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ARTICLES OF MERGER g5
BETWEEN - \6 16
KIMCO TAMPA,LP. £ 601
AND . QM -
INLAND WESTERN WESLEY CHAPEL NORTHWOQODS, L.L.C. (W
Pursuant to the provisions of the Flerida Revised Uniform Limited Partnership Act, the
domestic limited partnership and the foreign Hmited Hability company hersin named do hereby

subrnit the following articles of merger:

A Armexed to these Articles of Merger as Exhibit A is the Agreement and Plan of
Nergex (the “Plan of Merger™} for merging Kimeco Tampa, I.P., 2 Florida Limited Parttership
(the “Merging Parinership™) with and into Inland Western Wesley Chapel Northwoods, LL.C., 2

© Delaware ¥mited liability company (the “Surviving Company™}.

B, The principat office of the Merging Partnership is 3333 New Iyde Park Road,
New Hyde Park, NUY, 11042,

C. The principal office of the Surviving Company is o/o Inland Retail Rest Egtate
Limited Partnership, 2501 Butterfield Road, Cak Brook, llinois 60523.

D. The General Pactner of the Merging Partnesship approved and adopted the Plan of
Merger by unanimous written comsent on December 6, 2004. The Plan of Mc:rger was a.lso

approved in writing by limitad partners who own more than a majority of then cm{fgmgm
the Merging Partnership. The limited pariners unanimously walved notice of the:n%m?of
limited paztners required under Florida Statutes Scctron 620.202, and &mcutcd:ngmngl
written consents to approval of the Plan of Merger. Accordingly, the Plan of @ger:;as

(]3"1!:,%

approved by Kimeo Tampa, LP. in accordance with the applicable provisions of gsr‘i.mﬁ&d

Partnership Agreement of Kimco Tampa L.P. and Chapter 620, Florida Statutes.

BHO4000240563 3
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E. The metper of the Merging Partnership with and inte the Surviving Company is
permitted by the laws of Delaware, has been authorized in compliance with said laws, and is not
prohibited by the Certificate of Formation or the Limited Liability Company Agreement of the
Surviving Company. The da:tel of approval and adoption of the Plan of Merger by the Member of

the Surviving Company entitled to vote on the Plan of Merger was December 6, 2004.

F. The effective tirne and date of the Merger shall be 12:0] a.m. on December 7,

2004,

G. The Surviving Company is decemed to have appointed the Florida Secretary of
State as its agent for servics of process pursuant to Chapter 48, Florida Scatntes, in & proceeding

to enforce any chligations or the rights of dissenting partners of the Merging Partnership.

H The Sorviving Company has agreed io promptly pay to the dissenting partners of
the Merging Partership the amount, if any, to which they are entitled under Section 6202053,

Florida Statutes.

1 The Articles of Merger comply and were executed in accordance with the laws of

cach party’s applicable jurisdiction.
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IN WITNESS WHEREOF, the undersigned have excouted this document on this __

of December, 2004,

EIMCO TAMPA, L.P., a Florida limited
parinership

By: Kimeo Tampa 470 Inc., its
General Partner

&EQBS’:M‘

day

Mane; Ao M
Title: Y £ Fi'np.ine S

INLAND WESTERN WESLEY CHAPEL,
NORTHWOODS L.L.C., 2 Delaware limited
liability company

By: Kimco Tampa 470, Ine,

its manager M

‘&%ﬂmt‘- [Rudd M 7bef

Tite: 3 /& ~ Ptasnm b
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Exhibit A

AGREEMENT AND PLAN OF MERGER
BETWEEN .
KIMCO TAMPA, L.P,
AND
INLAND WESTERN WESLEY CHAPEL NORTHWOODS, L.L.C.

AGREEMENT AND PLAN OF MERGER adopted by Kimco Tampa, L.P., & limited
partnership organized under the laws of the State of Florida, in accordance with Section §20.201,

Fla. Stat, and by Inland Western Wesley Chapel Northwoods, LL.C., & limited tiability
company otganized under the laws of the State of Delaware, in accordance with §18-209 of the

Delaware Limited Liability Company Act.

