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CERTIFICATE OF MERGER ez oz
or F0D W s
STERLING RIVERSIDE FLORIDA, L1.C AND LI W e
STERLING RIVERSIDE II, L.P. e ‘
INTO R
CARLYLE CENTENNIAL RIVERSIDE, L.P, g;w = e

Pursuent to Sec. 6D8.4382 of the Florida Statutes, the undersigned surviving Immad‘ =
partnership submits the following Cemtificate of Merger for filing end certifies that:

L. The names of the parties to tha merger and the names of the jurisdictions of which
such entitieg are orpanized ars a2 follows:

Name - Dyne of Entity Statg

Stecting Riverside Florids, LLC  Liroited Lisbllity Compeny  lorids LOWO00] 1801 é
Sterling Riverside 1, LP Limited Partnership Georgia

Carlyle Contennial Riverside, L.P. Limited Partnevship Delaware

2. - The Apgreement and Plan of. Merger and. Reorgarﬁnﬁon, atfached hercto as |
Exhibit “A”, has been approved and executed by Stexling Riverside Florvida, LLC, » Florids ,
limjted Nability company in accordance with the requirements of Chapter 608 of the Florida |
Stat S £

3 The Agreement and Man of Merger and Reorgenization, attached as Exhibit “A™
bereto, has been approved end executed by each other business entity that is a party to the roerger
in accordance with the requivements of the Délaware Revised Uniformn Limited Parmership A.ct o
and the Georgia Revised Uniform Lisnited Partoership Aot

4, The name of the swrviving limited parmership is Carlyle Centannial Rwurmde,
L.P., 2 Delaware [imited partnership. "

s. The merger shall become effective on the filing of this Certificate of Merper.

6. The place of business of the smrviving limited partoership is located st 3050
Peachtres Road, NW, Suite 475, Atlanta, Georgia 30305,

7. The surviving Limited parmership appoims the Florida Secretary of State as itg
agent for service of process in & proceeding to enforce obligations of each limited Liability
compry that merged into such eatity, including any appraisal rights of its members under Secs,
608.4351-508.43595 of the Florida Statutes.

[Signatures on following pagea.) |

EFFECTIVE DATE Y“%0 -077
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IN WITNESS WHEREOF, thie Certificate of Merger has been duly cxceuted as of the
Gay of ) , 2007, and is being fled in pocordance with Sec. §08.4382 of the Florida
Stetutes by an authorized person of the surviving limited partership i the merger.

CARLYLE CENTENNIAL RIVERSIDE, L.P., 2 Deloware
limited partnarship

By: Carble Atlanta Residential GP I, L1.C, a Delaware
limited liability company, its General Partner

ae ST

Name: Gary Block, Vice President

By: Centennial CCP GP I, LLC, a Deleware limited
Hebility company, lts General Partoer

By:  Centernigl Holding Company, LLC, s Georgia.
/Vlember

limited lisbility comipany, its Managez/lv
By,  Centensial Investment Propertios LLC,
~ n.Georgin kimited licbility company, . :
its Mmser Z8H
| wz % i
W.l"orterhyne,Jr ustnger i ff,’ e
:ﬂj_:“ o
STERLING RIVERSIDE FLORIDA, LLC, 2 Florids Imited = b
]iahﬂity company . ¢ . e M.q =T
=2 o e
By: Carlyle Centenmisl Riverside, LP, a Delawars lnwtedi <
ability. compatty, its sole Member
By: Centennial €GP GP L, LLG, a Delaware limited
liahility company, fts General Partier
By: Centennia! Holding Company, LLC,
8 Greorgia limited Bability company,
its Manager/Memher
By:  Centemnial Investment Properties
" LLC, a Georgia limired Hability
company, its Manager
By:

W. Porter Payne, JIn,
its Manager
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IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as of the
day of ADAY , 2007, and is being filed in accordance with Sec. 608.4382 of the Floxida

Statures by an anthorized person of the surviving limited partnership in the merger.
CARLYLE CENTENNIAL RIVERSIDE, L.P., a Delaware
limited partnership

By: Carlyle Atlama Residential GP II, L.L.C, 2 Delaware
limited Bability company, lts General Partner

By:
Name: Gary Block, Vice President

By: Centemniel CCP GP I, LLC, a Delaware Lmited
Hability company, its General Partner = en
A

By.  Centermial Holding Company, LLC, 2 Georgia [ ¢>
limited l}ability corupany, its Manager/Member - ™

Sl

00 :31HY g udy 0

By:  Centerdal Investment Properties LLC, J: 7
© & Georgiz limited Hability compeny,
its Maneger | ™

