.

B9/B6/85 12:07:22 Broad and Cazsel->» B58-2H5-83B1 RightFax

Page 682
Division of Corporations [ E C . i I Page 1 of 1 ’
Florida Department of State A
Division of Corporations
Public Access Sygtem
Electromc Filing Cover Sheet

Note. Please print this page and use it s 2 cover sheet. T}'pethc fax andit number (shown I
below) on the top and bottom of all pages of the document.

(105000211902 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will genmte anothar cover aheet

T s s s = s T N YT TRyl

Sy
TR T

s S L R—
To: ' :
Divlsicn of Corporaticons !
Fax Wumbsr . : {830)205-0380 :
Froms: .
: Account Name : BROAD AND CASSEL (m RATON)
Account Kumber : 076376001555 -
Phone : {561)483-7000
Fax Number :+ {5361)218-896D
L 3 a T At g
o ' : & 24
-~ = £ MERGER OR SHARE EXCHANGE 22 ‘g‘%
- = - >
i «© : 1 28,
- = P.CAPLANTATION, LLLP o aRi
= Iz - S _ &
Do E — 3 &0
& T C Certificate of Status 0 = 20
Loe o - [iCeriified C ! 1 =
o 5 = Count 06 ~ "%:1
S Estimated $173.75 '
M&EIIMQ;WW : Wﬁllmg Bullalle: Aeqsin Hnln:
hitps:/fefile.sunbiz. org/scripts/efilcovr.exe 9/6/2005

A s, 21t FET T

T



.

H9/86/85 12187 .84 Broad and Cas=el-> BSB-ZA5-A381 RightFax Page AR1

TITT GLADES ROAD

SUITE 300

Boc A RATON, FLORIDA 33434
© TELEPHONE: 561,483.7000

' o ' FACSIMILE: 561.483.7321
BROAD b CCASSEL wore bromfuadensael oo

ATTORNEY X AT LAW

TELECOPIER TRANSMITTAL

DaTE: : Tuesday, September 06, 2005 12:06:16 PM
To: ©  FL Dept of State . .
ADDRESS!

TELECOPIER PHONE NO.: 18502050380

CONFIRMATION PHONE NoO.:

From: Dalsy Rodrigusez
ToTalL NUMBER OF PAGES: 08 (including cover)
CLIENT AND MATTER: Q02E50~0231

MESSAGE:

PLEASE NOTIFY Us IMMEDIATELY IF ALL PAGES WERE NoT RECEIVED AT 561.483.7000

FAX OPERATOR: g ~_ FIRST ATTEMPT: 'SECOND ATTEMPT:

THE INFORMATION CONTAINED IN THIS TRANSMISSION 1§ ATTORNEY-CLIENT PRIVILEGED AND CONFIDENTLAL. IT Is INTENDED
For TEE UsE OF THE INDIVIDUAL OR ENTITY NAMED ABovE. Iv Tuz Riaper Or Tms Is Nor THE INTENDED RECIPIENT, YOU
ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR CorPY OF Tuis COMMUNICATION Is STRICTLY PROHIBITED.
IF You Have RECEIVED THIS COMMUNICATION IN ERROR, PLEASE IMMEDIATELY NoTIFY Us BY TELEPEONE AND RETURN THE
ORIGINAL MESsAGE TO Us AT THE ABOVE ADDRESS VIA TaE U.8. POSTAL SERVICE, THANK YOU.

BocA RATON FI. LAUDERDALE MrIaMy ORLANDO TALLAHASSEE TAMPA WEST PALM BEACH



-

BI/B6/B5 12:87:41

Broand and Caxzzel->

85B-2B5-8381

RightFax Page Ba3
o |
el
G 35|
ax Audit Number;_H05000211902 3 i . R o S L2 SR
ARTICLES OF MERGER 5 g’i‘:—‘—
o
OF =) ?6%0
= 2o
IL PLAZA CENTER, LLC, 155 %‘5
% Floxrida limited liability company ~ Sk
{Docaoment # LOS000052393) o CT
and !
P.C. — Plantation, LLLP
a Flarida limited Hahility imited partnership
(Document # AGSHHIKIIIS)
Pursuant to the provisions of the Florida Revised Limited Partnership Act and the Florida
Limited Lisbility Company Act governing the merger of Florida entities, the entities hereinaftsr
named do hereby adopt the following Articles of Merger:
1. The pames of the merging entities are IL Plaza Center, LLC (the “Digappearing
Entity™}, which is a limited Hability company organized and existing under the laws of the State
of Florida, the existence of 'which will cease, and P.C. - Plantation, LLIP (the “Surviving
Entity™), which is a limited Hability limited partnership organized and existing under the laws of
the State of Florida, and which ghall be the surviving entity.
2.
Surviving Entify 1s attached hereto as Exhibit “A”
i
of State.

