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ARTICLES QOF MERGER

NHPANP AFFORDABLE HOUSING
CORPORATICN MICH 2

INTO

NHPAHP MI1, LIMITED
"PARTNERSHIP
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ARTICLES OF MERGER _ <

\,‘i Iy

(,.:
-~ a2 0
The following articles of merger are bemg submitted in accordance with section(s) 607.1 109”'608 4‘3%2, or

620,203, Florida Statutes. T (M
9,

L
. o
R p:o
FIRST: The exact name, strect address of its principal office, jurisdiction, and entity type for e’afchﬂl_em_g

party are as follows: f; T ‘-‘3_’3
o
Name and Street Address . Jurisdiction Entity Tvpe
|. NHPAHP AFFORDABLE HOUSING CORPORATION FLORIDA _ . . . CORPORATION
- MICH 2 ) o ' .

1675 PALM BEACH LAKES BLVD.

WEST PALM BEACH, FL 33401 - R . ,
Florida Document/Registration Number: P9600Q064EBTS FEI Number:___ 65-0850483
2. ‘ . . . _ - ;

Florida Document/Registration Number: _ fEI Number:
3 7 o
Florida Document/Registration Number: FEI Number:
Florida Document/Registration Number: . . FEI Number:

(Attach additional sheet(s) if necessary)

CR2E080(9/02)



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

Name and Sireet Address .~ . o .« . _=.Jurisdiction .
NHPAHP MI1, LIMITED PARTNERSHIP . __ MICHIGAN ‘
Florida Document/Registration I‘;Tumber: I;I{'& - _ : 7FE_I Number:

THIRD; The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partntership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, 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 fo
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incotporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corpotation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(sy 607.1302, 620.2035, and/or 608.4384, Florida 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 a general partner of the surviving entity pursuant to section(s)
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 any limited liability company that is a party to the merger.
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NINTH: The merger shall become effective as of:
The date the Articles of Merger are filed with Florida Department of State

OR
— <
{Enter specific date. NOTE: Date cannot be prior to the date of filing.) I P -
T
TENTH: The Articles of Merger comply and were executed in accordance with the laws of e?iig:}}‘ pargf2 s 0
applicable jurisdiction. y O
3 @
. . - 'L,""';‘x 2
ELEVENTH: SIGNATURE(S) FOR EACH PARTY; , o™
{Note: Please see instructions for required signatures.) - oo :
Name of Entity _ Signature(s) .. Typed or Printed Name of Individual
NHPAHP AFFORDABLE HOUSING 7
CORPORATION MICH 2 ﬁ?ﬁl/fl;,  JOHN R. ERBEY
; - - / ¥ J SECRETARY
l - e
NHPAHP MIl, LIMITED '
PARTNERSHIP o /1,/\ NHPAHP DEVELOPMENT CORPORATION
: - A | ITS GENERAL PARTNER
. s ! . _.BY JOHN R. ERBEY e

S — ‘ - SECRETARY

{Attach additional .;heetl(k;;)‘ if n;a’ées.;my)



PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with

section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s)
607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

o &
Name Jurisdiction s
= 58
o= d
NHPAHP AFFORDABLE HOUSING CORPORATION MICH 2 FLORIDA RAT i;r;
{1 s
A2 d = o
AR &
%—:rn (r:).)

L)

SECOND: The exact name and jurisdiction of the surviving party are as follows:
Name

Jurisdiction

NHPAHP MI!, LIMITED PARTNERSHIP MICHIGAN

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

At the effective time of the merger as provided by Article minth of the Articles of
Merger (the "EffectivéTime'), the merging party. shall be merged with and into the
surviving party, the separate exlstence of the merging party shall cease, the
surviving party shall continue in existence, and the merger shall in all respects
have the effects provided for under Florida law. If at any time after the Effective
Time the surviving party shall consider or be advised that any further assignments,
conveyances Or assurances in law are necessary or desirable to carry out the
provisions hereof, the proper officers, directors or other agents of the surviving

party shall execute and deliver amy and all proper deeds, assignments and assurances
in law, and do all gsuch additional things, as are necessary or preoper Lo carry out
the provisions hereof. :

(Attach additional sheet(s) if necessary)



A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash or other
property are as follows:

into shares of the surviving party.