W. Porter Payne, Jr., its Manager % -

DAl Ay

F
V

PAGE

4

STERLING RIVERSIDE FLORIDA, LLC, 2 Florida limited -

lisbility compeny . .
Br Carlyle Ceotennial Riverside, L.P.,, a Delaware limited
liability compeany, its sole Member
By: Cemtennial CCP GP I, LLC, & Delaware limited
liability company, it2 Getreral Partrer
By: Centenuial Holding Campany, LLC,
a Georgia limtted liability company,
its Managex/Menber
By: Cemennial Investment Properties
LLC, a Georgia limited liability
contpany, its Manager

B}TW'——

W. Forter Payne, Jr,
its Maneager _

8d/12
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STERLING RIVERSIDE II, L.P. a Georgia limited
bip |
By: Centernial CCP GP I, LLC, a Delaware limited
Tiability company, its authorized General Partner
By:  Centennial Holding Company, LLC, 2
Georgia limited kability company,
its Member/Manager
By:  Centennia Investment Properties
LLC, a Ocorgla Umited Lakility
company, its Manager
. W.Pornet Paynt, Jr.,
its Manager
=
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AG PLANOF REORG (8)

THIS AGREEMENT AND FLAN OF MERGER AND REORGANIZATION (the
"Plan of Merger™ dated as of the day of , 2007, is entered into by end between
CARLYLE CENTENNIAL RIVERSIDE, L.P., a Delawars limited pactnership (the
"Partoership’), STERLING RIVERSIDE FLORIDA, LLC, a Florida limited liability
coprpany (the "LLC") and STERLING RIVERSIDE II, L.P_ & Georgia limited parinership
(the “Georgia LP").

ackground

WHERREAS, Carlyle Centermial Progrem I, LP, a Delaware limited partnssship
(“Program ") is the sole limited peviner of the Partnership, and Centennial CCP GP [, LLC, a
Delaware Hmited liability company (*Centennigl”) and Carlyle Atlanta Rasidsntiel GF I, L.L.C.,
a Delawars limited liability company (“Cariyle') are the genersl parmers of the Partnership; and

WHEREAS, the Partnership §s the sole member of the LLC;

WHEREAS, the LLC is the sole limited partner of the Georgia LP, and Centennializnd
Carlyie arc the general parters of the Gevzgia LP; end e

3 50
WHEREAS, the parties hereto deam it edvisable that the L.1.C and the Georgin LP. mf..’rg“é‘
with and into the Partuership, wherehy the Partuership will be the sutity surviving the mergss;
parsuant to Section 17-211 of the Delawar= Revised Uniform Limited Partnsrship Act; Sectlon:
608.438 et seq. of the Florida Limited Liability Compeny Act; and Section 14-5-206.1 of the
Georgia Revised Uniform Lisnited Partnership Act, aod pursuant to the tesmp horeinafiet’set

T ]

forth. e
e
i

00 :01HT 08 4d¥'20

Atreement : T
NOW, THEREFORE, in consiftration of the mmrtusl covenats, agresmens and

provisions hegeinafter contained, the partics bereto, intending to be Jegally bound, do hereby
agree as follows amd adopt the fallowing Plan of Merger: . ,

L TheMerger.

11 The Mexger. At the Pifective Time (25 defined below), the LLC and the
Georgin LP shall be merged with snd into the Parteership in sccordanes with this Plan of
Merger, the separate existence of the LLC and the Geotgia LP shall thereupon ceass, and the
Partoership shal] be the surviving entity in the merger. The Permarship is hereinafier sometimes
referred fo as the "Surviving Entity.”

1.2 Sivivipe Entity. At the Bffective Time, the Surviving Entity shall
continug its existence under the laws of the State of Delaware and shall thersupon and thercafter
posgess all the tights, privileges, powers and franchises of a public s well 25 of & private nature,
of the LL.C, the Georgia LP and the Partnership (collectlvely referrad to a8 the "Constituent
Entities"); and be subjeet 10 all the restrictions, disabilities and dutiss of the Congtituent Entities;
end all the property, real, personal snd mixed, and fmnchises of the Congtituent Entittes on

o
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whatever acootnt inchuding subscrlptions to shares and other chaoses in action belonging to each
of the Constituent Entities and all and every othet interest shall be deemed to be transfierred to
and vested in the Surviving Eatity without further act or deed; and all rights of creditors and all
Yens wpop auy property of any of the Constituant Entities shall be preserved mmpa!red.andal.l
debts, Jiabilittes and duties of the Constituent Entities shell thenceforth attach to the Bwxviving
Entity, and may be enforced against it to the same extent a8 If suid debts, liabilities and dutles
had been incurred or contracted by it, all with the effect set forth in the Delaware Revised
Uniform Limited Partership Act, the Florida Limited Liabfilty Company Act, and the Georgia
Revised Uniform Limited Partnership Act.

