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Florida Dept of Stato

January 12, 2006

FLORIDA DEPARTMENT OF STATE
AMEER KING FLORIDA, LID. Drvisien of Corporaticns
2250 MARY STREET, SUITE 306
MIAMYI, PL 331323
SURYECT: AMBER KING FLORIDA,
REF: mzofz
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We recolved your aleatranxcglly transnitted documant.
documant has not been £iled.
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However, Y
rzefax the complete dooumant, ineluding ths electronic fillng cover shcgz
filing. :

the %?*
Please Mmake the following sorrections axel”
The effective day must ke spacific and cunnat e prior tao the date ot

call (850} 245-6913.

.

-

Diane Cushin

Pleage raturn your documesnt, along With a copy of this letter, within 6&

days or your filing will be considerad abandonad.

If you have any questions cencerning the filing of your dosument, pleaso
g

Document Specialist

FAY aud. #: E0s000008048
Letter Numbax:

3068A00002392

P.0 BOX 5327 — Tallahesees, Flonda 32314
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ARTICLES OF MFRGER
of ’
AMBER KING FLORIPA, LTD. 'O\ 3D0% >
{= Florida iimited parinersbip)
aag
KINGS CROSSING APARTMENTS, LTD.
( Florida limited partoeralin) SAN LD

Pursuant o the pravisions of Section 620.203 of the Florida Revised Uniform Limitad
Parmerskip Act (1986), {the “I546 Act™), AMBER KING FLORIDA, LTD., a Florida limited
partoership (the "Surviving Entity”) and KINGS CROSSING APARTMENTS, LTD., 3 Florids
Hmited: partnershig (the "Disappearing Batity"), bereby fHlo these Articles of Merger nroviding as
fallows:

1. Plan of Marper. Atmched as Exhiibit A is a copy of the Flan of Mergsr detcd a6 of
January 11, 2006 deseribing the merger betwoea the Disappearing Entity and tho Surviving Entity.

3 Effecrive Times. The merges of the Disappearing Entity with and iawo the Surviving
Entity in accordance with the Plan of Merger I3 to became effeative as of January 12, 2806

A, - Adopticn of Plan of Merger- The Plon of Marger was adopted snd appioved in

accordance with the provisions of the 1986 Act by the weitten sonsent of the guneral partper gnd the
Limised partner of the Disappearing Batity on January 16, 2005.

IN WITNESS WHEREOF, these Astictes of Mergar bave becn execurod by a duly suthorized
officar of each of the Surviving Entéty and the Disappearing Entity, as of January 10, 2005,

“n GP "
KINGS CROSSING APARTMENTS, LTD.,a
Florids limited partuership

By: Klngs Croasing G¥ I, Inc., s Florida corporation

il /L
C. Breinfurth, President

—t
b L d
“‘ Bz B
Z2 .
AMBER KING FLORIDA, LTD., 2 Florida {mitst
partership 52% =
T £
By: Xings Crossing GF. Inc., a Florida oﬁ‘jg}'uﬁo;
ey U
D
"Fal C. Steinfusth, Preaident SR
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PLAN OF MERGER
oF
KINGS CROSSING AFPARTMENTS, LTD.
AND
AMBER KING FLORIDA, LTD.

THIS PLAN OF MERGER (the “Plan of Merger'™) is cntered into this 11th day of
Jannary, 2006, by and between KENGS CROSSING APARTMENTS, LTD., a Florida Kmited
parmership (the “Disappearing Partnarship™) and AMBER KING FLORIDA, LTD., a Flarida
limited Partmership (the “Surviving Partnership™).

RECITALS:

A The Disgppearing Parmerahip is & limited partnership duly organized and existing
under the laws of the State of Florida. The Surviving Parmership is a limited Partnership duly
organizad and existing vnder the Jaws of the Biate of Flarda, :

B. The general partoce and limited partoer (the “Disappearing Parmership Parmers™)
of the Disappearing Parmership and the general parmer and limited parmer of the Surviving
Partnership (the “Syrviving Partmerahip Mombers™) believe that the merger of the Disappearing
Partnership into the Surviving Partnership would be advantageous and bensficial to the
respective pasties,

C Each of the Disappearing Partosrship and the Sirviving Parmership have agreed
that the Dissppearing Parmership shall merge inta the Surviving Parmership upan the tems and
conditions and in the manner set fonhmthlsi’imofh{urgcra.nd in eccordance with the
applicable laws of the State of Florida (the “Merger™}.