FIRST: The exsct name and jurisdiction of formation or organization of the companies

planning to merge are as follows:

a3

Name Jurisdictio : , —
Kimco Tampsa, L.P. Florida
= ~a
Inland Western Wesley Chapel Northwoods, L.L.C. Delaware rr:g’, S
»58 o
== B
SECOND: The name and jurisdiction of the surviving entity is as follows: 3:’2 N
o
Fo
» * = -11_ ¥ zx’
Nams Jorisdiction Cw =
IF =
EM o

Intand Western Wesley Chapel Northwoods, L.L.C. Delawsre

H04000240563 3
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THIRD: The terms and conditions of the merger are as follows:

A, Kimeco Tampa, L.P. (the "Parmership™), pursuant to the provisions of the Florida
Revised Uniform Limited Partnership Act, and the provisions of the Delaware Limited Lisbility
Company Act, shall be merged with and into Intand Western Wesley Chapel Northwoods, L.L.C.
(the "Company™), with the Company bring the surviving company upon the effective tire and
date of the merger. The separetc existence of the Partnership, which is sometimes hercinafior
referred to as the “non-surviving parinership”, shall cease af the effective time and date of the

merger in accordance with the provisions of the Florida Revised Uniform Limited Partnership

v

Act.

B. At the effective timc and date of the merger, the Company shall be responsible
and lisble for all of the Liabilities and obligations of the nou-surviving partnership. At the
effective time and date of the merger, the Company shall possess all the rights, privileges,
immunities, powers, and purposes of the non-surviving partnership; all the property, real and
personzl of the non-surviving partoership, ghall vest in the Company without fxther act or deed;
end the Company shall assume and be liable for all the liabilities, obligations, and penalties of

the non-surviving partnership.

C. The Certificate of Formation of the Company will be the Certificate of Formpation

of the surviving company and shall continue in full force and effect until amended in th@&nnegg
=>
A et o]

prescribed by the provigions of the Limited Lishility Company Agreement and the lavig &4 thEs
Pt
T
jurisdiction of organization of the Company. rcnpfﬁ -y
Mo
,,,’?-r! Zam
oo

D. The Limited Liability Company Agreement of the Company shall be thggmtid:‘

W

37

—-_c—’ —
Liability Company Agreement of the surviving company and shall coptinue in full Ef& axh

cficct ontil changed, aliered, or amended as provided in such Limited Liability Company

H04000240563 3



12/88/2@84 1@:14d 8137298134 HOL L ANDEKMIGHT FAGE 98/98

. HO4000240563 3 ' : S -

Agreemcnt and in the manner preseribed by the provisions of the laws of the jurisdiction of
organization of the Company, except that Kimeo Tampa Holding, L.P. shall be admifted as a

member of the Company and become its sale member on the Effective Date.

FOURTH: The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the intercsts, shares, obligations or other securities of the
survivor, in whole ar int part, into essh or other property are as follows: At the Effective Date, by
virtue of the merger and without any futher action on the part of the non-sucviving partnership,
al} interests of the nop~surviving patinership immediately prior to the effective time and date of
the merger shall be converted into 2 single membership interest in the Company. The single
memhbership interest in the Company shall be owned by Kimco Tampa Holding, L.P., a Florida

limited parmership.
FIFTH: Other provisions relating to the merger.

The effective time and date of the merger shall be 12:01 am. on the 773 day of

Icimber 2004 {the “Effective Date™).
e e
SIXTH: The name and business address of the manager of the Company are E@HO :
' ‘.b% = i
>
Namg Address ﬁﬁ LA
Kimeo Tampa 470, Tnc. 3333 New Hyde FifRRoR} il
Suite 100 U = <
New Hyde Park, 8%, 11382
= =

#2297664 v1
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