging Member of Jappah
Management, LC, Geperal Partner of Jappsh
Management 1P, General Partner of Vietoria

Property Holdings LTD, Sole Managing Member
of ML Ft. Myers LLC

Surviving Entity;
ML FI. MYERS LP, a

Del limited
pmmhm _
By:

Philipp Zahn

As: Sole Menaging Member of Jappah
Monagemesst, L, General Paitner of Jappah
Management LP, {eneral Pariner of Victoria
Property Holdings LTD, SBole Managing Member

of Vicioria Property Mansgetnent, LLC, General
Partner of ML Ft. Myers LP

WAL IBPL ANt doc

PAGE @7/87
HO4000250523 3

IN WITNESS WHEREOF, the Sole Managing Member of the Merging Entity and the
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