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9 Pursuant to Section 620.201 of. the Florida Revised Uniform Limited Partnéslitp A‘fé’f‘,}

h“’]/ PROVEST THREE LIMITED PARTNERSHIP, a Massachusetts limited partnership (“P%Hé;st; ’),':_-;
proposes to merge into PALM BAY CLUB APARTMENTS, LTD., a Florida limited pamr@‘)sh‘ip P
(“Palm Bay™), and in connection therewit%(the limited partnerships submit the following: ¥

ABVPOLO0IN VY
1. The surviving limited partnership will be Palm Bay and the name of the surviving
limited partnership will be “Palm Bay Club Apartments, Ltd.”, a Florida limited partnership (the
“Surviving Limited Partnership™).

2. The Agreement of Merger and Plan of Merger and Reorganization (the “Plan™) was
entered into effective as of October 30 , 2001 by and between Provest and Palm Bay, a copy of which
is attached hereto as Exhibit “A.”

3. The Plan was adopted by unanimous consent of the partners of Provest, in accordance

with the applicable provisions of the Massachusetts Uniform Limited Partnership Act, on October
36 ,2001.

4, The Plan was adopted by unanimous consent of the partners of Palm Bay, in

accordance with chapter 620 of the Florida Revised Uniform Limited Partnership Act (1986) (the
“Act”), effective as of October 35 , 2001.

5. The Surviving Limited Partnership has obtained the written consent of each person or
entity that as a result of the merger is now a general partner of the Surviving Limited Partnership
pursuant to Section 620.202(2) of the Act. The partners of the Surviving Limited Partnership have
waived the notification requirements pursuant to Section 620.202(3) of the Act.

6. The merger is permitted under the respective laws of the State of Florida and the
Commonwealth of Massachusetts and is not prohibited by the agreement of limited partnership of
Palm Bay or Provest.

7. The effective date of the merger shall be October 36 ,2001.




PROVEST THREE LIMITED PARTNERSHIP, a
Massachusetts limited patrtmership

Florida limited partnership

AND
PALM BAY CLUB APARTMENTS, LTD.,a
By:

Palm Bay Club General Partner, Inc., a
Florida corporation, Its
Partner

General

F}l( “T/ucchése, Its President
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AGREEMENT OF MERGER AND ’ -"2‘/ l;:‘_'_';\ . »eo-.
PLAN OF MERGER AND REORGANIZATION 'f%}‘.
%

THIS AGREEMENT OF MERGER AND PLAN OF MERGER AND
REORGANIZATION entered into effective as of the 36 day of October, 2001, by and between
PROVEST THREE LIMITED PARTNERSHIP, 2 Massachusetts limited partnership (hereinafter
called “Provest”), and PALM BAY CLUB APARTMENTS, LTD., a Florida limited partnership
(hereinafter called “Palm Bay™).

WITNESSETH:

WHEREAS, the partners of Provest and Palm Bay have resolved that Provest be merged,
pursuant to chapter 109 of the Massachusetts Uniform Limited Partnership Act and chapter 620 of
the Florida Revised Uniform Limited Partnership Act (1986), into a single limited partnership
existing under the laws of the State of Florida, to wit, Palm Bay, which shall be the surviving limited
partnership (such limited partnership in its capacity as such surviving limited partnership being
sometimes referred to herein as the “Surviving Limited Partnership™);

WHEREAS, the partnership interests of Provest are owned as follows: (1) 99% by Palm Bay
Club Financing Partnership, Ltd., a Florida limited partnership, as limited partner (the “Provest
Limited Partner Interests”) and (if) 1% by Palm Bay Club General Partner, Inc., a Florida
corporation, as general partner (the “Provest General Partner Interests™) (collectively, the “Provest
Parinership Interests™).

WHEREAS, the partnership interests of Palm Bay are owned as follows: (i) 99% by Palm
Bay Club Financing Partnership, Ltd., a Florida limited partnership, as limited partner (the “Palm
Bay Limited Partner Interests™) and (i) 1% by Palm Bay Club General Partuer, Inc., a Florida
corporation, as general partner (the “Palm Bay General Partner Interests”) (collectively, the “Palm
Bay Partnership Interests™).

WHEREAS, the respective partners of Provest and Palm Bay have approved the merger
upon the terms and conditions hereinafter set forth and have approved this Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements herein made, and
other good and valuable consideration, the adequacy and receipt of which is hereby acknowledged
by the parties hereto, the parties agree as follows:

L. MERGER. Provest shall be, at the Effective Date (as hereinafter defined), merged
(hereinafter called “Merger”) into a single limited partnership existing under the laws of the State of
Florida, to wit, Palm Bay, which shall be the Surviving Limited Partnership, and the parties hereto
adopt and agree to the following agreements, terms, and conditions relating to the Merger and the
mode of carrying the same into effect.




) 2. APPROVAL BY PARTNERS: FILINGS; EFFECTS OF MERGER. <,

2.1  Approval by Partners of Provest. This Agreement shall be submitted for
approval by the partners of Provest and Palm Bay in the manner provided by the applicable laws of
the Commonwealth of Massachusetts and the State of Florida, as applicable.

