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ARTICLES OF MERGER (Florids) aod CERTIFICATE OF MERGER (Delaware)
OF
BAC THE FALLS LLC, & Florida limited Jiablity tompany, 1_9300C0032 49
into
BAC THE FALLS LP, » Belaware Hmited partoership
Pursusnt to the provisfons of Sectons 608438, 608.4381 and 6084382, Flarida Statutes (the
“Applicable Florida Statutcs™), and Section 17-211 of the Delawsre Statutes {fhe “Applicable Delaware

Biatutas™), these Acticles of Merger'Certificats of Merger provide that:

1. The nams, street address of its principal office, jurisgdiction and entity type of the merging
paorty are s follows: BAC THE FALLS LLC, gz INorids limited Hability company (the “Merging
Entity™), 500 W 152™ Street, Suite 108, Miami, FL 33157.

2 The name, street addiess of its principal office, jurisdiction and entity tvpe of the -~
surviving party wre w5 follows: BAC THE FALLS LP, a Delaware limited parinership (the “réjuir'g'_iving:, '
- = -
Entity™), 900 SW 152 Sireet, Suite 106, Miami, FL 33157, . = RN
- > O E =
3. The Plan of Merger, attached hereto as Exjbit "A" end incorporated ﬁe in by o
[0 i e H
reference, was appraved and adopted by the Merging Eatity in acoordance with the Applicable Florida™ T? -
4y e = -
Statutcs by written consent of its Sole Managing Mesmber, dated Decermiber X0 . 2004, o= st -
' 0. B
Tt

4. The Plen of Merper, ateached hereto us Exhibft "AMY and incorporated hercin by
reference, was approved and adopted tyy the Surviving Brtity in accordaaee with the Appiisfg?le Delaware
Stmmes by writien consent of its Genersl Partner and Limited Partner dated Decemberole). | 2004,

od

5, The merger shall become effective ag of December Q«E) 2004,

8. The Strviving Eoftty 15 desmed to have appoihied the Secretary of State of Delaware a3
its agent for ssrvice of process in & procecding to enforce any obligation or the rights of dissenting
memnbers of cach limited Hability company that is 2 party to the merger.
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7 The Surviving Batity has agreed to promptly pay to the dissenting members of each

limited liability company that is & party to the merger the smount, if any, to which such dissenting
members are entifled under Florida Statuies, Section 608.4384.

8, A copy of the Plan of Merger will be furnished by the Surviving Entity on request, and
without cost, to ay partner of sny Delaware limited partnership or any person holding an ioterest in the

Merging Entity.

IN WITINESS WHEREOF, these Articles of Merger have been cxee‘\%_-m“d on behalf of the
congtituent entities by thedir respective Members and Partners as ofDecembechO |, 2004,

Mexging Entity:
BALC TEE FALLS LLC, 2 Florids limited Hability

enm7 7
By: %Aﬂ %
Philipp Zahm = © 7
As:  Sole Manaping Member of Jappah :
Management, LC, Geoweral Partner of Jappshb .
Management LP, General Paciner of Victoria .
Property Holdings LTD, Sole Managing Member S

of BAC The Fells LL.C

Surviving Entity: _
S LP, & Dalaware Hmited

BAC THE J.
ol 2B
By: %” '
Philipp Zahn ' o
As: Sole Managing Member of Jappah w
Mansgement, LC, General Parfner of Jappah h
Management LP, Gepersl Partner of Vietora
Property Holdings LTD, Sole Managing Member
of Victoria Property Management, LLC, General
Pantner of BAC The Falis Ly

SLORY 12 9304
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan”™) is made this QO‘H’\ day of Decamber, 2004, by
and between BAC THE FALLS LLC, a Florida Limited Liability Company {the "Merging
Entity"), and BAC THE FALLS LP, & Delaware Limited Partootship (the "Surviving Enlity”),
sald entities hereinafier collestively mfamﬂ toas" Constil‘uént Entitics".

WHEREAS, Burviving Entity was fortned in the State of Delaware on December Q_@_i\,
2004, and is a limited partnership;

WHEREAS, Merging Entity was duly formed in the State of Florida on December 17,
1998, is  Member-managed Himited liability company: ' '

| WHEREAS, the Merging Entity is 100% owhed by Victoria Propsety Holdings LTD, 2
Florida limiled partnorship, end the Suxviving Entity is owned 99% by its limited partner
Victotia Property Holdings LTD and 1% by its Gexeral Partner Victoria Prope:rty Management,
LLC, a Flerida limited Hability company; and

WHEREAS, the Sole Managing Member of the Merging Entity and the General Partner
of the Surviving Entity deem it advisable and to thefr advantage and welfare, and in their best

interests to enter into this Plan, and have executed separate written consents with respeet to each
el il
2004 that provide that, pursuant to the appltcable pmvﬁi:ﬂs of 2

entity as of Decemmber
the Flordda Limited Eiability Company Act and the Delaware Limited Pal'izmrshlp Axt the m

Merging Botity shail be merged with and into Sorviving Entity in order to combine the asgits and ’\—"
businesses of the Constituent Entities for the purposes of (I} simplification of busmessfrecords:m
and tax peperwork, (i) elmoimation of duplicate work. and expenses in adm.lmstmﬂsn andc,
accounting endg (i) to achieve a more efficient operatlon having greatm’ resources in the Tt ggnduog

=

e

of their buziness.
NOW, THEREFORE, in congideration of the mutual premises and agresmentz herein

contained, the Constituent Entitics have agreed, and do hereby agree, to mergs upon the ferms

. and conditions set forth below:
1. Recitals. The recitals hereinabove are trus and correct and are incorporated

herein.

