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GOVERNOR'S SQUARE ASSOCIATES, LT1D., PARK AVENUE ASSOCIATES, LTD.,
y GRAND LAGOON ASSOCIATES, LID., ART WESTWOOD ASSOCIATES, L’I’D.?f;’ o
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ARTICLES OF MERGER OF

I

1G ASHFORD REGENCY PARTNERS, LP,
AND I8 V. GREENBRIAR ASSOCIATES, LTD INTO X
MALLARD LAKE PARTNERS LP o

A DELAWARE LIMITED PARTNERSHIP .

Pursusnt 3o Florida Statutes Section 608.203. B
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The name of ths surviving limited partuership is Mallasd Lake Partnars LP,a =
Delaware limited permership (the *‘Surviw:ng Limited Parmership™.

The name and jusisdiction of farmation of sack of the limited partaerships, which
are 1o merge into the Surviving Limited Partnorship, arve as followa:

Giovemor’s Sguate Associates, Lid. Texag 75-2755726 g ‘%’K “ Q’Sc(

Park avenus Associstes, Lid. Texas C 152759724 B9~ INE

Grand Lagoon Assaciates, Lid, Texas - 752759728 BLE~2 TS

Ant Westwood Assaciates, Ltd.  Texaa 752759243 B3,

IG Ashford Regency Partnera, LP~ Nevada 13-3801027 230 !

1S V Greenbriar Associates, Itd.  Florida ' 75-2731096 KRG T1— 21 €
{Rog. No. A97000002218)

Mallard Lake Parmers LP Delaware - - 20-0053720

The address for both the constituent partnerships and the Sucviving Perterchip is
1700 Abbey Place, Suite 111, Charlotte, North Carolina 28209,

The attached Agreement and Plan of Merper meets ihe requirements of 520,201

of the Florida Ntatutes, 2nd has been approved, adopted, certified, executed and .
acknowledged by ench of the constituent limited partnerships in accordsnce with

Chapter 620 of the Flerida Statutes,

The name of the Surviving Limited Pertnership {s Mallard Lake Partners LP,

An agraement and pla of merger is on (e at a place of business of the surviving
Delaware limited parthership and the address thereof is 1700 Abbey Place, Stuits
111, Charletie, North Carolina 28209,

The Surviving Partnemship herebry appolnis the Flarida Socxotary of State =2 s
agent for substitute sarvics of process pursusnt to Chapter 48, Florida Stanses, in
any proceeding to enforce any obligations or rights of any dissenting parters of
each partmership that is a party to the merger.
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The Surviving Partmership tgrocs to pay the dissenting partners, of the domestic
partoership that is & party to the merger, the amammt, if any, to which they are
catitled o under scction G20.205, of the Florida Stahntes.

The meeger ia permittod under the respoctive aws of all the applidable
Jurisdictions and is mot prohibited by the agreement of any partnership that is

party to the mieryges. S 27
:‘ tr
A copy of the agreernent and plan of mexrger will bo ﬁxrmah:d by the Surviving -
bm:todParmsmlup,onmqucstmdmthmtcost,manypmnrpmuholﬂng N

[P

an interest in any of the constituent limited partnerships. Gl F__ﬁ_n
o, m
This merger is to becoms effective on Juns 30, 2003. s R
s = '
MALLARD PARTNERS LP P
By: PARTNERS CORP,

I."R LA ASSOCIATES, LTD,

/

By: = Ichn A, Doyle. Predident

ARTW SOCIATES LTD.
By. MA]

By: John A. I)oyle, P}'e.udent

IG ASHPFORD REGENCY PARTNERS, LP

HO3000222422 5
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By: John A Dayle,
BvVaG ASSQCIATES, LTD
By: ar
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By: John A. Doylz, Prefident
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AGREEMENT AND_PLAN OF MERGER
OF CERTAIN PARTNERSHIPS WITH AND INTO

MALLARD LAKE PARTNERS L§

TEIS AGREEMENT AND FLAN OF MERGER (this “Agreement”) is
entered into as of June 23, 2003 by and between Governor’s Square Associawes, Ltd,, a Texas
limited partnership (“Governor's Square™), Park Averme Assooiates, Ltd., a Texas limited
parmership (“Park Avenue®), Grand I.agoon Assaciates, Ltd. & Texas {imited partnersiip
(“Grand Lagoan™), IG Ashford Regency Partuers, LP, s Nevada lmited partuership (“IG
Ashford”), ART Woestwood Associazes, Lul., a Texas Hmited partnevship (“ART Westwood™), IS
¥V Greenbriar Associates, Lid., a Florida limited partnership (18 V Greenbriar™), and Malland
Lake Partmers LP, a Diclaware partaership "MLP™).

RECTTALS

WHEREAS, the general end limited partners of the Governor’s Sgnare, Park . ©
Avenue, Grand Lagaon, 1G Ashford, ART Westwood, and IS V Grecnbriar have determined that
it is in their best intecoats fo marge these parinorships with and into MLP (the “Merger™) pursuant .

