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ARTICLES OF MERGER
Merger Sheet
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MERGING:

WINDSOR AT LAKE CORAL SPRINGS LIMITED PARTNERSHIP, a Florida LLP

(AD0000001378)

into

WINDSOR AT CARTER DOME LLC, a Delaware limited liability company
M03000000723

File date: March 13, 2003
Corporate Specialist: Brenda Tadlock

Nivision of Corvorations - P.O. BOX 8327 ‘Tallahassee. Floridas 32314



i

r

,

~ Name and Sfreet Addresg
0@ ee

MAR-17-28@3 16:44

. ARTICLES OF MERGER

The following Anticles of Merger are b;:ing subrﬁiuéd in accordance with Section(s)
607.1109, 608.4382, and/or £20.203, Florida Statutes.

.'-?a =
FIRST: The exact name, street address of its principal office, jurisdiction, and entitp 22
type for each mmerging party are as fHllows: = =R
— Sz
-
o ERE
Name and Sireet Address Jurisdiction Egqtity Type i 52
Y =
N o
%
1. WINDSOR AT LAKE CORAL SPRINGS  FLORIDA Limited Pagtneyship
L ED

£00 Atlantic Avemie, Suite 2000,

Boston, MA 02210

Florida DocumentvRegistration Number: A00000001378

FEI Number: §5-1043625

SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of
the surviving pary are as follows:

\,‘@3

Junisdiction Entity Type
w RDOME LT.C D W iri jabibty Compa
§00 Atlantic Avenue
Suite 200
Boston, Masgachusens 02210 -

Florida DocumenvRegistration Number: M03000000723

FEI Number; 04-3623827

PHII0DE8750.2
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THIRD: The attached Plan of Merger mects the requirements of Sections(s) 607.1108, 608.438,
617.1103, and/or 620.201, Florida Statutes, and was approved by each domestic corporation,
limited liability company, partmership and/or limited parmership that is a party to the mergerin
accordance with Chapter{s) 607, 617, 608, and/or 620, Florida Statutes.

FOURTH: Ifapplicable, the attached Plan of Merger was approved by the ather business
entity(ies) that {s/are party(ies) 1o the merger in accordance with the respective laws of all

applicable jurisdictions.

FIFTH: If not incorporzated, organized, or otherwise formed under the laws of the state of
Florida, the surviving entity hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders, partners, and/or members of cach
domestic corporation, partnership, limited partnership and/or limited liability company thatis a

party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the State of
Florida, the surviving entity agrees to pay the dissenting shareholders, pariners, and/or members
of cach domestic cotporation, partnership, limited parmership and/or limited lability company
that is 2 party to the merger the amount, if any, to which they are entitled under section(s)
607.1302, 620.205, and/or 608.4384, Flarida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each
shareholder, member or person that as a result of the merger is now 2 general pariner of the
surviving entity pursuant to section(z) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida

Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and
is not prohibited by the agreement of any partnership or limited partnership or the regulations or
articles of organization of eny limited liability company that is a party to the merger.

NINTH: The merger shall become effective as of:

The date the Articles of Merger are filed with Florida Department of State

PHIN 068750.2
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TENTH: The Articles of Merger comply and were executed in accordance with the laws of
each party's applicable jurisdiction.

ELEVENTH: SIGNATURE(S) for each Party: . ~ A
{Note: Please see instruciions for reguired signotures.) _ R

Name of Eptity Signature(s) Typed or Printed Name of Individual
WINDSOR AT By: Windsor Realty

LAKE CORAL SPRINGS Fund — IITB Investors

LIMITED ERSHIP Corporatjion, A Delaware
choratiZ,' eral.Pariner

By.
Robert 8. gton, Jr.
Its: ﬂnﬂﬂ

WINDSOR AT CARTER___By: Windsor Realty

D ELLC - VEstor,

Its;  Wheq President

(Ariach additional sheet(s) if necessary)

PHY TUpYIIL Y
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of March |7 , 2003 ("Agreement”),
by and between WINDSOR AT CARTER DOME LLC, a Delaware himited liabihity company
("WINDSOR™), 2nd WINDSOR AT LAKE CORAL SPRINGS LIMITED PARTNERSHIP, a

Florida Jimited partnership (“LP™).
RECITALS

WHEREAS, the members of WINDSOR and the Parmers of LP have approved this
g Agreement and the merger of LP with and into WINDSOR ("Merger") upon the terms and
subject to the conditions set forth in this Agreement and declared this Agreement to be advisable;

and

WHEREAS, WINDSOR 2nd LP desire to sei forth the terms of the consummation of the
Merger;

NOW, THEREFCRE, in consideration of the premises and of the mutual covenants and
agreements hereinafter set forth, the parties hereto agree as follows:

ARTICLE ] - THE MERGER

1.1 The Merger. At the Effective Time (as defined in Section 1.2 of this
Agreement), in 2ccordance with this Agreement and the provisions of Section 18-209 of the
Delaware Limited Lisbility Company Act and Sections 620.201 and 620.202 of the Florida
Statutes, LP shall be merged with and into WINDSOR in the Merger, the separate existence of
LP shall cease, and WINDSOR shall continue as the surviving hmited lability company
("Surviving LLC™. From and after the Effective Tirne, the Surviving LLC shall posscss all the
rights, privileges, and powers of LP and WINDSOR and all property, real, personal and mixed,

’ and all debts due 10 LP and WINDSOR, as well as all other things and causes of acticn
belonging to each of LP and WINDSOR shall be vested in the Surviving LLC, and shall
thereafter be property of the Surviving LLC as they were of each of LF and WINDSOR, and the
titie to any real property vested by deed or otherwise, shall not be deemed to revert or to be in
any way jmpaired by reason of the merger, but shall be vested in the Surviving LLC, but all
rights of creditors and all liens upon any property of LP or WINDSOR shall be preserved
unimpaired, and ail debts, habilities and duties of #ach of LP and WINDSOR shal} thenceforth
attach to the Surviving LLC, and may be enforced against it 10 the same extent as if said debts,
liabilities and duties had been incurred or conrtracted by it, 2ll with the effect set forth under

Delaware Jaw.

