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ARTICLES OF MERGER
Merger Sheet
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MERGING:

TENTH AND FIRST, LLC, A FLORIDA LIMITED LIABILITY COMPANY
(LO1000018577)

INTO

BRICKELL MAIN STREET, LTD., a Florida entity, A97000002085

File date: December 31, 2002 -

Corporate Specialist: Diane Cushing



.FILE o 554 1280 '02 19:48 ID:BILZIN SUMEERG BQE:NQ Fox:
’;‘-J’ g-"
0
000242470 =5
v ! =2
- 7
. CLES OF LS
‘Q\O\"\m%ﬁﬁ S \RETT o

O\OOTQ 1=
BRICKELL MAIN STREET, LTD.;[a Flavida limited partnership (the "Survivi o,
Entify") and TENTH ANT FIRST, LLC, 2 Fldrida limited lability company (the * pinge s
Entiy") hereby state and certify as follows, pursuant to the requirements of Section 620.203 of5¢
the Flovids Revised Uniform Limited Parmership Act and Section 608.4382 of the Florida™
Limitad Liability Compeny Act:

1. Attached as Exhibit A hereto is the Agreement and Plan of Merger (the “Plan of
Merger") between the Nouw-surviving Entity and the Surviving Entity, pursuant to which the
Non-surviving Eniity shall merge with and into the Surviving Entity, with the Surviving Entlty
pieTging as the surviving estity in such merger (the “Merger). The Plan of Merger is hersby
incorporated by reference into these Axticles of Merger as if fully set forth herein.

p The Merger shall beeoms effective on the dote on which these Articles of Mexger
are filed with the Secretary of Staée of the State of Florida (the "Effcctive Daie”) and shall have
the effect set forth in Secijon 620.201 of the Flonda Revissd Uniform Limited Partmership Act
and Section 608.438 of the Florida Limited Liability Company Act,

C 3. The Plan of Merger wae duly and wnanimously authorized, approved and adopted
by the sole member of the Non-surviving Fntily, and by all of the limited partners and the sole
general parmer of the Surviving Entity, in each case, by wifiten consent thereto each dated as of
August 21, 2002, in accordanes with Section 6084381 of the Florida Limited Lizbiliry Company
Act and Sectien 620,202 of the Florida Revised Uniform Limited Parinership At

4. The written consent of Brickell Main Stroet Management, Lid,, which, foilowing
the Merger, shall continue (o bs the sole general pariner of the surviving entity in the Merger, has
been obtained pursuant to Sectiona 620.202(2) of the Florida Revised Uniform Limited
Parmerahip Act.

{Signatures an the followlng page.]
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N 58 WHEREQF, the updersigned have duly exeented these Articles of M = SAR “,‘l
a4 of Augusi 21, 2002. e 7 2 o
NON-SURVIVING ENTITY: 2 g
TENTH AND FIRST, LLC, a Florids Lited lsbiliy 0% )
campany 73?,; 2,
=
b

IR R SHe23E v 2

By: BRICKELL MAIN STREET, LTD., a Florida
limited Parmnership, {ts sole member

By:  Buickell Meain Smeet Management, Lid, 2
Florida limited partnarship, its sole general
partner

—By:  Bricksll Main Swest, LLC, 2 Florida
_ limited ¥ehiliry company, {ts sole
_ genaral partoer

By:  Consiructa, Ine.. a Delaware
eprporation, pursuant  ta
antharization granted to i hy
the Managing Board of

Bﬁnk%, LIC

By J o
Arirew Kwiar,
Secratary

SURVIVING ENTITY:

BRICKELL MAIN STREET, LT, 3 Florida lmited
Partnership

By:  Briekell Main Street Management, Uid, 3 Flonids
limjted partnership, its sole general parmer

By, Brickell Main Streer, 1LC, a Florida lintited
Hability company, its sole geners) partner

By:  Constructa, me, a Delaware
corporation, pursuam: )
authorization granted to it by the
Managing Board of Briskel Main

_ Sirees, LLC f
By: / 4 E

- Andrew Kwiat,
Secrarary

H02000242470
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ELAN OF MERGER

[Attached hereto and made a part hezeof )
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AGREEMENT AND PLAN OF MERGER .?“

This Agreement and Plan of Mergar (this "Agraement™} relates to the merger of TEN
AND FIRST, LLG, a Florida limited liability company (the “Nop-suryiving Furity"), wrth%d
into BRICKELL MATN STREET, 1.TD,, & Florida limited parmership (the "Snrviving Bntiny;

WITNESSETH:
WHEREAS, the Surviving Entity is the sole member of the Non-Sorviving Eatity; and

WHEREAS, the Non-mrviving Entity and the Swrviving Entity desive that tha Nan
surviving Bntity merge with and inta the Surviving Entity, such that the Sarviving Ent:ty will ba
the surviving entity in such merger.