——

o the provisions of the Texas Revised Limited Parmership Act (“TRLPA”), Nevada Uniform ~_.

c s

Limnited Partnership Act (“NULPA™), Florida Revised Uniform Limited Partnership Act Vit

CFRULPA™) and the Delawere Revised Uniform Limited Partnorship Act “DRULPAM, a8 —

applicable. i

NOW, THEREFORE, in consideratimn af the mumal covenants, represeatations,
warrantiez and agrecmnents contained herein, and intending to be legally bound hersby, the
parties agree ag fullows:

ARTICLE I
JHEMERGER

Section 1.1 The Meargere. Subject 1o the terms and conditions of this Agreement, i
accordance with TRLPA, FRULPA, NULPA and DRULPA, as applicable, af the Effective Time
(as hereinnfier defined), Governor’s Square , Park Avenue, Grand Lagoon, IG Ashwood, ART
Westwood and IS 'V Greenbyiar shall merge with and into MLP. MLP shall be the surviving
entily (sometimes hereinafter, the “Surviving Partnership™) in the Merger, and shall continus its
existence under the laws of the State of Delaware. The nwne of the Surviving Particrship shall
be Mallard Lake Partners LP. Upon consummation of the Merger, the scparate corporate
cxistenca of Governor’s Square, Park Avenie, Grand Lagosn, G Ashwood, ART Westwood and
IS V Greenbriar (collectively the “Non-Surviving Fartnerships™ shail terminare.

Section 1.2 Plan of Merger. This Agreement shall constitute an agreement and plan
of merger for purposes of the DRUT PA, TRIPA, NULPA, and FRULPA.
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Section 1.3 Effective Time. The Surviving Parincrship shali duly execute and file a

certificate of merger (the “Delaware Certificate of Merger™) with the Secretary of State of the
State of Delawars in aceordance with Seation 17-211 of the DRULPA, and file a carfificata of

merger (the “Texas Cantificate of Merger™) with the Secretary of State of the State of Texas in
accordance with Section 2.11 of TRUPLA, and file articles of merger (the “Nevada Artictes of
Merger'™ with the Secretary of State of the State of Nevada in accordance with Chapter 92A of
NUPLA, and file articles of merger (the “Florida Articles of Merger™) with the Scereiary of State
of the State of Florida in accordance with Section 620.203 of FRUPLA. The Mesger shall
become effective at the end of business func 30, 2003 (the “Effective Tims).

Section 1.4  Conversion of Iatercsts. As of the Effective Time, by virtue of tho
Merg, all interests in the Non-Swviving Parmerships shall automatieally be extinguished and
exchanged for parmerchip interests of the MLP Partnarship, and such partnership interests shall
represent the ownership interests in the Surviving Partnership. The capital account of each
partner of the Partnership shali become and be equal to the capitsl account of such person, asa
partner of the MEP Partnership.

~ Section1.5  Certificate of Formation. The certificate of limited partucrship of MLP
in effect on the date hereof shall be the certificate of limited partership of the Snmvmg

Partyership wmil amended.

Section 1.6 Parmership Agreement. The Partnership Agreement of MLP shallbe _.
the Partnerchip Agreement of the Surviving Partnership in effect on the date hereof withowt = ._,_' .

-

change unless and until amended or repealed in accondance with applicable law. -

ARTICLE 11 .
TRANSFER AND CONVEYANCE OF ASSETS ri 5‘

lales

Section 2.1 Effect of the Merger. A the Bffective Time, the effect of the Merper ,;;'-j .

Vo

shall be a5 provided herein and as sef forth in DRULPA, TRILPA, NULPA, and FRULPA.
Without limiting the penerality of the forcgoing, and subject thereto, at the Effoctive Time (a} all
the property, rights, privileges, powera and franchises of the Non-Surviving Partncrahips shall
vest in the Surviving Partnership, and {h) all debis, liabilities, obligations, restrictions,
disabilities and duties of the Non-Swrviving Partnershipe shall be asspmed by the Surviving
Partnership.

Section 2.2 Additional Actions. If. at any time #fter the Bffesctive Time, MLP shall
consider or be advised that any further assigmmoents or assurancas in Jaw or any other acte are
necessary or desirable, the Won-Surviving Parmerships and their respective Managing Partners
shall be deemed to have granted to MLP an irrevacable pawer of attorney to exacnte and delivar
all such proper decis, assignments and assurances in law and {0 do all acts necessary or proper 1o
vest, perfect or confinm titls to and possession of such property or rights in MLP and otherwise

10 carry out the purposes of this Agresment.

L
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ARTICLEIN
GENERAL PROVISIONS

Sectivn 3.1

Headings. The headings contained in this Agreement are for reforonce

purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 3.2

Counterparts; Effectiveness. Thiz Agreement may bo exeouted via

faosirnile and in any number of connterparts, each of which shall be deemed an original, with the

same offect as if the signatres thoreto and hareto were upon the same instrument, This
Agreement shall ba effective when each party hereto shall have received the counterpart hereof’

signed by cach other party hereto.

IN WITNESS WHEREOF, the Non-Surviving Partnegubips end MLP Partnership have
caused this Agreement 1o be executed by their respective aithorized signatories thereunto duly

anthorized ag of the date first above written.

AXIL4=3

Governor’s Sguare Associates, L{d,
Mallard GP Ing., its General Partacy

By:

Nams: John A. Doyle
Title: President

Park Avenue Associates, Lid.
Mallurd GP Ing., its General Partner

By:

Name: John A. Doyle
Title: President

Grand Lsgoon Associates, Led.
Mallard GP Inc., ita Gaperal Partner

By:

Nuino: Joho A, Doyle
Titlo: President

IG Ashfard Regency Partnery, L.P.
Mallard GF Ing ., its General Parmer

By:

_ Name: John A. Doyle
Title: President
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ART Westwood Associates, Lid.
Maliard GP Inc., its Genoral Parmer
By: :
p Name: John A Dovle
Title: President
IS V Greenbriar Assoclates, FEad.
Mallard GP Ing., its Gapara! Pariner
By: ﬁ
Mame: John A. Doyle B
Tifle: Preaident
Mallard T.ake Partners L.P.
Mallard Lake Pariners Corp., s General Partner
By:
Nare: Jalm A. Dovle
Title: Premicdent
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