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ARTICLES OF MERGER oS =
OF ‘ w ™
BRICKELL BAY VILLAGE, LTD. T s Th
(a Florlda limited partnership) PRERs < 3
WITH AND INTO R
SKYLINE ON BRICKELL, L'TD. A
(a Florida limited partmership) Syt

L]
¥

i
Piirsuant to Florida Statutes

Sections 620.201 and 620,203
H

Pursuant to Sections 620.201 znd 620.203 of the Florida Statutes, these Arficlas of
Merger provide as follows:

T ARTICLE I
State of Qrganization; Sorviving Extity

The name and state of organization of each of the constituent entities of the merger is as
follows:

Name H _ ([ [ ' State of Organization
Brickell Bay Village, Lid. Florida
Skyline on Brickell, Ltd. AD?JM go Florida

Skyline on Brickell, Lid., a Florida limited parmership, shall be the surviving entity.

ARTICLEII
Plan of Merger

The Agreement aud Plan of Merger is attached hereto as Exhibit A,

ARTICLE I
Approval of the Plan

The Agreement and Plan of Merger (“Agreement and Plan of Merger™) dated November
18, 2004, by and between Brickell Bay Village, Lid., a Florida limited partnership, and Skyline
on Brickell, Ltd., a Florida limited partnership, was approved by all of the genersl and limited
partners of Brickell Bay Village, Ltd, on November 18, 2004, in accordance with Section
620.202 of the Florida Statutes.
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The Agreement and Plan of Merger (“Agreement and Plan of Merger™) dated November
18, 2004, by and between Brickell Bay Village, Ltd., a Florida limited partnership, and Skyline
on Brickell, Ltd., a Florida limited partnership, was approved by all of the general and limited
partuers of Skyline on Brickell, Lid, on November 18, 2004, in accordance with Section 620.202
of the Florida Statutes.

ARTICLEIV
Effective Time

These Articles of Merger shall become effective on LE;:; Mbe 23, 2004, at
11:59 p.m. Eastern Draylight Time. .

IN WITNESS WHEREQF, the undersigned authorized m;m:scntatwcs of the
constituent organizations have caused these Acticles of Msrgcr to be executed this 187 day of
November, 2004.

BRICKELL BAY VILLAGE, LTD,,
a Florida limited partnership

By: SKYLINE ON BRICKELL MANAGER,LLC,
&n Qlinois limited habzhty eempgny,

Name- Evange&ne Go‘uletas
Title: NManager

SKYLINE ON BRICKELL, LTI,
a Florida limited partnership

By: SKYLINE ONBRICKELI. MANAGER, LLC,
an Iinois limited liability company,
ifs sole General Pariner

e o ioa

affic: Evangeline Gounletas
thle Manager

TPAKI952821.1 2
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

This Agreement is dated as of November 18, 2004 (the “Agreement”), by and between
BRICKELL BAY VILLAGE, LTD. 2 Florida limited partpership (the “Merging
Partnership”), and SKYLINE ON BRICKELL, LTD., a Florida limited parmership (the
“Surviving Parinership”™). The Merging Partnership and the Surviving Partnership are
sometimes collectively referved to herein as the “Constituent Partnerships.”

The Merging Partnership and the Surviving Parfnership desite to effect 2 merger (the
“Merger”) of the Merging Partnership with and into the Surviving Partnership as provided in this
Agreement. The sole general parmer and the sole limited partner of the Merging Partuership
have approved the Merger. The sole general partner and the sole limited partner of the Surviving
Partnership have approved the Merger. This Agreement sets forth a plan of merger pursuant to
the provisions of the Florida Revised Uniform Limited Partnership Act (1986) (“FRULZPA™).

NOW, THEREFORE, in consideration of the premises 2and of the mutnal covenants,
agreements and conditions set forth herein, the parties hereto do hereby agree as follows:

SECTION 1. TERMS AnD CONDITIONS OF NMERGER AnND MOPE OF CARRYING
MeERGER INTO EFFECT.

(8 At the Effective Time (as defined in Section 5 of this Agreement) of the Merger,
the Merging Partnership shall merge into the Surviving Partnership.

) Pursuant to the Merger, the certificate of lmited parinership and limited
partnership agreement of the Surviving Parmership in effect immediately peior to the Effective
Time shall be the certificate of limited partnership and limited partnership agreement,
respectively, of the Surviving Parinership unfil otherwise amended or repealed in accordance
with applicable law.

