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AGREEMENT, PLAN AND CERTIFICATE OF MERGFR
THIS AGREEMENT, PLAN AND CERTIFICATE OF MERGER (the “ is

made and entered into as of December 15, 2008, by and between FiskerNYC Limited Paztnership,

a Florida limited partnership (“Florida LP™) and Fisher-NYC Limited Partnership, a Michigan
limited parinership (“Michigan LP"), under the Michigan Act 213, Public Acts of 1982 (the
“Michigan Act") and Seccbons 6202106-620.2109 of the Florida Revised Uniform Limited
Pertrership Act of 2005 (the “Florida Act™).

Michigen LP and Florida LF agres to and do hereby effeot the merger of Michigan LP with
and into Florida LP (the “Merger”) on the terms and conditions set forth below, effective as of the
Effective Date (defined below):

1. CONSTITUENT COMPANIES

a Themmmdstateofmgmizaﬁonnfeat;hoftheconsﬂtmtﬁmimdparmmmm
involved in the Merger, its state identification number, and its date of crgrnization
are:

State of FloridaID  MishiganID Dateof 7

Neme Orgapization  Number Number ~ OQrganizafion,; 3
Fisher-NYC Florida A0B000001015 None 12/10/2008 {5 =
Limited e
Partmership . 593
Fisher-NYC Michigan None . L16578 9/29/1992 g‘?ﬂ '
Limited e
Partnership

b, The surviving limited partnership of the Merger (the “Surviving Company™) and its
identification number is:
Fisher-NYC Limited Partnership Florida AOS000001015

2. TERMS AND EFFECT OF MERGER

a, On the Effective Date, Michigan L.P will cease to exist scparately, and will be merged
with end into Florida LP in accordance with the provisions of this Agreement and the
Limited Partnership Agreement of Florida LP and in accordance with the provisions
of and with the effect provided in the Michigan Act and the Florida Act.

b. On the Effective Date and on consummation of the Merger, (i} the partners of Florida
LP and their partnership imerests in the Surviving Company will be the same as those
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of Michigan LP prior to the consummation of the Merger, (ii) all of the outstanding
partnership interests of the Michigan LF will be cancelled and (jii) the partnership

interests of the Florida LP shall remain outstanding,
OF LIMITED PARTNERSHIP; LIMITED PARTNERSHIP

3, CERTIFICATE
AGREEMENT
The Certificate of Limited Partnership of Florida LP and the Limited Parmership Agreement of

Florida LP shall be the Certificate of Limited Partnership and Limited Partnership Agreement of the

Surviving Company.

4. FILING OF AGREEMENT; EFFECTIVE DATE
To cause the Merger to become effective, a copy of this Agreement will be filed with
(i) the Michigan Depattment of Labor & Bconomic Growth, Bureau of Commercial

8,
Services, pursuant to end in accordance with the Michigan Act and (if) the Florida
Secretary of State, Division of Corporations, pursuant to and in accordance with the

Florida Act.
e cffective date and time of the Merger (the “Effective Date™) shall be December

b, The
31, 2008.
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5. ADOPTION AND APPROVAL
This Agreement has been adopted and approved, without a meating, by the written consen
T

all of the partniers of Michigan LP and the partners of Florida LP in accordence with the pruvimons
of the Michigan Act and the Florida Act, as is appropriate. - -
o gia

L.

O RY £233500
Qa4

6. COPIES OF THIS AGREEMENT
An origing], executed copy of this Agreement will remain on file at the Florida LP's pmﬁaaal N
place of business, the address of which is 4801 PGA Bovlevard, Palm Beach Gardens, Florida

33418,
A copy of this Agreement will be provided by Florida LF upon requcst and without cost to any
pertner or any person holding an interest in any other business entity which is to mexge or

consolidate.
7. MERGER PERMITTED UNDER MICHIGAN LAW AND FLORIDA LAW
This Merger is permitted under, and has been effectuated in accordance with, the laws of the

State of Michigan and the State of Florida.
[Signature Page Follows]
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IN WITNESS WHEREDF, the undersigned have caused this Agreement, Plan and
Certificate of Merger to be executed as of the day and vear first above written.
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FISHER-NYC LIMITED PARTNERSHIP, a

Florida limited partnership

By: JRHW19  Corporation, a  Michigan
corporation -

Its: General Partner

By: M—-’y
. Peter D. Cumn'%s, President

FISHER-NYC LIMITED PARTNERSHIP, a
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Michigen limited partnership
By: JRHW19  Corporstion, &  Michigan
corporation - -
Its: General Partoer £ &
Eooy |
e v Ty
=™
AT ™Mo )
By: M_.?( BT W
Peter D. ingd; President ey g
L\:mmn? e é‘:‘.’
oy G
S5 w
&=
Bm
HO8000278372



