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CERTIFICATE OF MERGER OF
TURNBERRY AVENTURA MALL EXPANSION COMPANY, L'TD.
WITH AND INTO
TURNBERRY AVENTURA MALIL COMPANY, LTD,

The following Certificate of Merger is being submitted in accordance with the Florida

Revised Limited Partnership Act, pursuant 1o § 620.2108, Florida Statutes:
FIRST: The name, principal office address, jurisdiction and entity type for the merging

Entity Type
Limited Partnership

limited parinership (the “Merging Partnership™) arc as {ollows:
Jurisdiction

Name and Street Address
Tumnberry Aventura Mall Expansion Company, Ltd.  Florida
19301 Biscayne Blvd., Suite 400

Aventura, FIL 33180
Florida Document No.: A07000001262
SECOND: The name, principal office address, jurisdiction and entity type of the surviving
Entity Type
Limited Partnership

limited parinership (the “Surviving Partnership”) are as follows:
p P 8 I

Jurisdiction

Florida

Namec and Street Address
Tumberry Aventura Mall Company, Ltd.

19950 West Country Club Drive, 10" Floor

Averntura, Fl. 33180
7

Florida Document No.: A98000000699
THIRD: The Plan and Agreement of Merger attached hereto as Exhibit A was adopted
, 2018, in

by the general partner and limited partners of the Mcrging Partnership on June

accordance with § 620.2107, Florida Statutes;
FOURTH: The Plan and Agreement of Merger attached hercto as Lxhibit A was adopied
by the general partner and limited partners of the Surviving Partnership on June _7 2018, in

accordance with § 620.2107, Florda Statutes,
The merger shall become effective under the governing laws of the Surviving

=

=3

FIFTH:
Partnershipasof _j {42 am onJune _7 ,2018.
r\
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This Certificate of Merger was exccuted in accordance with the laws of the State of
Florida this ___/th day ofluns2018.

MERGING PARTNERSHIP:

Turnberry Aventura Mall Expaasion Company, f.td,,
a Florida limited partnership

By: TAMCO, Inc.

Its: General Partm:r/w
By;

Name: Jacqyelyn Soffer
Its: Vice Presidgnt

SURVIVING PARTNERSHIP:

Turnberry Aventura Mall Company, Ltd.,
a Florida limited partnership

By: TAMCO, Inc.

Its: General Pdf\cr/}
By:

Name: lac clyﬁ Soffer
lts: Vice Pfesident

[Signature Page to Certificate of Merger/




EXHIBIT A

PLAN AND AGREEMENT OF MERGER




PLAN AND AGREEMENT OF MERGER

This PI.AN AND AGREEMENT OF MERGER (this “Agreement™) is exccuted 1o be
cffective as of the 7th day of June, 2018, by and between TURNBERRY AVENTURA
MALL COMPANY, LTD,, a Florida limited parinership (the “Surviving Partnership”) and
TURNBERRY AVENTURA MALL EXPANSION COMPANY, LTD,, a Florida limited
partnership (the “Merging Partnership”).

WITNESSETH:

WHIEREAS, the Surviving Partnership was incorporated in the State of Florida on March
16, 1998, and is subject to the Florida Revised Unilorm Limited Partnership Act of 2005,
Chapter 620, Florida Statutes;

WHI'REAS, the Merging Partnership was incorporated in the State of Florida on
November 13, 2007, and is subject 1o the Florida Revised Uniform Limited Partnership Act of
2005, Chapter 620, Florida Statutcs;

WHEREAS, the Mcrging Partnership and the Surviving Partnership deem it advisable
and in their respective best interests that the Merging Partnership be merged with and into the
Surviving Partnership (the “Merger™).

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
contained herein, being duly adopted and entered into by the parties hereto, this Agreement, the
terms and conditions hereof, and the mode of carrying the same into cffect, together with any
provisions required or permitted to be set forth therein, are hereby determined and agreed upon
as hereinafler set forth.

ARTICLE I
PLAN OI' MERGER

1.01  Adoption of Plan. This Agreemcni by and between the Merging Partnership and
the Surviving Partnership is adopted pursuant to the provisions of 620.2106, Florida Statutcs, as
follows: :

(a) The Merging Partnership shall be merged with and into the Surviving
Partnership, to exist and be governed by the laws of the State of Florida,

(b) As of the Effective Time (as defined below) of the Merger, the scparate
exisience of the Merging Partnership shall ccase and all the property, real, personal and
mixed, of the Merging Partnership, and all debts due on whatever account to the Merging
Partncrship, shall be taken and deemed to be transferred to and vested in the Surviving
Partnership without further act or decd. The Surviving Partnership shall thenceforth be
responsible for all the liabilities and obligations of the Merging Partnership.




1.02  EGffective Time. The cffective time and date of the Merger referenced in this
Agreement shall be the effective time and date as set forth in Certificate of Merger to be filed of
record with the Secretary of State of the State of Florida (the “Effective Time”).

1.03 WName of Surviving Partnership. At the Effective Time of the Merger and
pursuant to this Agreement, the corporate name of the Surviving Partnership shall be Turnberry
Aventura Mall Company, [.id.