(¢} From and afier the Effective Time, the general partmer of the Swrviving
Partmersinp shall continue to be Skyline on Brickell Manager, LLC, an Dlinois limited Hability
company, with a business address of 1548 Brickell Avenue, Miami, Florida 33129, who shall
remain a general partner until its successor or successors ave duly elected or appointed and
qualify in the mammer provided in the certificate of limited partnership and lmited parinership
agreemnent of the Surviving Partnership, or as otherwise provided by law.

(&)  The established offices and facilities of the Surviving Parinership immediately
prior to the Effective Timne shall be the established offices and facilities of the Surviving
Parinership after the Effective Time. At and after the Effective Time, the separate partnership
existence of the Merging Partnership shall cease.

(e All assets and property (including, withont Hmitation, real, personal, and mixed,
tangible and infangible, chooses in action, rights and credits} then owned by each of the
Constitaent Parimerships, or which would inure to the benefit of either of such Constituent

TPAFIS52800.1 1
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Partnerships, shall immediaiely, by operation of law and without any conveyance, transfer or
further action, become the assets and property of the Surviving Partmership. The Swrviving
Partnership shall be desmed to be a continuativn of each of the Constituent Parmerships, and
shall succeed to the rights and obligations of each respective Constituent Parinership, and to the
duties and labilities cormected therewith.

(5 All rights of creditors and all licns upon the property of either of the Constituent
Partnerships shall be preserved unimpaired by the Merger, and all debts, liabilities, obligations
and duties of either of the Constituent Partnerships shall, at the Effective Time, become the
responsibility and Hability of the Surviving Partuership, and may be enforced against it to the
same extent as if said debts, Habilities, obligations, and duties bad been incurred or contracted by
it. All acts, policies, arrangetnents, approvals, and authorizations of the Merging Partnership, its
partners and agents, which were valid and effective immediately prior to the Effsctive Time,
shall be taken for all purposes as the acts, policics, arrangements, approvals, and authorizations
of the Surviving Partnership and shall be as effective and binding thereon as the same were with
respect to the Merging Parinership.

{(g) In addition to the foregoing effects set forth in subsections (e} and (£} of this
Section 1, the Merger shall have the effects set forth in Section 620.204 of the FRULPA.

SECTIONZ. CAMTALITATION.

{a) As of the date of this Agreement, there is only one general partner and one lunited
partner of the Merging Partnership and there are no outstanding rights or agresments to purchase
or otherwise acquire or issue any partnership intorests or units in the Surviving Partnership.

(b)  Asof the date of this Agreement, there is only one general partner and one limited
partner of the Surviving Partnership and there are no outstanding rights or agreetnents to
purchase or otherwise acquire or issue any partmership interests or units in the Surviving
Partnership.

SecTioN 3.  MANNEER AND BASIS OF CONVERTING PARTNERSHIF INTERESTS OF THE
MERGING PARTNERSHIF INTO PARTNERSHIP INTERESTS OF THE
SURVIVING PARTNERSHIP.

{2}  The entire partnership interest held by the general partner of the Merging
Partnership that is issned and outstanding at the Effective Time shall cease to be outstanding and
shall be antomatically converted into 2 general partnership interest in the Surviving Partuership,
The entire partnership interest held by the limited partner of the Merging Partnership that is
issued and outstanding at the Effective Time shall cease to be outstanding and shall be
automatically converted into 2 limited partnership interest in the Surviving Partnership-

. () At the Effective Time, the partuership interests in the Surviving Partnership that
are igsued and outstanding imrnediately prior to the Effective Time shall remain outstanding.

TPA#I05I8G0.1 2
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SECTION4. CONDITIONS.

Effectuation of the Merger and the other ransactions herein provided is conditioned on
the following:

(@)  The Merger shell have received approval of the partners of the Merging
Partnership and the partners of the Surviving Partnership in the manner required by the
FRULPA, the respective certificates of limited partnership, and the respective limited partnership
agreements of the Constituent Partnerships.

(b)  Receipt of all consents, orders, and approvals and satisfaction of all other
requircments prescribed by law which are necessary for the consummation of the Merger.

BECcTION S, FLING; EFFECTIVE TIME,

If afl of the conditions to the Merger set forth in Section 4 of this Agreement shall have
been fulfilled in accordance herewith and this Agresment shall not have been terminated as
provided in Section 7 of this Agreement, the Surviving Partnership and the Merging Partnerghip
shall cause articles of merger (“Articles of Merger’) meeting the requirements of the FRULPA to
be property executed and filed with the Department of State of the State of Florida, The Merger
shall become effective on such date and time as is agreed upon by the Swrviving Partnership and
the Merging Partnership and specified in the Axticles of Merger (the “Effective Time™). In no
event shall the Bffective Time be a date later than that permitted by the FRULPA.

