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CERTIFICATE OF MERGER
OF

ISLAND VIEW PARTNERS, LTD.,
a Florida limited partnership
(Pocument # A12000000260)

N.Y.STATE APARTMENT BUILDERS V, LTD,,
a Florida limited partnership
(Document # AY50006000547)

and

N.Y. STATE APARTMENT BUILDERS Vi, LTD,,
a Florida limited partnership
(Document # A95000000548)

Pursuant to the provisions of the Florida Revised Limited Partnership Act, governing the
merger of Florida entities, the entities hereinafter named do hereby adopt the following
Certificate of Merger: '

1. The names of the merging entities are N.Y. STATE APARTMENT BUILDERS
V, LTD. ("NYSAB V™), which is a limited parthership existing under the laws of the State of
Florida, the existence of which will cease, N.Y. STATE APARTMENT BUILDERS VI, LTD.
{(individually, “NYSAB VI”; collectively with NYSAB V, the “Disappearing Eatities™)}, which is
- alimited partnership organized and existing under the laws of the State of Florida, the existence
of which will cease, and ISLAND VIEW PARTNERS, LTD. (the “Surviving Entity™}, which is a
limited partnership organized and existing under the laws of the State of Florida, and which shall
be the surviving entity.

2. The Plan of Merger for merging the Disappearing Entities with and into the
Surviving Entity is attached hereto as Exhibit “A”.

3. The merger shall be effective as of the date of filing with the Florida Department
of State.

4. . The Plan of Merger was approved and adopted by (i) written consent of the
partners of NYSAB V, (ii) written consent of the partners of NYSAB VI, and (iii) written
consent of the partners of the Surviving Entity.

5. The Surviving Entity will continue to exist under the pame “Island View
Partners, Ltd.” pursuant to the provisions of the laws of the State of Florida.

Fax Audit Number:
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Fax Audit Number:
Executed thjs?,}_sa’ay ofdung 2012.
DISAPPEARING ENTITIES:
NYSAB V:
N.Y. STATE APARTMENT BUILDERS V, LTD., a Florida
limited partnership
By: CED Capital Holdings IX, Lid., a Floride Limited
partnership, its general partner
By: CED Capital Holdings X, Ins., a Florida
corporation, its ing general partner
By:_énjgm
Nome:_BrianSpear
Title:___VYice Prosident
NYSARB VI:
N.Y. STATE APARTMENT BUILDERS VI, LTD., a Florida
fimited parmership
By: CED Capital Holdings 1X, Ltd., a Florida lmited
partnership, its general partier
By: CED Capital Holdings IX, Inc., a Florida
corpoym managing general partner
By: ’!.-:-— .
Name:__Briag Spear
Title:___Vice President
SURVIVING ENTITY:
ISLAND VIEW PARTNERS, LTD., a Florida limited
partmership _
By: CED Capital Holdings TX, Ttd., a Florida limited
partnership, its general partner
By: CED Capital Holdings IX, Inc., & Florida
corporation, itg managing general partner
By: .
Name:__Brian Spear
Title:__Vice Pregident
Fax Audit Number: P
TSNS
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AGREEMENT AND PLAN OF MERGER 93

OF
N.Y. STATE APARTMENT BUILDERS V, LTD.,
a Florida Yimited partmership,

and

N.Y. STATE APARTMENT BUILDERS VI, LTD.,
a Florida limited partnership,

and

ISLAND VIEW PARTNERS, LTD.,
a Florida limited partnership

THIS AGREEMENT AND PLAN OF MERGER by and between N.Y. STATE
APARTMENT BUILDERS V, LTD. (“NYSAB V™), which is a limited paritnership existing
under the laws of the State of Florida, N.Y STATE APARTMENT BUILDERS VI, LTD.,
which is a limited partnership existing under the laws of the State of Florida (individually,
“NYSAB VI”; collectively with NYSAR V, the “Disappearing Eatities™), and ISLAND VIEW
PARTNERS, LTD. (the “Surviving Entity™), which is e limited parmership organized and
existing under the laws of the State of Florida, as approved by the partners of each of the
Disappearing Entities and the partners of the Surviving Entity:

e E— ——

WHEREAS, the partners of each of the Disappearing Entities and the partners of the
Surviving Entity believe that the merger of the Disappearing Entities into the Surviving Entity
would be advantagecus and beneficial to the partners of the D:sappeanng Entities and the
partners of the Surviving Entity; and :

WHEREAS, the partners of each of the Disappearing Entities and the partners of the
Surviving Entity have agreed that the Disappearing Entities shall merge into the Surviving Entity
upon the terms and conditions and in the manner set forth in this Agreement and Plan of Merger
and in accordance with the applicable laws of the State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, prov1swns.
grants, guaranices and representations contained in this Agreement and Plan of Merger and in
ordet to consummate the transaction described above, each of the Disappearing Entities and the
Surviving Entity, the consiituent entities to this Agreement and Plan of Merger, agree as follows:

1. NYSAB V shall be merged with and into the Surviving Entity. The laws of the

State of Florida permit such a merger.