1.2 Filing of Certificate of Merper. As soon as praclicable after the date hereof, the

parties hereto shall: (i} deliver to the Secretary of State of the State of Delaware a Certificate of
Merger, (i1) deliver to the Secretary of State of Florida Articles of Merger, (iii) make a)i other
filings or recordings as may be required under the Delaware Limited Liability Company Act, the
Florida Statutes, and any other applicable law in connection with the Merger. The Merger shall
be effective ("Effective Time") as of §:00 am, Eastern time, on date that a Certificate of Merger

NIAOZE2R]
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is filed ;:Jith the Secretary of State of Delaware and Articles of Merger are filed with the
Secretary of State of Florida.

1.3 Certificate of Formation, Operating Apreement and Magagernent of
Surviving LLC. .

(1) The Certificate of Fommation of WINDSOR, as in effect
immediately prior to the Effective Time of the Merger, shall continue as the Certificate of
Formation of the Surviving LLC until the same shall thereafter be altered, amended or repealed
in accordance with the provisions of the laws of the State of Delaware.

(2)  The Operating Agreement of WINDSOR, as in effect immediately
prior to the Effective Time of the Merger, shall be the Operating Agreement of the Surviving
LLC unti] the same shall thereafter be altered, amended or repealed in accordance with the
provisions of the laws of the State of Delaware, the Certificate of Forrnation or such Operating

Agreement of the Surviving LLC.

(3)  The Managing Member of WINDSOR immediately prior to the
Effective Time of the Merger shall be the Managing Member of the Surviving LLC. The
Managing Member is Windsor Realty Fund — IIIB Investors Corporation, a Delaware
corporation whose business address is 600 Atlantic Avenue, Suite 2000, Boston, Massachusels

02210.
ARTICLE 1l - STATUS AND CONVERSION OF MEMBERSHIP INTERESTS.

2.1  Cenversion of Partnership Interest. At the Effective Time, the partnership

interest in LP held by Windsor Realty Fund - IIIB Investors Corporation, a Delaware
corperation, and Windsor Realty Fund ~ IIB LP, a Delaware Limited Partnership, and
outstanding immediately prior to the Effective Time shall, by virrue of the Merger and without
any action on the part of the holder thereof, be retired and cancelled.

2.2  Conversiog of Membership Interests. Atthe Effective Time, each membership
interest of WINDSOR held by Windsor Realty Fund - HIB Investors Corporation, a Delaware
Corporation and Windsor Realty Fund ~ IIIB L.P, a Delaware Limijted Partnership and
outstanding immediately prior to the Effective Time shal), by virtue of the Merger and without
any action on the part of the holders thereof, be continued and thereafter evidence membership
interests in the Surviving LLC equal to 100% of the membership interest in the Surviving LLC.

ARTICLE 111 - TERMINATION, AMENDMENT AND WAIVER.
3.1 Termination. This Agreement may be terminated at any time prior to the
Effective Time by mutua] consent of each of the parties hereto, whether before or after adoption

af this Agreement by the Managing Member of WINDSOR or the Genera) Partner of LP.

3.2 Amendment, This Agreement mey be amended by the parties hereto, whether
before or after adoption of this Agreement by the Managing Member of WINDSOR or the

Mlavooze 2
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General Parter of LP by an instrument or instruments in writing signed and delivered on behalf
of each of the parties hereto; provided, however, that after any such approval, there shall not be
made any amendment that by law requires the further approval by such members or partners

without such further approval.

3.3 Extension; Waiver. Al any time prior to the Effective Time, subject to
applicable law, any party hereto which js entitled to the benefits hereof may (2) extend the time

for the performance of any of the obligations or other acts of any of the other parties hereto or (b)
waive comphisnce with any of the agreements of any of the other parties hereto or conditions
contained herein, Any agreement on the part of a party hereto lo any extension or wajver shall
be valid if set forth in an instrumnent in writing signed and delivered on behalf of such party.

ARTICLE IV - OTHER PROVISIONS.

41  Successors and Assigns. This Agreement shall be binding upon, inure to the
benefit of and be enforceable by the parties and their respective successors and assigns.

. 42 Governing l.aw. This Agreement shal] be governed by and construed in
accordance with the law of the State of Delaware withont regard to principles of conflicts of law.

4.3  Counterparts. This Agreement may be executed in two or mere counterparts, all
of which shall be considered one and the same agreement and will become effective when two or
more counterparts have been signed by each of the parties and delivered to the other parties, it
being understood that all parties need not sign the same counterpart.

IN WITNESS WHERECF, the parties hereto have caused this Agreement to be signed by
their respective officers thereunto duly authorized, all as of the date first written above.

WINDSOR AT CARTER DOME LLC

By: WINDSOR REALTY FUND -IIIB

Robert S. r?ﬁ;em, JIr.
Vice Presidéent
WINDSOR AT LAKE CORAL
SPRINGS LIMITED PARTNERSHIP

By: WINDSOR REALTY FUND-1I1B
INVESTORS CORPORATION, a
Delawarefcorporptio

v
Robert S. Firrwion. Jn
Vine Prosident = T

MIA U2E79 S .
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