SeCTIONG, FURTHER ASSURANCES.

Prior fo the Effective Time, each of the Constituent Partnerships shall take all such
actions as shall be necessary or appropriate in order to effectuate the Merger, In case at any time
after the Effective Time the Surviving Partnership shall determine that any further conveyance,
assignment, or other documents or any further action is necessary or desirable to vest in or
confirm to the Surviving Partnership full title 1o all the propertics, assets, rights, privileges, and
franchises of the Merging Partnetship, the partners of the Surviving Partnership, in the name and
on behalf of each of the Constituent Partnerships, shall be authorized to execute and deliver all
such ipstruments and take all such action in the name and on behalf of each of the Constifuent
Partnerships as may be neeessary or desirable in order to vest in and confirm to the Surviving
Partuership title to and possession of all such praperties, assets, rights, privileges, and franchises,
and otherwise to carry out the purposes of this Agreement.

TPA#IDE2800.1 3
BO4000233820 3
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SECTION7, TERMINATION AND AMENDMENT,

(2} At any time prior to the Effective Time, this Agreement may be terminated by the
mutual consent of the general partner of the Merging Partnership and the general pariner of the
Surviving Partnership, whether before or after the approval of this Agreement by the limited
parmers of the Constituent Parmerships. In the event this Agreement is so termninated, it shall be
of no firther force or effect and there shall be no liability by reason of this Agreement or its
termination on the party of either of the Constitnent Partnerships or of their respective partners,
employees, or agents.

(b} This Agreement represents the entive agreement between the parties hersto with
respect to the subject matter hereof and mway be amended only by a writing executed by both
parties. The Constituent Partnerships may, by writien agreement between them, amend, modify,
or supplement this Agreement at any time prior to the Effective Time, provided that no
amendment shell be made after the approval of this Agreement by the limited partpers of the
Merging Partnership or by the limited pariners of the Surviving Partnership, which changes the
termas of this Agreement in a8 way which is materially adverss to the partners of the Constituent
Partnerships, unless such amendment is approved by such partners.

SECTION 8. CONSTRUCTION OF TERMS. All provisions and any vanations thersof
used herein shall be deemed to refer to the masculine, feminine, neutey, singular, or plural as the
identity of such person or persons shall require.

SECTION 9. GOVERNING Law. This Agreement shall be governed by the laws of the
State of Flonida.

SECTION 10. COUNTERPARTS. This Apreement may be executed in any number of

counterparts, each of which shall be an original, but all such coumerparzs shall together
constituie but one and the game instrument.

[Signatures on Mext Page]

TPARISS2EA0.1 4
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IN WITNESS WHEREOF, each of the Constituent Parinerships has caused this
Agreement to be duly executed on its behalf by its authorized representatives, as of the date first

above writlen.

TPA#L952800.1

BOADDO233829 3

BRICKELL BAY VILLAGE, LTD.,
a Florida Jimnited parinership

By: SKYLINE ON BRICKELL MANAGER, LLC,

an Minois lmited liability company,
its sole General Partoer

By:
Name: Evangeline Gouletas
Title: Manager

SKYLINE ON BRICKELL, LTD.,
a Florida limited partnership

By:

SKYLINE ON BRICKELL MANAGER, L.I.C,
an Iinois limited liability company,
iis sole General Partner

Name: Evangeline Gouletas
Title: Manager
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WRITTEN CONSENT OF
THE PARTNERS OF
BRICKELL BAY VILLAGE, LTD.

The undersigned being all of the partners of Brickell Bay Village, Lid., a Florida limited
patimership (ithe “Partmership™), do hereby take the following actions by written consent,
cffective on the date set forth below:

1. The Agreement znd Plan of Merger of the Partnership attached hersto as
Exhibit A is hereby approved, authorized, and adopted.

Dated effective as of the 18™ day of November 2004.
GENERAL PARTNER:

SKYLINE ON BRICKELL MANAGER, LLC,

an Hiinois mited Hability company

By
- - S Name: Evangeline Goulefas
Title: Manager

LIMITED PARTNER:

SKYLINE ON BRICKELL, I.LC,
an Nlinois limited liability company

By: SKYLINE ON BRICKELL MANAGER,
LLC, an Ulingis limited liability company,

its Manager

WA

Givio

- Name: Evangeline Gouletas
Title: Manager
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