NOW, THEREFORE, in considerstion of the mumal covenants, agreaments, provisions,
granis, guaranices and represenfations contained in this Plan of Merger and in order w
consummate the tansactions deacribed above, the Disappesring Partnership and the Surviving
Partership, the constituant entities to this Plan of Merger, agres as follows:

1. Mergor, The Diseppeazing Parmership shall be merged with amﬁ;@ thgg
Surviving Partnership. ::-:o

2. ¥iling snd Effective Time, The Surviving Parmership shall ﬂl& leﬁ
of Merger with the Florida Diepartmens of State pursuant to Section 620.203 of the umda~

Revised Uniform Limited Parmeyship Act (1986) [“F’RULPA”) The effactive date of tiz) ﬁl%
{the “Effective Date") shall by January 13 2006, provided these articles arc promprly with

Florida Secretary of Stais. It is the intention of the parties that this Merger’ iz~
consummated immediarcly eficr completion of the defsasance of the Mortgage loan cnmma::flg'
the Disappearing Entitios” real property, but with an Effective Date of January 12, 2&05-. o

3. Surviving Partnership. The Surviving Partnership shall comtinue its
sxistence under its cuent name pursuant o tho provisions of the Act, and all of the property,

Page { of 3
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tights, privileges, powers and franchises of cach of the Surviving Parmership and the
Disappearing Partnership ehall vest in the Surviving Parmership, and all debts, Habilities and -
duties of each of the Surviving Partnership aud the Disappearing Parmership shall become the
dabts, Habilities and dutisg of tha Swrviving Pannership.

4. Dissppearing Partnership. The separate existonce of the Dicappearing
Partnership shall ceas® upon the Effective Date of the Merger in accordance with the provisions

of the lawa of the State of Florida,
5. Terms_of the Meprer. The units of the Disappearing Parmership (ths

*Units™) shall be converted into and exchanged for 50% of the limfted partnership intevests of the
Surviving Patnership to be distributed among bolders of the Units pro-rasa based on their emrent
ownership. On tho Effective Date, 2l Unity and ell rights in respect thereof, shall ceage to exist
and be cangellsd.

8. Ceyrificnte _n d Partns . The Cenificate of Limired
Partnership of the Surviving Partnership, as now in force and effect, shall remain in force and
effect after the Effoctive Date antil changed, altered, or amended as therein provided and in the
manuer pregcribed by the previsions of the Ast.

7. Partoership Agreement. The Permership Agessment of the Surviving
Partaership, as now in force and effiect, shall remain in force and effect afler the Effective Daje
until changed, eltered, or amended as thercin pmwded and in the manner prescribed by r.hc

provisions of the Act.

8. Approval, The transactions contemplated by this Plan of Merger have
proviansly been submitted to and approved by the general partner and the sole limited partner of
. the Disappearing Partnerahip and the sols member of the Swrviving Partnership. Subsequent to
the exasution of this Plan of Merger by the appropriate Disappearing Partnership Partners and
" the Surviving Partnership, the proper officers of each entity, shall, and are hereby authorized and
dirceted 1o, cause to be executed and filed such documents prescribed by the (aws of the State of
Florida and to perform all such further acts as the same may be necessary o proper 1o rendss

effoctiva the Merger conteroplated by this Plan of Merger.

9. Fyrther Assurgnees. Each of the partics hereto ghall take or cause to ba
teken all actions, and do or cause 1o be done all things, necessary, proper or advissble to
offoctuats the Metger. =

.

D
10. Coynterparts. This Plan of Merger may ho execuied in one ror-fnores
counteipexts, sach of which will be deemed sn original and all of which together will JBisH
one and the same instrument. pyags]
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IN WITNESS WHEREOF, the duly autharized officers of the canstinent entities have
excoyted this Plan of Merger 25 of the date first above written.

“DISAPPEARING PARTNERSHIP?

KINGS CROSSING APARTMENTS, LTD., &
Flortda Umnited partnership

By: Kiugs Crossing GP §, Inc., a Florida
corporafion

By: %j ,;Z

Pl C. fsiufurth, President

“SURVIVING PARTNERSHIP”

AMBER KING FLORIDA, LTD., a Florida
limited Partnership

_ By: Kings Crossing GP, Inc., a Florida

_ . ' . eorporstion
"Pan] C. Stalnfurth, Prasident
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