All of the outstanding shares of.the merged party shall be canceled and, if
applicable, returned and shall cease to exist, without any conversion thereof

ik

@9‘"\\-':\

B. The manner and basis of converting rights to acquireinterests, shares, obligations or other igcuflti&pof each
merged party into rights to acquire interests, shares, obligations or other securities of the sumymg@nt:ty, in
whole or in part, into cash or other property are as follows:

N/A

{Attach additional sheet(s) if necessary)

FIFTH: Ifa partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows:

Name(s) and Addre

1f General Partner is a Non-Individual
s) of General Partn

Florida Decument/Registration Number
NHPAHP DEVELOPMENT CORPORATION

1675 PALM BEACH LAKES BLVD.
WEST PALM BEACH,

65-0477872
FL 33401



© SIXTH: ifalimited liability company is the surviving entity the name(s) and address(es) of the
manager{s)managing members are as follows:

N/A

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follews

THE PLAN OF MERGER/CONSOLIDATION WAS APPROVED BY THE PARTNERS OF EAG ﬁ%GONSTTTUENT
LIMITED PARTNERSHIP IN ACCORDANCE WITH SECTION 210(3) AND BY EACH CO&ﬁfITUﬂﬂT BUSINESS
ORGANIZATION IN THE MANNER PROVIDED BY THE LAWS OF THE JURISDICTION . iﬁ WHI TfIS
ORGANIZED. ;

P

e

=
o
o

[ZIBEAR
hi T ;
&8 W 9- gﬁ

EIGHTH: Other provisions, if any, relating to the merger:

N/A

{Attach edditional sheet(s) if necessary)
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NHPAHP MI 1, LIMITED PARTNERSHIP EORR Ny
WRITTEN CONSENT . @
OF THE GENERAL PARTNER el 2o
o, O

The undersigned, being the General Partner of NHPAHP M 1, Limited Partnersfiip, a
Michigan limited partnership, (the “Partnership™), acting pursuant to the authority conferred
upon it by the Company’s Parinership Agreement and by law, does hercby consent to the
adoption of the resolutions below, taking and authorizing the actions specified therein:

WHEREAS, the General Partner deems it to be in the best interest of the
Partnership to merge with NHPAHP Affordable Housing Corporation MICH 2, a
Florida corporation, with the Partnership being the surviving entity, and pursuant
to a certain Plan of Merger, a copy of which is attached hereto (the “Plan of
Merger™);

RESOLVED, that the Plan of Merger substantially in the form furnished to the
General Partner of the Partnership, providing for the merger of NHPAHP
Affordable Housing Corporation MICH 2 into the Partnership be and hereby is
approved;

IN WITNESS WHEREOF, the undersigned has executed this Written Consent of the
General Pariner effective as of this 31st day of July 2003, and directs that this Written Consent
be filed with the minutes of the Partnership.

NHPAHP Development Corperation

—

Wiltfam C. Erbey
hairman and Chief Executive Officer




NHPAHP AFFORDABLE HOUSING CORPORATION MICH 2
WRITTEN CONSENT OF THE o
SOLE SHAREHOLDER P A

3
o O
The undersigned, being the sole shareholder of NHPAHP AFFORDABLE HGIJ G{p <
CORPORATION MICH 2, a Florida corporation (the "Company"), pursuant to the auﬂlonty %
conferred upon him by the Bylaws of the Company and by law, does hereby consent toqhewﬁ ‘2
adoption of the resolutions below, taking and authorizing the actions specified therein: -é;r}“ =

RESOLVED, that the Plan of Merger substantially in the form furnished to the
sole shareholder of the Company, providing for the merger of the Company into
NHPAHP MI 1, Limited Partnership, a Michigan limited partnership, be and
hereby is approved;

RESOLVED, that the officers of the Company be and each of them hereby is
authorized to make all such filings, pay such fees, charges and expenses, and take
such further action as may be necessary, advisable or convenient for the purpose
of carrying out the foregoing resolutions and the intent thereof, and for the
purpose of fully effectuating and carrying out the merger referred to in the
foregoing resolutions; and

FURTHER RESOLVED, that all actions heretofore taken by the officers and
directors of the Company in connection with the matters that are subject to these
resolutions be and hereby are ratified, confirmed and approved in all respects.

IN WITNESS WHEREOF, the undersigned has executed this Written Consent effective
as of the 31st day of July, 2003, and directs that this Written Consent be filed with the Minutes of
the Company.

