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ARTICLES OF MERGER
of
COLUMBUS DEVELOPMENT, LLC, & Defawsare Limited Llabliity Company
wirh and into

TRG COLUMBUS DEVELOPMENT VENTURE, LTD,, a Florida Limited Partoership

Pursuant to Section 620.203 of the Florida Revised Uniform Limired Partnership Act {the
“act), TR COLUMBLIS DEVELOPMENT VENTURE, LTD, a Florida fimited parmership

{*TRG™, and COLUMBUS DEVELOPMENT, LLC, a Delaware limited Hability company
{“Columbus Development™), hereby submir the fellowing Amicles of Merger:

FIRST. The name and jurisdiction of farmation or organization of sach business entity a
party to the merger is: \;}y)
-~
N)q Jyrisdiction
TRCG Columbua Developmem Venture, Lid. Florida
Columbuy Development, LLC Delaware
¢ e 14

SECOND. The name and jurisdiction of the surviving entity is TRG Columbus
Development Vennue, Ltd., 2 Florida linsited partnarship.

THIRD. The Agraement and Plan of Merger (the “Agresment™) {s attached hereto as
Txhihit A and incorporated herein by reference.

FOURTH. The Agresmtent wes approved by TRG in accordance with Section 620,202
of the Act, and the writen consent of each person whe, as a result of the merger, continues 10 be
2 general partner of TRG has been obtalned pursuant to Scction 620.202(2) of the Act,

FIFTHL The Agreement was approved by Columhus Development in accordance with
the applicable laws of the State of Deluware.

SIXTEL The merger will he effective at 12:01 a.m., Exstern Standard Time, May 31,0
2005, e
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IN WITNESS WHEREOF, the undorsigned have cavged their duly authorized
represematives 10 exeouts thass Articles of Merger as of this § _ day of May, 2005.

TRG COLUMBUS DEVELOPMENT

VEBNTURE, LTD.
By: TRG-Flagler/Biscayne, Inc.,
ire Geperal Farmer
By: N
Neme:
Title: i

COLUMBUS DEVELOPMENT, LIC

By

5Q Biscayne Venture, LLC

its Sole Member ’
By:  Cousins Real Eatate Corporuticn,

s Mansging Member

By: A:‘ M.

Mame: TimHendrifks

Title: ReniarVice Prasident
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AGREEMENT AND FIAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {thc “Agreoment”) i made and
entired bto this ¥ day of May, 2005, by and between COLUMBUS DEVELOPMENT,
LiC, s Delawms lmpied lishily compapy (“"Columbus Development™), and TRG
COLUMSBUS DEVELOPMENT VENTURE, LTD., = Florida limited partnership (“TRT™).

NITNESSETH: ’

WHEREAS, rthe partics hereto desire to merge Columbus Development with and into
TRG upon the ternts and subject to the canditions set forth herein {the “Merger™);

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the mutual
promiszs, covotmnts and agreements contained herein, and other good and valuabic
consideration, the receips and sufficlency of which are hereby acknowledged, the parties bereto
bereby agrae as follows:

MERGER

1.1 The Merger. Subject to and in accordance with the tenms and conditions sct
forth in this Agreemers, at the “Effective Time” (as defined in Section 1.4 Bereof), Cohmmbus
Development shall be merged with and o TR, which shall be the surviviog limited
partoership (the “Surviving Emtity™} i the Merger, and the separate exisience of Columbus
Development shall theteupon cease. Th: nmne of the Surviving Entity shall remszin “TRG
Columbus Developmen: Venture, Lid.” The Merger shall bave the effects set forth in Secticn
18-209 of the Delsware Limfted Lisbility Compsny Act and Section 620204 of the Florida
Revised Uniform Limited Parinership Aet,

1.2  Delawyre Certificate of Merper. Contemmporancousiy with the execution of this
Agrecment, the Surviving Entity shall exsoute a Certificate of Marger in the form atlached hereto
a5 Exhibis A, and, as soon as macticable theresflor, the Surviving Entity shall fle the sxecuted
Certificaie of Merger with the Secretary of Stare of the Stre of Delaware In accordance with
Bection 18-209 of the Delaware Limited Linhility Company Am_

1%  Flerids Articley of Merger. Contenporanecusly with the execution of ghis 7.\
Agrcement, the Surviving Batiry shall exscute Articles of Merger in the form attached herdipas = LA
mMumnupmkﬁhMa,ﬂnSmEnﬁyMﬁk&wmumﬂ’ i et
Asticles of Merger with the Secrmtary of Siate of the Stare of Floyida in accordance with Se:cii‘on L= at

£20.203 of the Florida Kevised Uniform Limited Partnsrship Act. s T2 v
i R
1.4 Effecijve Tipe, MngashﬂmcﬂhtmmDehmmmrmw\‘(’ = -
12:01 s Eastern Stexdard Tiocw on Moy 31, 2005 (the “Effective Time™). Ch T -
. =2y
L : /":“" ——
L :\ kp
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2.1 " . '
CemﬁemafLm&danmhipmdxh:PmmhpﬁmmofT&ﬁmcﬁmtmmedmdy
prior to the Effactive Thxze shall be the Cetifiese of Limited Partnership and the Pertnership
Agreement of the Surviving Eatity (the “Parmership Agreement”), unless and wmiil altered,
amended or repealed in accordance with applicable Iaw,

22 Namg sud Address of Gemeral Partuer. The name and business 2ddsess of the
Surviving Entity™s genersl parmer s TRG Flagler/Biscayne, Ioc, 2828 Coral Way, Penthouse
Suite, Miaml, Florida 33145.