The Plan of Merger for merging the Disappearing Entity with and into the
4,

The merger shall be effective as of the date of filing with the Florida Department
The Plan of Merger was approved and adopted by (i) written consent of the sole

member of the Disappearing Entity and (ii) written consent of the partners of the Surviving

Enfity.

< . .

LLLP* pursiignt to the provisions of the laws of the State of Florida.

The Surviving Enatity will continue to exist under the na&xe “P.C. — Plantation

{SIGNATURES ON FOLLOWING PAGE)
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Executed this \§'~_day of August, 2005.
" DISAPPEARING ENTITY:
IL Plaza Center, LLC, a Florida limited liability
company

By:  P.C. - Plantation, LLLP, e Florida limited
Iiability limited partnership

By:  Altman Plaza Center GP, LLC, & Florida
limited lisbility compeny, iis General
Partner '

By:  The Altman Companies, & Michigan
corporati

SURVIVING ENTITY:

P.C. — Plantation, LLLP, a Florida limited liability

Yinited partnership

By: Aliman Plaza Center GP, LLC, a Florida
limited lisbility company, its General
Partner

By: The Altman Companjgsy 2 Michigan
- * -
By- 21&; — lg %

Neame: .
'I“iﬂe:'ﬂ'g Qg&‘.ﬁeﬁ .
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AGREEMENT AND PLAN OF MERGER
OF

IL PLAZA CENTER, LLC,
a Florida limited liability company

and

P.C. - Plantatlon, LLLP
a Florida Hmited lability Hmited partnership

THIS AGREEMENT AND PLAN OF MERGER by and between IL PLAZA
CENTER, LLC (the “Disappeering Entity™), which iz a Hmited Hability company organized and
existing under the laws of the State of Florida, and P.C. — PLANTATION, LLLP (the
“Surviving Entity™), which is a limited lisbility limited partnership organized and existing under
the laws of the State of Florida, as approved by the sole member of the Disappearing Entity and
the partners of the Surviving Entity:

WIINESSEINH:

WHEREAS, the sole member of the Disappearing Entity and the periners of the
Burviving Entity believe that the merger of the Disappearing Entity into the Surviving Entity
would be advantageous and beneficial to the sole member of the Disappearing Entity and the
pariners of the Surviving Entity; and

WHEREAS, the sole member of the Disappearing Entity and the partners of the
Burviving Enfity have agreed that the Disappearing Entity shall merge into the Surviving Enfity
ppon the terms and conditions and in the manner set forth in this Agreement and Plan of Merger
and in accordance with the applicable laws of the State of Florida.

NOW, THEREFORE, in consideration of the mutual covenanis, agreements, provisions,
prants, guarantees and representations contained in this Agreement and Plan of Merger and in
arder to consummate the ransaction described above, the Disappearing Entity and the Surviving
Entity, the constituent entities to this Agreement and Plan of Merger, agroe as-follows:

1. The Disappearing Entity shall be merged with and into the Surviving Entity. The
laws of the State of Florida permit such a merger.

2 Upon the approval and adopnon of this Agreement and Plan of Mergar Articles
of Merger complying with the applicable provisions of the Florida Reviged Limited Partnershinp
Act and the Florida Limited Liability Company Act shall be duly executed by the manager of the
Disappeering Entity and the general partner of the Surviving Entity, and shall be filed with the
Florida Department of State.

3. The Surviving Entity shall contimie its existence under the nsme of “P.C. —
PLANTATION, LLLP" pursuant to the provisions of Florida law.

Fax Avdit No: HO5000211902 3 . I o L
BOCTICORPIEC 06472.1 .
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4. The separate existence of the Disappearing Eatity shall cease upon the sffective
date of the merger in accordance with the provisions of the laws of the State of Florida.