NOW, THEREFORE, in consideration of the premiges aad the mufual covenants set forth
below, and other good, valuable and sulficient consideration, the receipt of which is hereny
acknowledged, the parties hereto agree as follows:

1, Tha Mergar. On the Effective Date (g2 definsd in Seerion 2, below), the Non-
surviving Entity shall merge with and into the SurVivmg Entity (the "Merger"), Immediately
following the Merger, the Surviving Entity shall continue as the surviving entity in the Merger,
ité name continving te be *Brickell Main Street, Ltd.," and the separate existencs of the Non-
surviving Entity shall osase.

2. Effecrive Date; Torms and Conditions. The Merger shall become effective on the
date on which the aicles of merger substanfally in the form attached heretn as Exhibil A are
fQled with the Secretary of Stats of the Sue of Florida (the "Rffeciive Dgie™), and shall have the
effects set forth in Section 620.201 of the Florida Revised Uniform Limitad Partmership Act axd
Section 608,438 of ths Florida Limited Liabfiiry Campany Act.

(a)  Each membership Interest in the Non-syviving Emrity existing
immedistely prior 1o the Effective Date shall, by virtue of the Merger and the Non-surviving
Entity being ihe non-surviving entity thereof, and without any action on the part of, or any
cansideration heing tendered to, the Surviving Butity, za the sole member of the Non-surviving
Entity, be canceiled and rotived and cease to exist, without any conversion thereof,

()  Bach parmership interest in the Surviving Entity sxistng immediately
prior ta the Bffective Date shall, by virtue of the Merger and the Surviving Entity being the
surviving entity thersof, and without any action on the part of the halders thersof, continug to
exigt a5 a parmership interest in the Surviving Entity,

4. Asgumprion, of Obligations. Al sustanding debt instrumente and otler

abligations of the Non-surviving Entity, if any, shall conver! to debt instrumemts and obligations,
respectively, of the Surviving Entity,

H02000242470
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S.  {ousrel Portuer of Swviving Patity Immedistely following the Merger, B,

& e
name and business address of the sole general parter of the Surviving Eatity shall be as followdp i‘; o> ?ﬂ
[43] -l O
Brickell Main Strest Management, Ltd, e &
1301 Collins Avenue D R
Thizd Floor - oF o
Miami Beach, Florida 33139 Zo P
=
8. Termination of Agyeement. This Agreement may he lenminated at any time prior

1o the Bffective Date, whather prior 1o or after approval by either party’s respeciive pariners or
members, as applicsble, effective upon and pursuant to the wiitten comsent of the Surviving
Enrity and the Non-surviving Entity. 1f thiz Agreement is so terminated, this Agreement shall
farthwith become vold and have no sffict, withour liability of any kind being anributed to the
Surviving Entity or the Non-surviving Banty, ar any of their tespective managers, officers,
‘partners or members, s applicahle.

7 LCertificate of Limited Partnershin, The Certificate of Limited Parmership of the
Surviving Entity, as amended immediacely prior to the Merger, shall be the Certificate of Limited
Partnership of tha surviving business entity immediatsly following the Merger,

8. Amendment.  This Agreement may not be amended except hy an ihstrument
signed by each party hereto,

g. Entire Agreerpent. This Agreement contains the entire agreemment between the
parties with respect o the subject matter bereof and supersedes all prior agreements, writen ot
oral, with respeot thereto, B

10, Gavsming Law. This Agreement is governed by the laws of the State of Florida,
without giving sffect ¥ conflicts of law principlas. —

11.  Bindipg Effect: No Assigoment. This Agreement iz hinding upon and shall inurs
to the benefit of the parties and thelr respective successors and permined assigns.  This
Agreement is nat assiguable without the prior wiiiten consent of the other party herato.

12, Section Headings. The headings comsined in this Agreement are for reference
pvposss only and shall not affect the meaning or interpretation of this Agrecment.