1.04 Comtinuation of Business. From and after the Effective Time, the business of the
Merging Partnership shali be conducted by the Surviving Partnership.

1.05 Principal Office. The principal office of the Surviving Partnership from and after
the Effective Time shall be 19950 West Country Club Drive, 10th Floor, Aventura, FLL 33180,
until otherwise determined by the general partner(s) of the Surviving Partnership.

1.06 Tuaking of Necessary Action. Prior o the Effeetive Time, all actions as may be
necessary or desirable to cffect the Merger shall be taken, including but not limited to obtaining
all approvals required by the laws of the State of Florida and filing or causing to be filed and/or
recorded any document or documernts prescribed by such laws. If at any time or times after the
Iffective Time any further action is necessary or desirable to carry oul the purposes of this
Agreement or to vest the Surviving Partnership with full title to all propertics, assets, rights and
approvals of the Merging Partnership, cach of the general partner(s) of the Surviving Partnership
shall be authorized 1o and shall take all such necessary actions.

ARTICLE 11
PARTNERS

2.01 Parners of Surviving Partnership; Authorizatien,

(a) The existing limited and general partners (the “Partners”) of the Surviving
Partnership shall continue to serve as the Partners of the Surviving Partnership.

(b) Each of the general partners of the Merging Partnership and cach of the
general partners of the Surviving Partnership, respectively, and such other agents as they
shall designate (collectively the “Authorized Agents”) are duly authorized to execute this
Agreement and the Certificate of Merger on behalf of the Merging Partnership and the
Surviving Partnership, respectively, and such Authorized Agents are hereby authorized,
empowered and directed to do any and all acts and things and o0 make, cxecute, deliver,
file and record any and all instruments, papers and documents which shall be or become
nccessary, proper or convenieni to carry out or cffectuate any of the provisions of this
Agreement or the Merger as provided herein.



ARTICLE I
CERTIFICATE OF LIMITED PARTNERSHIP AND
LIMITED PARTNERSHIP AGREEMENT

3.01  Cerificate_of Limited Partnership and Limited Partnership Agreement of
Surviving Partnership.  The Certificate of Limited Partnership and Limited Partncrship
Agreement of the Surviving Partnership, as existing on the cffcctive date of this Agreement, shall
be the Certificate of Limited Partnership and Limited Partnership Agreement of the Surviving
Partnership and shall continue in full force and effect until abtered, amended or repealed, as
provided in the Certificate of limited Partnership and Limited Partnership Agreement of the
Surviving Partnership or as provided by applicable law.

ARTICLE IV
CONVERSION OF INTERESTS

4.01 Parnership Interests in Surviving Partnership.  Upon the Effective Time, all
general and limited partnership interests in the Surviving Partnership outstanding immediately
prior to the Effective Time shall, by virtue of the merger and without further action on the part of
the holders thercof, remain outstanding and unchanged.

402 Partnership Interests in Merging Parinership.  Any and all general and limited
partnership inicrests in the Merging Partnership, by virtue of the merger and without further
action on the part of the holders thercof, shall, upon the Effcetive Time, be cancelled and
extinguished and shall cease to exist, and shall not be converted into membership interests of the
Surviving Partnership.

4.03 There arc no rights to acquire general or limited partnership interests in the
Merging Parinership or general or limited partnership interests in the Surviving Partnership.

ARTICLE ¥V
APPROVAL OF MERGER

The parties do hereby acknowledge and confirm as tollows:

501 This Plan has been duly adopted and approved by the general and limited partners
of the Merging Partaership, and the Authorized Agents of the Merging Partnership have been
suthorized and dirccted to exceute and submit the same, in accordance with Section 620.2107,
Florida Statutes.

5.02  ‘This Plan has been duly adopted and approved by the gencral and limited partners
of the Surviving Partnership, and the Authorized Agents of the Surviving Partnership have been
authorized and direeted to exccute and submit the same, in accordance with Section 620.2107,
Florida Statutes.




ARTICLE VI
INTERPRETATION AND ENFORCEMENT

6.01 Entirc Agreement. This Agreement contains the entire agreement between the
partics with respeet to the contemplated Merger,  This Agreement may be executed in any
number of counterparts, cach of which shall be deemed onc original. A signed copy of this
Agreement delivered by facsimile, ¢-mail or other means of clectronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

[SIGNATURES NEX'T' PAGE]




IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties hercto
have executed this Agreement to be cffective as of the date first referenced above.

MERGING PARTNERSHIP:
Turnberry Aventura Mall Expansion Company,

Ltd., a Florida limited partnership

By: TAMCO, Inc.

Its: General Pan/[r\/‘
By:

Name: facqu yn $uffer
Its: Jacquelyd Soffer

SURVIVING PARTNERSHIP:

Turnberry Aventura Mall Company, Ltd., a
Florida limited partnership

By: TAMCO, Inc.
Its: General Partner,

By:
Name: Jaiquc n Soffer
lts: Jacqublyn [Joffer

[Signature Page to Plan and Agreement of Merger]



