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DADELAND STATION ASSOCIATES, LTID., & Florids limited partnsrship (thcg%)
"Surviving Limited Partnership”), and DADELAND STATION ASSOCIATES 2, LTD., 2
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Florida limited partneyship (the "Non-Surviving Limited Partnership”}, hereby state that and
certify as follows, for the purposes of effecting a Merger between them, pursuant to Section
620.201 of the Florida Parinership Laws: ]

1. Attached hercto as Exhibit A" ig the Agreement and Plan of Merger (the "Plan™)
between the Non-Surviving Limited Partnership and the Surviving Limited Parinership;

2 The Plan has been approved by the Swviving Limited Partnership and the Non-
Surviving Limited Parinership in accordance with the applicable provisions of Chapter
620 of the Florida Statutes; and

3. The merger shall become affective upon the filing of these Articles of Merger
with the Secretary of State of the State of Flonida,

IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger as of

May 20, 2004.

\TIOE2\OTLOF 674038 v |

SURVIVING LIMITED PARTNERSHIP:

Dadeland Station Associaies, Ltd., a Florida
limited partnership

By:  Dadeland ; g

witz, President

Dadeland Station Associates 2, Lid,, a
Florida limited partnership
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»

FILE No.200 05,26 '04 12:58  ID:BILZIN,SUMBERS FAX 13053747503 PAGE 4
R
H04000110020 . , i G ’% AN
PP g
AGREEMENT AND PLAN OF MERGER T S
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This Agreement and Plan of Merper/(this "Agreement™) relates to the mcrgmv” ,G %
DADELAND STATION ASSOCIATES 2, LTD., & Florida limited parmership (the "Now!™ &,
Surviving Limited Partnership”), with and inte DADELAND STATION ASSOCIATES, LTD., 2 (g‘f;f,}
Florida limited partnership (the "Surviving Limitod Partnership™). /,%} )
A\?i,lc SOC050Y 4

WITNESSETH:

WHEREAS, the Surviving Limited Partmership and the Non-Surviving Limited
Partnership wish to emier into a merger agreement according to which the Non-Surviving
Limited Parmership will merge with and into the Swrviving Limited Parinership, and the
Surviving Limited Partnership will be the surviving limited partmership.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
below, the parties agree as follows:

1. The Merger. On the Effective Date (as defined below), the Non-Surviving
Limited Partmership shall merge with and into the Surviving Limited Parimership (the "Merger").
Immediately foliowing the Merger, the Surviving Limited Partnership shall continne as the
surviving limited partership and the separate existence of the Nop-Surviving Limited
Partnership shall cease. As of the Effective Date, sll assefs of the Non-Surviving Limited
Partmership shall vest in Surviving Limited Partnership and all Habilities of the Non-Surviving
Limited Partnership shall become obligations of the Surviving Limited Partmership.

2, Terms and Conditions. The Merger shall become effective upon the filing of
Arficles of Merger with the Secretary of the State of State of Florida (the "Effective Date™) and
shall have the affects set fbrth in Section 620.204 of the Florida Parinership Laws,

3. Certificate of Limited Partnership. The certificaie of limited partmership of the
Surviving Limited Parmership immediatcly prior to the Effective Date shall be the certificate of

limited partnership of the surviving limited partnership immediately after the Effective Date.

4. Limited Partnership Agreement The limited parinership agreement of the
Surviving Limited Parinership immediately prior to the Effective Dste shall be the limited

partnership agreement of the surviving limited partnership immediately after the Effective Date.
5. opversign of ership Int
{a)  Bach gencral parinership intersst and each limited parinership interest of
the Non-Surviving Limited Partnership immediately before the Effective Date shall, by virtue of

the Merger and without any action on the part of the holder thereof, be canceled and cease to
exist, subject to paragraphs (b) and {c} below,

()  Each general partnership interest and right to acquire general partnership
interests in the Non-Surviving Limited Parinership immediately before the Effective Date shall,

H040001 10020
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by vintue of the Merger, be converted into a general parmership interest, or a right to acquire
general parmership interests, in the same percentage ownership, of the Surviving Limited
Partnership immediately afler the Effective Date.

{c}  Each limited parmership intevest and right to acquire limited partuership

interests in the Non-Surviving Limited Partmership immediately before the Effective Date shall,
by virtue of the Merger, be converted into a limited partnership intevest, or a right to scquire

limited partnership interests, in the same respective percentage ownership, of the Surviving
Limited Partnership immediately after the Bffactive Date.

6. Qeneral Partner of Surviving Limited Partmershin. The name of the General

Partner of the Surviving Limited Partnership iz Dadeland Depot, Inc., 2 Florida corporation, and
its business address is 2665 Bayshore Drive, Suite 1200, Miami, Florida 33133.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement as of May
70 ,2004.

SURVIVING LIMITED PARTNERSHIP:

Dadeland Station Associates, Lid., a Florida
limited partnership
By: DadciandD J{ .» a Florida
corporation, i begered partner
By {} 7
Jeffre 1y Berkowitz, President

NON-SURVIVING TED
PARTNERSHIP

Dadeland Station Associates 2, Ltd., 8
Florida limited parmership
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