ABTICLES
ON O INT. TS

31 Columbus Developmeni Membanhio Iaterests At the Effective Time, all of
the memborship bgerests in Columbus Development abeli be cancelled und converted inte
limited purtner interssts in the Surviving Entity with an aggregate residunl “Perceniape [merest”
(a5 dofined in the Partneruhip Agreement) of formy percen) (40%).

32 TRG Gunerwi Partwership Igtercats At the Effective Time, the gereral
partnership imerests outstanding fmmedistely prior w the Effective Tiroe shall continue

pnchanged and shall evidence the same general partwrship Porcentage Interest of the Surviving
Extity.

33 IRG Limiged Pyrpuerhip Interests.  Ar the Effective Time, the lmied
partnership intereste outytanding immmedistely prior to the Bifective Time shall be reducad to 2
residual Percentage Interest of Sity-nie and oine-izoths percent (52.9%)

ARTICLE 4
TERMINATION

41  Yepmigstiop Prior fo Effestlve Time Axything berein or elsewhere o the

contvary notwidietanding, this Agrevoxzs may be wrminated snd abandoned by appropriate
action of either Columbis Davelopment or TRG i any thne prior fo the Effective Time.

ARTICLE 5
MISCELLANEQUS

31 Nogges. Al nolices, requesis, and other communications herewder shall be in % ":
writing snd shall be sent by hand dellvery, by cenified or registered mail, return igdeipt °

Tequested, or by & recognized antional averaight courler service as set forth below: L T o
',:‘:".:;:-' [ A’(&'vri
y "; ¥ — ) *
e Ly
fﬂ - -:-m ,-4’-.
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o TROG: TR Columbus Developraer Verture, L1d.
-~ 2828 Coml Way, Peathouse Suite
Miarm, Florida 33145
At Jorge M. Per

With 2 copy to:

Geeenburg Taneig, PA

122} Brickell Avenue

Wiami, FPlorids ¥3131

Attt Matthew B, Gorson, Esq.

i1 Cotombus Develomment: Calumbus Development
) /o Cousinyg Praperties locorporated

2500 Windy Ridge Paricway, Sute 1600
Athrns, Georgia 30335-3683
Atin: Corporers Secrstary

With coples 1¢:

Cousins Properties Incurporared

Suits 190 — Frost Bank Tower

40} Congress Avenne

Augit, Texas 78701

Atte Tim Hendricks, Senior Vice President

Troutmas Sanders LLP

A00 Peacktres Street, NLE., Soire 5200
Atlargs, Georgiz 301082216

Anz Jobe W, Griffin, Esg.

Ameyica™s Capiial Partocrs

444 Brickell Avenue, Suite 900

Miard, Florida 33131

Anr: Rudy Prio Touzet arkl Allen O de Olazzam

52 Eptire Apreepueni  This Agreement constitutes the entliv agreement and
understanding concemning the subiect marter fereof beeween the partieg hereto.  This Agreamen:
may not be modifed or amcnded, except by @ writing executed by both parties hereto.

53 PBindige Eff=it. mmtmmsbanhebmdmgaamdmm:oth:bcmﬁtaf
the partics bereto awd thelr regpective yuccessors and assigns. . ; g o

54 Goverpipg Lew. Ths Agreemen! shall be governed by snd cons "“z’n "'_
accaordance with the laws of the State of Florida. Ve TS -7
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N WITNESS WHEREOF, the undersigped bave caused thelr duly awthorized
representatives o exezute this Agrooment as of the duy and year firgt shove written,

COLUMBUS DEVELOPMENT, L1.C

By: 50 Bacayne Venture, LLC
its Sole Member

By: Cousing Real Estate Corporation,

its Managing Member
By: M

TRG COLUMBUS DEVELOPMENT VENTURE, LTD,,

By: TRG-Flagler/Biscaync, Inc.,

its General Parm[r
Hy: QLL,\

MNamz:
Tith: . INCESRESIDENT

Apriment and Fiun of blagee « CL (DR L1587 ok YRG (VL GFJ [V Skad
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CERTIFICATE OF MERGER
of
CQLUMBUS DEVELOPMENT, LLC, a Delaware Lunited Lisbility Company
with sud lute

