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ARTICLES OF MERGER

The following asticles of merger are being submitied in accordance with section 608.4382,
Florida Statutes.

FIRST: The exact name, street address of ils principal office, jurisdiction, and entity typs for
each merging party are as follows:

MName =nd Street Address Jursdiction Entity Type
2002 Okeechobee Road Fiorida Limited Liabllity Company
Associates, L.L.C.

151 Sawgrass Coruers Drive, #202
Ponte Vedra Beach, F1. 32082

Florida Document/Registration Numnber:  L01000016828

FEI Number: 22-3788822

"—I l_j

SECOND: The exact name, street address of i1~ principal affice, jurisdiction, and c:nmy wp: uf
the gurviving party are as follows: sl

-

1, =
T

Name and Street Address Iurisdiction EntityType ©i 0 7

e L
2003 Quakertawn Associates, L.P. New Jersey Limited Pa ’r@;ﬂ?‘hié.g )
15 Maple Avenac SE

Morristown, New Jersey 07960 AR

Florida Document/Registration Number: Not qualified ip Florida
FEI Number: 320-68947
THIRD: The attached Plan of Merger meets the requirements of section 608,438, Florida

Statutes, and was approved by the domestic limited Lability company that is a party to the
merger in accordance with Chapter 608, Florida Statutes,

FOURTH: The attached I"lan of Merger was approved by the other busines: entity that is &
party to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: The surviving eatity hereby appoints the Florida Secretary of Stato as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in eny proceading to
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enforce any obligation or fights of any dissenting member of the domestic limnited liability
company that is & party to the meagger.

SIXTH: Thesurviving snrity agrees (o pay the dissenting member of the domestic limited
Hahility company that is u party 1o the merger the amount, if any, to which they are eqfitied under
gection 608.4384, Florida Stgtuies.

SEVYENTH: Thks merger ie permitted under the respective laws of all spplicable jurisdictions
and is not prohibited by the agreement of any partnership or limited parmership or the
regulations or articles of organization of any limited liability company that iz a patty to the
nierger.

EXGHTH: The merger shall become effective as of the date on which a Certificate of Merger ix
filed with the Secretary of State of the State of New Jersey and these Artioles of Merger are filed
with the Florida Department of State,

NINTH: The Articles of Merger comply and were execinied in accordance with the laws of each

party’s applicable jurisdiction. » . -
I
H Gy 27 3ot “ Al
2002 Okeechobee Road ARK S. ROSEN,V.P. . -
Associates, L.L.C. on behalf of The Humplhlre Fund’
7 L, LLC, the Masaging Member of
- f/ The Hampshire 2001 Found LLC,

the zole Member and Manager of
2!1!!2 Okeechobee Road Assocfates,

2003 Quakertown ,///7 //  MARK S. ROSEN, V.B.

Associates, L.P, on behalf of The Hampshire Fund
I LLC, the General Paymer of
2003 Quakertown Associates, L.P.
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PLAN OF MERGER

The following plan of merger, which was adapted and approved by each party to the merger in
aceardance with soction 608.4381, is being submitted (i accordance with seotion 608.438,

Flarida Statutes,

FIRST: The exact name and jurisdiction of the merging party is as follows:

N Jurisdicti
2002 Okeechobee Road Associaies, LL.C. Florida
(hereafter referred to as “LILC™)

SECOND: The exact name xnd juriediction of the sgxyivige party is as followe:
Name - Jurisdictiog

2003 Quakertown Associstes, L.F. New Jersey
(hereafier referved to as “Partuership™)

THIRD: The terms and conditions of the merger are as follows: - -

1. LLC, a limited Lisbility company wholly owned by The Hampshire 2001 Fuad =
LLC (hereinafter referred to as the 2001 Fund™), shall be merged with and into Partnersiup, .
a limited partuership whose general partner {s The Hampshire Fuad IT, LLC (with a 0.10% o
interest), and whose Hmited partoers are the 2001 Fund (with x 36.83% interest) end The _'
Hoampshire °99 Fund LLC (hercinafter referred to as the %08 Faud™ (with a €3.07%
interest), with Partnership being the surviving basiness entity, effective as of the date on‘_ﬂ . o
which the Certificate of Merger is filcd with the Secretary of State of the State of New Jersey
and the Articles of Morger are filed with the Florida Deparfinent of State (hereinafter

referred to as the “Effective Date™).
2. The terme and conditions of the merger are x5 follows:

(&) LLC shalt be merged with and inic Partmcrabip pursuaat to the
provisions of Section 42:2A-73, Uniform Limited Partnership Law, of the New .Jersey
Statutes, and Section 608.4381, Florids Statutes.

(b  Partuership shall be the surviving business cptity and the identity,
exisience, rights, privileges, powers, immunities, purposes and Iranchises, of a public or a
private nature, of Parinership shall continne unaffected and animpaired by the merger, and
the rights, privileges, povwers, imtannities, purposes and franchises, of a public or a private
nature, of LLC, to the extent consistent with Parinership’s Certificare of Liroited Partucrship,
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ahall be merged with and into Partnership and Parmership shall, as the surviving business
entity, be fully vested therewith and shall thersupon and thereafter be the possessor tl:ereo!.
The separate existence of LLC shall cease as of the Effective Date.

© Al property, resl, personal and mixed, and ail dcbts due on whatever
sccount, including snbycriptions for ownership interests, and all other chozes in ection, and all
and every other jnterest, of or belonging to or due to Parmership and L1.C, respectively, shall
Brc taken and deemed to be transferred 1o and vested in Partoership as the snrviving businsss
eniity without further act or deed, and the tifle to any real extate, ar any interest therein,
vested in Partnership or LLC shall not revert or be in any way impaired by reason of the

mexrgor.