13, Coumterparts. This Agreemeat may be cxecuted in two or more counterparts,
each of which shall be desmed an origingl, and al) of which together shall constifute one and the
same instriment,

[Stgmaturss on following page.]
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IN WITNESS WHERBOQFE, the undareigned have duly executed this Agres
of Augnst 21, 2002,

=
NON-SURVIVING ENTITY:

1020

ey
TENTH AND FIRST, LLC, a Florida limited liability companync-

a3

partaership, s solo member

&
By: BRICKFLL MAIN STREET, LTD., 2 Florida umitég;‘%
By:

g0 Wi 187

=
Briokall Main Btrest Manogement, Lid., 2 Florida
limited partnership, its sale general parmer
By:  Brickell Main Street, LLC, a Florida limited
liahility company, its sole general parmer

By:  Constructs, Inc.,

& Delawars
sorporation, purswant to
sutherization grantad to it by the

Managing Board of Brickell Mzgin
Stree,

o U

Anew Rwibt,
Secretary

SURVIVING ENTITV:

BRICKELL MAIN STREET, LT, a Florida limired
Partnership
By:  Bricksll Main Sweet Managemant, L1d., 2 Florida
limited partnership, its sole general pariner
By:

Brickell Main Street, LLC, & Florida limited
Hability company, its scle general partner

By, Consmucta, Ino., a Delaware corporation,
pursinant to authorization granted to it by the
Managing Bonrd of Brickel! Main Street,
e

s /i

" Andrew Kwiat,
Secretary

WITIALIIN & FH425) v2

H02000242470



-

(FILE No.5b4 12,30 '02 18:50

H02000242470

ID:BILZIN SUMBERG BAENG

EXHIBIT A

ARTICLES OF MERGER

Frax:

H02000242470

YRy 1Y
TENNN

3355
L?;daﬂ AHY

yQuo
EIN

PAGE B~ 41}

Py

™~

A

o .

W

—
P

=

w0

o

by



H(2000242470

_FILE No.B54 12,30 *02 19:50 ID:BILZIN SUMBERG BREMA FAx: . PAGE

B
| =
Tw
ARTICLES OF MERGER -_g;;*

oz

BRICKELL MAIN STREET, LTD., 2 Florida limited parnership (the "S_umﬁg
Entity™ and TENTH AND FIRST, LLC, a Floride limited lHability company (ths "Non-supv

Entity”) hereby state and certify as follows, pursuant to the requirements of Section 620. 203’5'951‘;

the Florida Revised Uniform Limited Partnership Act and Section 608.4382 of the F]orii’PaZ

Limited Liability Company Act: 37

1. Attached as Exhibit A hereto is the Agreement and Plan of Merger (the "Plag of
Merger™ between the Non-surviving Entity and the Surviving Botity, pursuant to which ths
Non-surviving Entity shall merge with and into the Surviving Entity, with the Surviving Entity
emerging as the surviving entity in such merger (the "Merger"). The Plan of Merger is hereby
incorporatad by reference into these Articles of Merger as if fully set forth herein,

2. The Merger shall become cffective on the date on which these Articles of Merger
are filed with the Secretary of State of the State of Flonida (the "Effective Date") ang shall have
the effect set forth in Section 620.201 of the Florida Revised Uniform Limited Partnership Act
and Section 608.438 of the Florida Limited Liability Company Aat.

3 The Plan of Merger was duly and unanimously authorized, approved and adopted
by the sole member of the Non-surviving Entity, and by all of the limited partners and the sole
general partner of the Surviving Entity, in sach case, by written consent thereto each dated as of
August 21, 2002, in accordance with Section 608.4381 of the Florida Limited Liabkility Company
Act and Section 620.202 of the Florida Revised Uniform Limited Partnership Act.

4, The written consent of Brickell Main Street Management, Ltd., which, following
the Merger, shall continue o be the sole general partner of the surviving entity in the Merger, has

been obtained purspant to Sections 620.202(2) of the Florida Revised Uniform Limited
Partnership Act.

[Signatures on the following page.]
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IN WITNESS WHEREOF, the undersigned have duly oxccuted these Articles of Mgtger A
as of August 21, 2002, 3:7\:‘_; c:) -
NON-SURVIVING ENTITY: D5~ o
T -
TENTH AND FIRST, LLC, 2 Florida limited liabif}E %
company 2

By: BRICKELL MAIN STREET, LTD., a Floride™
limited Partnership, its sole member

By:  Brickell Main Streer Managemen:, Lid., a
Florida limited partnership, its sole general
partuer

By:  Brickell Main Street, LLC, a Florida
limited liability company, its sole
general pariner

By:  Caonsiructa, Inc., a Delaware
corporation,  pursuant o
authorization granted 10 it by
the Managing Beard of
Brickell Main Street, LLC

By:
Andrew Kwiat,
Secretary

SURVIVING ENTITY:

BRICKELL MAIN STREET, LTD., a Florida limited
Partnership

By:  Brickell Main Street Management, Lid., a Florida
limited partnership, its sole general partner

By:  Brickell! Main Street, LLC, & Florida limited
liability company, ils sale general pariner

By:  Constructa, Inc, a Delaware
corporation, pursuant o
authorization granted to it by the
Managing Roard of Brickell Main

Street, LLC

By: _
Andrew Kwiat,
Secretary

\I3TIT 3008\ ¥ 584232 v 2 2

H02000242470
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