1.3 Effactive Time of the Mermex, Afier the execution of this Plan of Merger,
the Surviving Entity will submit Certificate of Merger o the Delaware Seoretary of State in
eccordance with the Delaware Revised Uniform Limited Partnearship Act, submit a Certificate of
Mezger with the Florida Department of Stxfe, in accordance with the Florida Limitad Liability
Company Act, and a Certificate of Merger with the Georgia Secretary of State, in sccordance
with the (eorgia Revised Upiform Limited Partnership Act. The merges shall become effective
upen tha filing of the Certificate of Mezger with tha Delawire Secyetary of Stete,

rriI s

l L erti jted Pa s Partaership. The Certifioats of
Limited Partirship of the Parm 1n ctfect immediataly prior to the Effective Time, shall

. be the Certificate of Limited Partaership of the Surviving Entity. 2w
. ° . — u:—_;-' .

: 1.5  Partngrship Ajreement of the: Survivisg Bntity, Immediaily after’the
merger the Limited Pavtnership Agreement of the Partnership as in effect immediately prior; 1o
the Effective Time, shall be the Parmership Agréement of tho Surviving Exnfity unti] tharsaffer
amended as provided therein and under the Déldbire Revised Uniform Limited Parmership Aot

16 Mumegement of the Surviving Fotity, Jramedistely sBor the morger the
genoral parmers of the Partership immedistely peior to the Bffective Time will be the general

pariners of the Sm'vnrmg Entity. _ =
2. Retirement and ggnge'!la_tlug__gﬂ' nigresty.
21  Conversion of Interests.

(2) At the Bffestive Time, all of the parmership intercsts of the
Georgia LP isvved Immediately prior to the Effective Time of the Merger shalt be
canceled by virtuc of the merger and without any sction of the Georgia LP or the holder
of any of its partoership intereste,

(b) At the Effective Time, ell of the membership interests of the LLC
issued immediately prior to the Bffective Time of the Mesger shall be canceled by virtue
of the merger and without sny actlon of the LLC or the holder of any of its membership
interests.

00014 "0€ ¥4y L0
g

,...1'
LI

.:"U

(¢) At the Effective Time, the general partnsr interests in the
Portsership held by Centenrdal and Carlyle immediately before the Effective Tlme shall

76058 2
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remain outstanding at the Effective Time and coustitute the entifc general pariner
interests in the Surviving Entity.

(@ At the Effective Time, the lmited pertner interests in the
Parinership held by Program 1 immediately before the Effective Time shall remain
outstanding at the Effective Time and constitute the entire limited partner interests in the
Surviving Entity.

Partrership, the LLC and the Gem'aw LP shall e.ach use m; best e.ffons to take all such achons as
may be pecessary or gppropriate in ordet %o cffectuato the merger under the Delaware Revised
Uniform Limited Parmersbip Aet, the Florida Limited I.i:abuhty Act, and the Georgia Rovised
Uniform Limited Partnership Ast.

3 ederzl Inceme Tax Effert. For federal income tax puposss and pursuant to
Section 7701 of the Intetnal Revenue Code of 1986, a8 amended (ths "Cods") and tha rcgu.latmns
pmnulgatcd thersunder, the separate exizence of the LLC is disregarded as an extity separare
from i1z owner, and its activities are tested ns a division of the owner. Therefore the intended
federal income tax. treatment of the merger is for the member of the LLC and the partners of the
Georgia LP to be treated as haviag contribmted the assety of the Georgia LP to thePamarsth in
exchange for partnership interests in the Pertnership in transactions described in Section 721 of _

l 1K) ~d gy

Supplement Agtion. Hmwummﬁﬁecwﬂmofmwy& 5 i

jSuang Emty ghal] comsider .or be advised that sny deeds, bills of sale, assggnmrs, ' ,":;V =
Bssurances o any other actions or things an natessary or desirable to vest, perfeot or confirmh =
record or otherwise in the Surviving Entity ite right, title or ingerest in, tnortmdu'anyafdw _ .
tights, propecties or asssts of the L1C and the Georgia LP asquired of to be acquired by the” = < |
Surviving Entity as a result of, ormmnnechonmﬂ;th:mgerortoomwamymtma 5 =
Plan of Merger, the general partners of the Surviving Entity shall and will be muthorized 1o ‘:) s

- execute and deliver, in the neme and on behalf of the Constltuent Bntity or otherwise, all sunh
deeds, bills of sale, assignments and stsuraces and to take and do, in the name end on behaif of
the Comstituent Entity or otherwiss, all such other actions and things ag may be necessary of
desirable 10 vest, perfect or confirm any end all dght, title and interest in, to apd under such
rights, propérties ar assets in the Surviving Extlty or to otherwise carry out s Pian of Merger.