{d)  Partmership, as the surviving business entity, shall be reaponsible and
lisble for s} of the obligatians and }abilities of Parinerchip and LI.C, and any clrim existing
or action or proceeding pending by or agafest Partnership or LLC may be proascuted to
judgment against each a8 if the merger had not taken place. Neither the right of creditors
nor any liens upon, or securlty interesiz in, the praperty of Partuership or LLC shall be
impaired by the merger.

(e} Partaership’s Certificate of Limited Partaership doted, March 19,
2003, aud Agreement of Limited Partnership, dated cffective as of March 20, 2003, ag the
sare may be amended from time ¢o time, shall become the Certificate of Limited E
Partncrship nod the Agresment of Limited Partuership of the surviving business enﬂt‘f and
shall theresfter continue to be its Certificats of Limited Fartpership and Agreement of |
Limited Partnership as provided by law, provided, however, that Exhibit A — Schedule of

Partners (o the Agreoment of Limited Partnership shall be amended to refiect the
provisions of Item Forth A below, reanlting in the following percentage partnership ::;

R

jnterests:

PERCENTAGE
FARTNERSHIF

NAME IXTEREST

Gepersl Partyers;

The Hampshire Fand @I, LLC 0.10%

Limited Partgers;

The Hampshire 2001 Fund LLC 49,95%,

The Hampshire *99 Fund LLC 49.95%

E4) LLC represcrts that (i} all veturns and reporis (bereafter referred to
as “Tax Remrns™) of or with respect to any Tax (as defined hereln) which is required to be
filed on or before the Effective Date by or with respect to LLC have been or will be duly
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and tmely flled, (i) all Taxes which have baecame or will become due with respect to the
period covercd by each such Tax Return bave been or will be Hmely paid in full, (5if) all
witkholding Tax requirements imposed on or with respect to LLC have been or will be
satisfled in full ip all respects, (iv) no penalty, interest or other charge 3 or will become due
with respect to the Ixte (iling of any such Tax Retorn or late paviient of any sach Tax, (¥)
except for stametory licns for cnrrent Taxes not yet dos, o matetial liens for Taxes exist
upon the assets of LLC; and (vi) LI.C kas aot made an ¢lection under section 341{1) of the
Internal Revenue Code of 1986, as amended. For the purpoacs of this Agreement, “Tax™ or
“Taxes” shall mean any and all taxes, charges, feex, levies, assessments, duties or ather
amounts pryable to any federal, state, locai or foreign taxing zuthority or agency,
including, withont limitation, {x) income, franchise, profits, gross recelpts, minimuem,
aiternative mintmum, estimated, ad valorem, value added, sales, use, gervice, resl or
persousl property, capital stock, license, payroll, withholding, désability, emplayment,
social security, workers compensation, naemployment compensation, utility, severauce,
excise, stamp, windfall profits, transfer end gains taxes, (v) costoms, duties, imposts,
charges, levies or other similar assessments of any kind, and (2) fnterest, penalties and
additions to iax Imposed with respect thereto:

g LLC and Parmpersbip shall cooperate in the preparation, execntion
and filing of »ll returns, questonnaires, applications, or other documents regarding any
real property transfer or gains, sales, use, transfer, value added, stock transfer and stamp
taxes, xny transfer, recordlug, registration and other fees, and any similar taxes which
becowne puynble in connection with the trangactions conttmpiated hereby that are required
or permifted to be filed on or befare the Effective Date.

e S (3 —

FQURTH: 1_'_1‘_1 -~

A, The manner and bhasis of converting the interesis, shares, obligations or othar .
securities of each mcrged party imto the intcrosts, shares, obligations or other securities of the
survivor, tn whole or in part, into cash er othcr property are as follows:

ey —

At the Effective Date, by virtue of the merger provided for hereby, and without any
actlon by LLC eor Partaership, () all of the ontstanding membership interesis io | -
LLG, including, withaut tmitation, rights to distributiona (liquidating or otherwise),
allacations, information, and 1o consent or approve, ss well as ali rights to acquire
membership interests in L.LC, shall be converted into a 13.12% interest in

Partnership, which, when comhined with the 2001 Fund’s existing ownership

interest, will result in the 2001 Fund owaing a total of 49.95% interest in

Parteership; and (1f) the *99 Fund’s intcrest in Pxrtnership will be converted inin a
total of a 49.95% intevest.

B. The manner and basis of converting rights tp agquirs interasia, shares, obligations

or other securities of cach metged party info righty i acquire interests, shares, obligations or
other seouritics of the surviving entity, in whole or in par, into cash or other property are as

follows:
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See Itam Fourth A above.

FIFTH: If a partnership or limited partiiership is the surviving entity, the name(s) and
addroess{es) of the general partner(s) are as oilows:

If General Partner is a Norn-Individual,

The Hampshire Fand IL LLC New Jersey limited partnership,
15 Maple Avenue with a Mow Jerzay T'ax Identification
Morristown, New Jersey 07960 Nuomber of 22-3788819

SIXTH: Ifalimited liability company is the surviving entity the name(s) and sddress(es) of the
manager{s)managing membory are as followa:

Not applicable

SEVENTH: All statementy that are raquired by the laws of the jurisdiction under which the
Non-Florida business entity that iz & party to the merger is formed, organized, ot incorporated are

as follows:

The agreement of merger/consolidation is on file at the place of business of the
surviving business entity and that an agreement of ruerger/consolidation has been
approved and exccated by each business entlty involved.

The agreement of merger/consolidation shall be furnished by the surviving business
entity, on request and without cost, to any member of any domestic limited
partnership or any person holding an interest in auy other business entity ‘which i:

1o merge or consolidzte. e
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