TRG COLUMBUS DEVELOPMENT VENTURE, LTD., 2 Flarida Limited Partoership

Purcuant fo Title §, Section 18.209 of the Delaware Limited Liability Company Act,
TRG COLUMBUS DEVELOPMENT VENTURE, LTD.,, 2 Flarida mited parmarship
{"TRG"), and CCLIMBUS DEVELOPMENT, L1C, a Delaware limited liabikity company
{"Columbus Developinent™}, hereby submit the following Cartificate of Merper:

FIRST. The pame and jurindiviion of fonmation or organization of each of the constitant
business entities to the merger are as follows:

Nagae Jnrisdiction
Calumbus Development, LI.C Delaware
TRG Columbus Development Veniure, Lid. Florida

SECOND. An Agreement and Plan of Metger (the “Agresment™) has been approved and
executed by each of the constiluent business enkities o the merger.

THIRD. The name of {he surviving sntity is TRG Colombus Development Vennure, Lid.

FOURIB. The Agroemont is on fic at a place of businass of the swviving foreign limited
portoersiip and the address thereof s 2828 Coral Way, Penthouse Suire, Miams, Florida 33145,

FIFTH. A capy of the Agreement wili be fitmished by the surviving foreign imitsd
pasinesship, on request and without cost, to any member of any domestic timited Liability company
or any person holding an interest in any other business entity which is to merge or consolidate.

SIXTH. The surviving forcigs limited partnership agrees that {t may be served with process
in the State of Dolawss in sny action, suit or procesding for the enfbrcement of uny obligation of
sy domastiz limited YinbSiity company which Is 1o merge or consoiidate, irrevocebly appointing the
Secrztary of State 25 s agenl io accept ssvvice of prosess in any sweh actien, suit or proceeding zod
the adidress (o which 2 copy of such process shall be mailed to by the Seexvtary of State ip 2828
Coral Way, Penthouse Soite, Miapd, Flords 33145,

SEVENTH. The merger will be cffective at112:01 am., Eastern Standard Times, May 31,

2005. -
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IN WITNESS WHEREQF, the undersipned limited partnership bas cansed thig
Certificatc of Merger 1o be executed by its general portner this 357 day of May, 2605,

LA2645)_1 DOC

TRG COLUMBUS DEVELOPMENT
YENTURE, LTD.

By: TRG-FlaglerBiscsyne, lnc.,
f1s General P

Mame:
Title:
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ARTICLES OF MERGER
of

COLUMBUS DEVELOPMENT, LL.C, a Dolaware Limited Lisbility Company
with ang into

TRG COLUMSBUS DEVELOPMENT VENTURE, LTY,, a Florida Limitd Partaceship

Pursuant to Section §20,203 of the Florida Revized Unjform Lunjted Pertmership Act {the
“Act™), TRG COLUMBUS DEVELOPMENT VENTURE, LTD., & Florida limited parmership

(“TRG"), and COLUMBUS DEVELOPMENT, LLC, a Delaware limited Lability compary
{"“Columbuy Development™), hereby submit the following Artieles of Morger:

party fo the mergey iz

FIRST. The name and jurisdiction of formation oy organizetion of each business entity 2
Name

Juniediction
TRG Columbus Developrrent Venture, Lid Florida
Columbus Development, LLC Delaware

SECOND. The name and jurisdiction of the surviving entity is TRG Colurnbus
Development Venture, Ltd., a Florlds limited partmership.

THIRD. The Apreement and Plan of Mesger (the “Agreement™) is attached hereto as
Bxhibir A and incorporated hecein by reforemce.

FOQURTH, The Agreement was approved by TRG in accotdancs with Section 620,202
of the Act, and the written consent of sach person whe, ag 2 result of the merger, continuck to be
» general partner of TRG has been obtalned pursuans o Sectdon 620.202(2) of the Acr,
FIFTH. The Agreetnent was approved by Colurnbus Development in accordance with
the applicable lawy of the State of Delaware,

2055,

SYXTH. Themerger wifl be effective ar 12:01 am., Bastern Standard Time, May 31,

{Signature Page 1o Follow]
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IN WITNESS WHEREQOF, the cndersigued have caased theie duly suthorized
sepresentatives to mxeaate these Articles of Merger as of this § _ day of May, 2005,

TREG COLUMBUS DEVELOPMENT
VENTURE, LTD.

Hy: TRG-Flagler/Biscayne, Inc,
its Partyer

COLUMBUS DEVELOPMENT, LLC
By:

50 Biscayne Venrare, LIC
fis Sols Member
By

Cousins R2al Fstate Corponatien
its Mapagiog Member

iy 78

8y
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EXHIBIL A
AGREEMENT AND PLAN OF MERGER

Fioca Anities of Matghr - Calumbnic Bawsiomrusas, LLE 454 TRO Colynides Devilopmant Veanam, Lid. [V ersion Z}.doc
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