H040002506273
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2. Agreement to Merge. The Constituent Entitics herchy agree that upon the
"Elfective Datc” as hereinafter defined, the Merging Entity shell be merged into the Surviving
Entity, end the Surviving Batity shall succeed to alt of the rights, privileges, imummities and
franchises, and all of the properties, real, personal and mixed, of the Mergmg Entity, without the
necessity of any separate transfer, The Surviving Entity shall thereafter be responsible and fiable
for all of the liabilitics apd obligations of the Merging Eutity, and neither the rights of creditors
nor any Hens on the property of the Merging Bntity shall be impaired by the merger.

3, Name of Surviving Entity. The name of the Surviving Entity shall become:
BAC THE FALLS LP.

4. Certificate of Limited Partnership, The Cedificate of Limited
Partnership of the Surviving Entity in effect on the Bifective Date shall be the Certificate of
Limited Partnership of the Surviving Eutity and shall continue in falf furce and effect.

5. Limited Paxtnership Agreement. The Limited Partnership Agreement of
- ‘- c::
the Surviving Entity in effect on the Effective Date, or as adopted by the Surviving Enﬁtyfa'na its &

partoers subsequent to the Effective Date, will be the Limited Partnership Agreement Qf 5aad % 13;

Surviving Entity and will continus in full force end offect. rL"r:’ . 2 "'H

r"'*; z :T}

6. General Partner. The name and address of the Geperal Partner @ﬂm =R
Surviving Entity shall be: Victoria Property Management, LLC, 900 SW 152™ Street, Smw 105 Cn

Miami, FL33157.

7. Mode of Effecting Merger. The mode of canying seid merger into effect
shall b 23 foilows:

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

' HO04000250627 3
WMIIEPLAN-bac. doe



-1

. 1272172094 14:52 3957899201 FOWLER WHITE BURNETT - . PAGE 8orar
HO4G0GZ50627 3

by its General Pariner Victoria Property Management, LLC, No additional general or Hmited

" partorship interests shall be issued vpon the Bffective Date of the merger. 1% of the capital
accoust of the Sole Managing Member of the Merging Entity shall accrue to the General Partner
of the Swrviving Entity and 99% of the capital account of the Sole Managing Mewnber of the
Mesging Entity shall acorac to the capilal account of the Limited Partner of the Surviving Entity.
The ouistending pertnership interzats of the Surviving Bntity shall continne thereafler io
constitute all of the oulstanding partnership interests in the Surviving Entity.

8. Adeption of Plan, Pursuan: to the applicable statutory provisions of the State
of Florida and the State of Delaware, the merger has been approved by the Scle Managing
Membeor of the Merging Entity and the General Pariner and the Limited Partner of the Surviving

Entity.

5. Execution of Documents. The Merging Entity and the Swxviving Entity
hereby stipulate that they will cause to be exceatsd and filed and/or recorded sy document or
documents prescribed by the laws of the State of Florida or the State of Defawere, and ﬂ;'fa“t.'they

fi0

i’y
will cause o be performed all necessary acts therein and elsewhere to effoctuate the mergsr: == -
CU
L e
10.  Awptherization. The Sole Mansging Member of the Merging Entity gd the TE
= ¢

General Partner of the Surviving Bulily are horeby anthorized, spapowered and dirsoted tof_‘d-:} an:,r..cs ﬁ
aud all acts and things, and to make, execute, deliver, fils, and/or record any and al ins@_&ams,:. =
papers and documents, which shalt be or besome necessary, proper oF convenient to carry out or

&

put into affect any of the provisions of this Plan.

11.  Effective Date. This Plan shall become effoctive as of 12:01 am, on
December 2004 (the "Bffective Date™). Neither of thc. Constilucnt Botities shali, prior ;
. to the Effective Date of the merger, sngage it any activity or transaction other than in the l
ordinary course of business, cxecpt that the Constiluent Entities may tzke amy and gll action
| I
S ASIEPLAN b doc HO4000250627 3
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Tecessary of appropriate wnder the laws of the Stete of Piorida and the State of Delawwre to
consummate this merger.

IN WITHNESS WHEREOF, the Sole Managing Member of the Merging Eatity and the
General Parimer of the Surviving Entity have executed this Plan of Merper.

Merging Entity:
BAC THE FALLS LLC, a Florida limited liability

Wk, =%

Philipp Zabn

As:  Sole Managlng Member of Jappsh
Menagement, LC, General Pagimer of Jappsh
Management LP, General Partner of Vietoria
Property Holdings LTD, Sole Managing Member
of BAC The Falls LLC

Burviving Entity:

BALZ ! FALIB LP, 2 limited
parinershi i
By: ’ . -

Philigh Zahn

As:- Sole DManaging Member of Jappsh
Magagement, LC, General Pariner of Jappah
Management LP, General Partner of Victorla
Property Holdings LTD, Solc Managing Member
of Victoria Properiy Management, LLC, Gensral
Pariner of BAC The Falls LP
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