. 5.  The capital and profits of the Disappearing Entity are owned entirely by the
Surviving Entify. Accordingly, as a result of the merger the issued and outstanding ownership
infevests in the Disappearing Entity shall not be exchanged in eny manner or any consideration
paid therefor, but from and after the effective date of the merger they shall be deemed to no
longer be ontstanding. The igsued and owstanding ownership interests in the Swrviving Entity
shall not be exchanged in any manner or any considerstion paid therefor, and from and after the
offective date of the merger they shall remain issued and ountstanding in the sarme percentages as
they were prior to the merger.

6.  Neither the Disappesring Entity nor the Surviving Botity has issucd and
outstanding any rights to acguire eny imterests thersing accordingly, no conversion or exchange
shall occur with respect to any such rights as a result of the mesger,

7. The Certificate of Limited Partnership of the Surviving Entity as now in force and
effiect shall remain in force and effect until changed, altered, or amended as therein provided and
in the manner prescribed by the applicable provisions of Florida law,

8. The Limited Liability Limited Partnership Agreement of the Surviving Entity as
now in force and effect shall ramain in force and effect until changed, altered, or amended as
therein provided and in the manner preseiibed therein or by the applicable provisions of Florida
law. :

9.  The parers of the Surviving Entity upon the effective date of the merger shall
continue to be the partmers of the Surviving Entity.

10.  Each of the Disappearing Entity and the Surviving Entity hereby agree that they
will canse to be exocuted and filed and/or recorded any document or documents prescribed by
the laws of the Stete of Florida, and that they will canse to be performed all necessary acts
therein and elsewhers to effectuate the merger.

11.  The manager of the Disappearing Entity and the general pariner of the Surviving
Entity, respectively, are bexeby authorized, empowered and directed to do eny and all acts and
things, and to make, sxecute, deliver, file and/or recond any and all instruments, papers and
documents which shall be or become nocessary, proper or convenient to carry out or put into
cffect any of the provisions of this Agreement and Plan of Merger for the merger provided
hercin.

12.  This Agreement and Plan of Merger may be amended with the approval of the
sole member of the Disappearing Entity and of the ganeral partner of the Surviving Entity at any
tims prior to the filing of Articles of Merger with the Florida Department of State; provided that
any amendment made subsequent to the adoption of this Agreememnt and Plav of Merger by the
sole member of the Disappearing Entity or the general pariner of the Surviving Entity shall not
(a) alter or chenge any term of the Certificate of Limited Partnexship of the Surviving Entity or
(b} alter or change any of the terms and conditions of this Agreement and Plan of Merger if such

Pax Jdit m:w 2
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alteration or changs would adversely affect the holders of parinership interests of the Surviving
Entity or mcmbership interests of the Disappearing Entity.
13.  The name and address of the General Partner of the Surviving Entity is as follows:
Altwan Plaza Center GP, LLC
1515 8. Pederal Highway, Suite 300
Boca Raton, FL 33432 '

14. ThmAgmemuﬂandleofMergersha]]becons&undmmrdmmmthmd
governed by the laws of the State of Floride, without resort fo choice of law principles.

15.  This Agreement and Plan of Merger may be executed in one or more counterparts,

cach of which will be deemad original and all of which fogether will constitute one and the same
instrument,

(Signaturces appear on the following pages)

Fax aAudlt No: E)5000211902 3
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IN WITNESS WHEREOF, the duly authorized representatives of the constituent entities
have executed this Agreement and Plan of Merger as of the date first above written. This
Agreement and Plan of Merger is effisctive as the date of filing with the Florida Department of

]
!
|

State.

' DISAPPEARING ENTITY:

IT. Plaza Center, LLC, a Florida limited Hability
company

By: P.C.— Plantation, LLLP, a Florida limited
liability limited paripership

By: Aliman Plaza Center GP, LLC, a Florida

Timited liability company, its General
Partner A

By:  The Altman Companies, a Michigan
corpora jts Manager
By —

Name: blecsan
Title: Vi e rlok

SURVIVING ENTITY:

| P.C. — Plantation, LLLP, a Florids limited liability
Iimited partnership
By:  Altman Plaza Center GP, LLC, a Florida

Hmited lability company, its General
Partner

By:  The Altrnan Companies, ahﬁdﬁgan
coTp
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