2 NYSAB VI shall be merged with and into the Surviving Entity. The laws of the
State of Florida permit such a merger.

LM46-1R8S-5055.3
21410685
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3, Upon the approval and adoption of this Agreement and Plan of Merger, the
Certificate of Merger complying with the applicable provisions of the Florida Revised Limited
Partnership Act shall be duly executed by the appropriate general partners of each of the
Disappearing Entities and the general partner of the Surviving Entity, and shall be filed with the
Florida Department of State.

4. The Surviving Entity shall continue its existence under the name of “ISLAND
VIEW PARTNERS, LTD.” pursuant to the provisions of Florida law.

3. The separate existence of each of the Disappearing Entities shall cease upon the
effective date of the merger in accordance with the provisions of the faws of the State of Florida.

6. Upon the merger, the Disappearing Entifies will contribute all of their respective
assets to thc Surviving Entity and the Surviving Entity will assume or take subject to all of
regpective debt, liabilities and obligations of the Disappearing Entities. In consideration of the
merger, the Surwvmg Entity will issue to the Disappearing Entities geneml partner and limited
partner interests in the Surviving Entity for distribution to their partners in proportion to the
value contributed by each of the Disappearing Entities.

7. The Certificate of Limited Partnership of the Surviving Entity as now in force and
effect shall remain in force and effect unti} changed, altered, or amended as therein provided and
in the manner prescribed by the applicable provisions of Floride law.

8. The Agreement of Limited Partnership of the Surviving Entity as now in force
and effect shall remain in force and effect until changed, altered, or amended as therein provided
and in the manner prescribed therein or by the applicable provisions of Florida law.

9. The partners of the Surviving Entity upon the effective date of the merger shall
continue to be the pariners of the Surviving Entity.

10.  Bach of the Disappearing Entities and the Surviving Entity hereby agree that they
will cause to be executed and filed and/or recorded any document or documents prescribed by
the laws of the State of Florida, and that they will cause to be performed all necessary acts
therein and elsewhere to effectuate the merger.

11.  The general pariners of each of the Disappearing Entities and the general partner
of the Surviving Entity, respectively, are hereby authorized, empowered and directed to do any
and al} acts and things, and to make, execute, deliver, file and/or record any and all instruments,
papers and documents which shall be or become necessary, proper or convenient to carty out or
put into effect any of the provisions of this Agrecment and Plan of Mergcr for the merger
provided herein.

12.  This Agreement and Plan of Merger may be amended with the approval of the
general partners of each of the Disappearing Entities and of the general partner of the Surviving
Entity at any time prior to the filing of the Certificate of Merger with the Florida Department of
State; provided that any amendment made subsequent to the adoption of this Agreement and Plan
of Merger by the partners of each of the Disappearing Entities or the partners of the Surviving
Entity shall not (&) alter or change any tenn of the Certificate of Limited Partnership of the
Surviving Entity or (b) alter or change any of the terms and conditions of this Agreement and

AMAS-TUAN-3033.) 2
0I141/068% .
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Plan of Merger if such alteration or change would adversely affect the holders of partnership
interests of the Surviving Entity or partnership interests of either of the respective Disappearing
Entities.
13.  The name and address of the General Partner of the Surviving Entity is as follows:
CED Capital Holdings IX, Ltd.
1551 Sandspur Road
Maitland, Florida 32751

14.  This Agreement and Plan of Merger shall be construed in accordance with and
govemed by the laws of the State of Florida, withaut resort to choice of law principles.

15.  This Agreement and Plan of Merger may be executed in one or more counterparts,
each of which will be deemed original and alf of which together will constitrte one and the same
instrument, ‘

(SIgnafures appear on the following pages)

SIA6-2EE5-50553 . 3
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IN WITNESS WHEREOF, the duly authorized representatives of the constituent entities have
exccuted this Agreement and Plan of Merger as of the date first above written. This Agreement and Plan
of Merger is effective as the date of filing with the Florida Department of State.

DISAPPEARING ENTITIES:
NYSABV:

NY. STATE APARTMENT BUILDERS V, LTD., & Florida
limited partnership

By: CED Capital Holdings IX, Ltd., a Florida [imited
partacrship, its general partner

By: CED Capital Holdings IX, Inc., a Florida
corporation, its managing general partner
Name:
Title:___Vice President

NYSAB VI:

N.Y. STATE APARTMENT BUILDERS VI, L'TD.,, a Florida
limited partnership

By:  CED Capitsl Holdings IX, Ltd,, a Florida limited
partnership, it gerteral partner

By: CED Capital Holdings IX, Inc., a Florida
carporation, its managing genera! partner
By: e
Name:_BrianSpear
Title: __Viee President

SURVIVING ENTITY:

ISLAND VIEW PARTNERS, LTD, = Florida limited
parmership

By,  CED Capital Holdings X, Ltd., a Florida limited
parinership, its general partner

By: CED Capital Holdings TX, Inc., a Florida

corpwum general partner
.
By:

Name: BrisnSpear .
Title: __Yice President

AMEI005.50153 4
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