22  Filing of Certificate of Merger; Effective Date. If (a) this Agreement is
adopted by the partners of Provest, and (b) this Agreement is not thereafter, and has not theretofore
been, terminated or abandoned as permitted by the provisions hereof, then a Certificate of Merger
shall be filed and recorded with the Commonwealth of Massachusetts and Articles of Merger shall be
filed and recorded with the State of Florida. The Merger shall become effective on October 35,
2001, which date is herein referred to as the “Effective Date.”

2.3 Certain Effects of Merger. On the Effective Date, the separate existence of
Provest shall cease, and Provest shall be merged into Palm Bay which, as the Surviving Limited
Partnership, shall possess all the rights, privileges, powers, and franchises, of a public as well as ofa
private nature, and be subject to all the restrictions, disabilities, duties and liabilities of Provest; and
all and singular, the rights, privileges, powers, and franchises of Provest, and all property, real,
personal, and mixed, and all debts due to Provest on whatever account, as well as liens and all other
things in action or belonging to Provest, shall be vested in the Surviving Limited Partnership; and all
property, rights, privileges, powers, and franchises, and all and every other interest shall be thereafter
as effectually the property of the Surviving Limited Partnership as they were of Provest, and the title
to any real estate vested by deed or otherwise, under the laws of Massachusetts or Florida or any
other jurisdiction, in Provest, shall not revert or be in any way impaired; but all rights of creditors
and all liens upon any property of Provest shall be preserved, unimpaired, and all debts, Habilities,
and duties of Provest shall thenceforth attach to the Surviving Limited Partnership and may be
enforced against it to the same extent as if said debts, liabilities, and duties had been incurred or
contracted by it. At any time, or fiom time to time, after the Effective Date, the last acting partners
of Provest or the corresponding partners of the Surviving Limited Partnership, may, in the name of
Provest execute and deliver all such proper deeds, assignments, and other instruments and take or
cause to be taken all such further or other action as the Surviving Limited Partnership may deem
necessary or desirable in order to vest, perfect, or confirm in the Surviving Limited Partnership title
to and possession of all Provest’s property, rights, privileges, powers, franchises, immunities, and
interests and otherwise to carry out the purposes of this Agreement.

3. NAME OF SURVIVING LIMITED PARTNERSHIP; CERTIFICATE OF LIMITED
PARTNERSHIP; PARTNERSHIP AGREEMENT. _
_ Limited Partmership.
3.1 Name of Surviving A The name of the Surviving Limited
Partnership from and after the Effective Date shall be “Palm Bay Club Apartments, Ltd.”, a Florida
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limited partnership.

Limited Partnership.
32  Certificateof, M The Certificate of Limited Partnership of Palm
Bay as in effect on the date hereof shall from and after the Effective Date be, and continue to be, the
Certificate of Limited Partnership of the Surviving Limited Partnership until changed or amended as
provided by law.

3.3 Partnership Agreement The Partnership Agreement of Palm Bay, as in effect
immediately before the Effective Date, shall from and after the Effective Date be, and continue to be,
the Partnership Agreement of the Surviving Partnership until amended as provided therein.

4. STATUS AND CONVERSION OF SECURITIES. The manner and basis of
converting the Provest Partnership Interests and the nature and amount of Palm Bay Partnership
Interests which the holders of the Provest Partnership Interests are to receive in exchange for such
interests are as follows:

4.1  Provest Partnership Interests. Each one percent or fraction thereof of the
Provest General Partner Interests which shall be owned immediately before the Effective Date shall,
by virtue of the Merger and without any action on the part of the holder thereof, be converted at the
Effective Date into an equal percent or fraction thereof of Palm Bay General Partner Interests. In
addition, each percent or fraction thereof of the Provest Limited Partner Interests which shall be
owned immediately before the Effective Date shall, by virtue of the Merger and without any action
on the part of the holder thereof, be converted at the Effective Date into an equal percent or fraction
thereof of Palm Bay Limited Partner Interests.

5. SURVIVING GENERAL PARTNERS. Palm Bay Club General Partner, Inc., a
Florida corporation, will be the general partner of the Surviving Limited Partnership. Its business
address is as follows: Palim Bay General Partner, Inc., ¢/o Daryl Cramer & Associates, P.A., 515
North Flagler Drive, Suite 910, West Palm Beach, Florida 33401.

6. ABANDONMENT OF MERGER. At any time before the Effective Date of the
Merger (whether it is before or after filing the Certificate of Merger or Articles of Merger), this
Agreement of Merger and Plan of Merger and Reorganization may be terminated and the Merger
abandoned by mutual consent of the partners of Palm Bay and Provest.

CD

7. EXECUTION OF AGREEMENT. For the convenience of the partlg Eéret(_%and to
facilitate the filing of this Agreement of Merger and Plan of Merger and Reorgamzatlﬁl—any‘iﬁumm
of counterparts hereof may be executed; and each such counterpart shall be deemed fé’ﬁe aJr-@rlgxg'a?t'l
instrument. m & Tl
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on the
date first above written.

PROVEST THREE LIMITED
PARTNERSHIP, a Massachusetts limited
partnership

By:  Palm Bay Club General Partner, Inc., a
Florida corporation, Its General
Partner

By:

Fabrizio Lucchese, Its President

PALMBAY CLUB APARTMENTS, LTD.,
a Florida limited partnership

By: Palm Bay Club General Partner, Inc., a
Florida corporation, Its General
Partner

By:

Fabrizio Lucchese, Its President
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