5 Partiee in Intergst, This Plen ofMagushathnd,bmcﬂt.andbamfbmable
by and apsinst the parties and their respective mucoessors and assigns. No party shall in any
manney aeeign any of its rights or obligations under this Plan withont the express prior written
consett of the other parties. Nothing in this Flan of Merger is intended to confer, or skall be
deemed to confer, any rights or remedies upon any persons other than the parties hereto and their
respective limited partuers, generel partners, members, or menagers.

é. Termination At my time before the Effective Date, this Agreemient may be
termivated by my party hereto and the Merger sbandoped.
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7. Entire Agreoment. This Plan of Marger rapresents the entire agreenaent between
the partiss with respect to the subject mares hereof and supersede all prior and contemporaneoue
oral 2and written communicetions and agreements with raspect to the subject matter bereof. Any
wegver, altaration, or modification of any of the provisions of this Plan of Merger or cancellation
ot replacement of this Plap of Merger shall not be valid unless in writing ard signed by the party
agrinst which such weiver, alteration or modification is sought to be enfbreed, -

8. Headings, Scction headings berein are for convenience of reference oaly and
shall in oo way defins, Hmit or affect this Plan of Merger or the imerpretation hereof,

5. Further Doenments. Each of the partias herete agress to execute such other and
further doouments, instraments end writings, as counse} for either party shall reasonably reguast
im order to implement, carry out aod consurmmate ths terms and conditions hereof, -

10. Counterparts. This Plan of Merger may be executed in two or more
counterparts, each of which shall be deemed to be an ariginal, bt all of which shall be but one
‘and the same insirument.

Remainder of this pege intentionally left blank]
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IN WITNESS WHEREQF, cach undersigned entity has caoged this Agreement and
Plam. of Merger andReorganizaﬁuntobcsignedbyamﬂyauthoﬁudofﬁ_.csr,dulymmdby
snother such officer, and exectied, all as of the year and dete first above written.

CARLYLE CENTENNIAL RIVERSIDE, L.P.,, = Delawars

lmited partnership

By: Carlyle Atlanta Rasidental GP IL LI.C., a Delawire
limited liability company, its General Partner

By:
Name: Gary Block, Viee President

By: Centermisl CCP GP 1, LLC, 2z Delaware lLmited
liability company, its General Partner

By:  Centenniel Holding Company, LLC, a Georgia
limited liahihty sompany, its Manager/Member.

b rf‘ )
-
By: Cenwnmal investment Propesties I.LCL g;; = T‘-“'sé
4 Ceorgia limited Hability company, g 1 .
its by ; :r ot () T
; nel oo
By: L 1 B
W Porter I"me Jr its Menager 1 y
l-’D \." ' ot .,m.zji
x} 3-‘ D "\—“—( s
STERLING RIVERSIDE FLORIDA, LLC, 2 Flmda Hmtted -
Liabiity company
By: Carlyle Centennoial Rivus:de, ‘L.P., 2 Delavmre Hmbted
Liability compeny, its sole Member -

By: Ceutennial CCP GP Y, LLC, o Dalavare limited
lizhility compaay, itz Ceneral Partner

By: Ceatennial Holding Company, LLC,
2 Georgia limited Jiakility company,
ite Manager/Member

By:  Centennial Investment Properties
LLC, a Georgia limited liability
company, it Manager

By: M//Z’—"“

W, Port&l:!'lyne, Jr,
its Manager

24058 s
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STERLING RIVERSIDE NI, LP., & Georgia limited

parttierehip

By:  Centennial CCP QP I, LLC, a Delaware limited
Liability company, its euthorized General Partner

By:  Centennial Holding Company, LLC, &
Qoorgia limited Lability eompany,
its Memnbey/Manager
By: Centeaniel Investment Properties
LLC, a Georgia Hmited Hability
company, its Manager

ay__ Yt

W. Porter ayne, Jr.,
its Manager _

11y
S

BBYVHY
d9i340

S 40 ANy

3
10 :0i Wy 0L udY o
i

'y

385y

'
L

U054 4
Ay