NHPAHP AFFORDABLE HOUSING
CORPORATION MICH 2

By: %
Willtam C. Erbey
airman and Chief Executive Officer




NHPAHP AFFORDABLE HOUSING CORPORATION MICH 2

WRITTEN CONSENT ¥ A
.,f";/“.’l & ~
OF THE SOLE DIRECTOR 2 2 (&
TN e O

The undersigned, being the Sole Director of NHPAHP Affordable Housing Cd?ﬁ}rﬁtjpr@
MICH 2, a Florida corporation, (the “Company), acting pursuant to the authority conferredupon c?;})
him by the Bylaws of the Company and by law, do hereby consent to the adoption of the resolutfprer <
below, taking and authorizing the actions specified therein: k4

WHEREAS, the Sole Director deems it to be in the best interest of the Company to
merge into NHPAHP MI 1, Limited Partnership, a Michigan limited partnership and
pursuant to a certain Agreement and Plan of Merger, a copy of which is attached
hereto (the “Plan of Merger™);

RESQOLVED, that the Plan of Merger substantially in the form furnished to the Sole
Director of the Company, providing for the merger of the Company into NHPAHP
MI 1, Limited Partnership be and hereby is approved, and that the Plan of Merger
shall be submitted for consideration by the shareholder of the Company, together
with the recommendation of the Sole Director that the Plan of Merger be so
approved;

IN WITNESS WHEREOF, the undersigned has executed this Written Consent of the Sole
Director effective as of the 31st day of July, 2003 and directs that this Written Consent be filed with
the Minutes of the Company.

NHPAHP AFFORDABLE HOUSING
CORPORATION MICH 2

/W'Hz/am C. Erbey -




AGREEMENT AND PLAN OF MERGER 2.5 @5 % @

AGREEMENT AND PLAN OF MERGER (the "Agreement"), dated as of July 31 00,3 bf gad
among NHPAHP MI 1, Limited Partnership, a Michigan Limited Partnership (the " ni) ang,
NHPAHP Affordable Housing Corporation MICH 2, a Florida Corporation and a who f}},oy\me
subsidiary of the Parent (the “Subsidiary™).

WHEREAS, the Subsidiary intends to merge into the Parent and Parent desires o merge with the
Subsidiary and remain as the surviving entity; and

NOW, THEREFORE, in consideration of the premises and the representations, warranties,
covenanis and agreements contained herein, the parties hereto, intending to be legally bound
hereby, agree as follows:

ARTICLEI
THE MERGER

Section 1.1. THE MERGER. In accordance with the provisions of this Agreement and the
Michigan Compiled Laws (the "State Laws"), at the Effective Time (as defined in Section 1.4
hereof), Subsidiary shall be merged with and into the Parent (the “Merger”} and the separate
corporate existence of Subsidiary shall cease. The Parent shall be the Surviving Entity in the
Merger (hereinafier sometimes referred to as the "Surviving Entity") and shall continue its
existence under the laws of the State of Michigan. The name of the Surviving Entity shall be
that of the Parent. The Merger shall have the effects set forth in the State Laws.

Section 1.2. FORMATION AND GOVERNING DOCUMENTS. The Certificate of Limited
Partnership and the Partnership Agreement of the Parent immediately prior to the Effective Time
shall be the Certificate of Limited Partnership and the Parmership Agreement of the Surviving
Entity (the "Documents") immediately after the Effective Time.

Section 1.3. MANAGEMENT. The management of the Parent immediately prior to the
Effective Time shall be the management of the Surviving Entity as of the Effective Time.

Section 1.4. EFFECTIVE TIME; CONDITIONS. Within 90 days of the date of this Agreement,
Parent and Subsidiary will cause a certificate of merger or such equivalent document complying
with the State Laws to be filed with the appropriate authority in accordance with the State Laws.
The Merger shall become effective at the time and date of the filing of the certificate of merger
or such equivalent document relating to the Merger with the appropriate authority (the "Effective
Time").

ARTICLEIT
CONVERSION OF SHARES

All of the outstanding shares of the merged party shall be canceled and, if applicable, returned
and shall cease to exist, without any conversion thereof into shares of the surviving party.



%

ARTICLE Il g g S
MISCELLANEQUS e ¥ (({\
R e N

Section 3.1 AMENDMENT. This Agreement and Plan of Merger shall not be amends:
other than pursuant to an amendment approved by the written consent of both parties hex%;g R
0 =, 7
Section 3.2. GOVERNING LAW. This Agreement and Plan of Merger shall be gov&{;};‘ﬁa
by the laws of the State of Michigan.

Section 3.3 COUNTERPARTS. This Agreement and Plan of Merger may be executed in
two or more counterparts, each of which shall be deemed to be an original, but all of which shall
constitute one and the same agreement.

Section 3.4 HEADINGS. Headings are for reference purposes only and are not intended
to modify any provision herein.

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

NHPAHP MI 1, Limited Partnership

By: NHPAHP Development Corporation,
its Gene};;g%??e
By: }Z/'\ _

Name: _~JDHN R. EBBET

Title: / SECRETARY

NHPAHP Affordable Housing

Corporation W Z/_‘
By:
- Name: g6 R. ERBEY /
- | Title: __/SECRETARY '




