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ARTICLES OF MERGER

';

CALOR DEVELOPMENT, LTD. #HIS00 000597

(a3 ¥lorida Limited Partmership)
and

BISCAYNE 7/9 DEVELOPMENT ASSOCIATES, LTD. 4 /—?9570 0000072 /
{a Florida Limited Parinership)

Pursuant to the provisions of Section 620.203 of the Florida Revised Uniform Limnited
Parmership Act (the “Act™), these Articles of Merger provide that:

L Biscayne 7/9 Development Associates, Lid., a Florida lirnited partnership ("Biscayne,
L1d."), shall be merged with and into Calor Development, Lid., 2 Florida limited
partaership (“Catlor, Ltd.”), which shall be the surviving entity.

iL The merger shall become effective on December 31, 2002,

The Plan of Merger (attached hereto), pursuant to which Biscayne, Ltd. shall be merged
with and into Calor, Lid., was approved by the parmers of Biscayne by writlen consent
dated Decemberdf, 2002, pursuant to Section 620.202 of the Act.

IV.  The Plan of Merger, pursuant to which Biscayne, Ltd. shall be merged with and into
Calor, Ltd, was approved by the pattners of Calor, Ltd. by written coosent dated
December 4z, 2002, pursuant to Section 620.202 of the Act.

V. The address of the principal place of business of Calor, Ltd,, the surviving entity, is: 601
Biscayne Boulevard, Miami, FL 33132 ¢/o Raque] Libman. ,

VI  These Artficles of Merger comply and were executed in accordance with the laws of the
State af Florids.

MEA200] 175261ve
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PLAN OF MERGER

The following plan of merger is submitted in compliance with Seciions 620.201 and
620.203 of the Florida Revised Uniform Limited Partmership Act, and attached hersto as
Exhibit A,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, these Articies of Merger have been executed on behalf of

MIAZOD] 1752481 vé

Biscayné, Ted and Calor, Ltd. by their authorized represeniatives as of December &, 2002.

CALOR DEVELOPMENT, LTD.

By: CATOR DEVELOPMENT, INC,,
its Genersl Parmer

« Tis Authorized $ighatory
Samizl T 8 , Vo President

BISCAYNE 7/9 DEVELOPMENT ASSOCIATES,
LTD. -

By: CALOR DEVELOPMENT, INC,,
its (Genera] Partner

ﬂg Authorized Sighlatory

Sameel D. Schulman, Vice President
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EXHIBIT A

PLAN OF MERGER
OoF

CALOR DEVELOPMENT, LTD.
(a Florida Limited Parimership}

and

T-gt8 P00 F-452
HO2000241064 3

BISCAYNE 7/9 DEVELOPMENT ASSOCIATES, LTD.

(2 Florida Limited Parinership)

MIAZE0T 175260v4
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PLAN OF MERGER o :%’

L1d., 2 Florida limited parmership (“Calor, L1d."™), and Biscayne 7/9 Development ates, ‘%‘
Ltd., & Florida limited parmership (“Biscayne, 1:d”), this 2% day of December,
(Biscayne, Tid. and Calor, Lid. may be collectively referred to as the “Const o

~— This Plan of Merger (the “Agreezent™) is entered into by and amoeng Calor D icn%?’

Partnerships™). ~ oSn

RECITALS

WHEREAS, the patmers of Calor, Ltd. {the “Calor Partners™) and the partners of
Biscayne, Lud. (the “Biscayne Partners™) deem it advisabie and in the best interests of their
respective partnerships that, subject to the conditions and other provisione contsined herein,
Biscayne, Ltd. merge with and into Calor, Lid. (the “Merger™), with Calor, Ltd. as the surviving
limited partnership in the Merger (as such, the “Surviving Entity™);

WHEREAS, for federal income tax purposes, it is intended that the Merger qualify as 2
merger or consolidation ta accordance with Secction 708 of the Internal Revenue Code (the
“Code™} and the Treasury Regulation § 1.708-1(c)(1}-(7) as applicable.

NOW, THEREFORE, in consideration of the foregoing and the represemtations,
warranties and covenants contained berein, the parties hereto hereby agree as follows:

1. The Merser. On the terms and subject to the conditions of this Agreement, and in
accordance with the Florida Revised Upiform Limited Partnership Act {the “Act™, zt the
Effective Date {(as hereinafter defined), Bisceyns, Lid will be merged with and into Calor, Ltd.,
wherenpon the separate limited partnership existence of Biscayne, Ltd. will cease and Calor, Lid.
will be the Surviving Entity. From and after the Effective Date, the Surviving Entity will possass
all the rights, privileges and powers and will assume all of the liabilitics, obligations and duties
of Biscayne, Ltd. Without limiting the generality of the foregoing, and subject thereto, at the
Effective Date (i} all the rights, privileges, powers and franchises, of a public as well a5 of &
private nature, and all property, real, perscnal and mixved, and all and every other interest
belonging to or due to Biscayne, Lid., shall continute t¢ be held by or shall be taken and deemed
to be transferred to, and vested in the Surviving Entity, without fiwther act or deed, and (i) all
delvs, labilities, duties and obligations of Biscayne, Lid. shall continue (0 be or shall become the
debts, liabilities, duties and obligations of the Surviving Entity without firther act or deed, and
neither the rights of creditors nor any lens upon the property of Biscayne, Ltd. shall be impaired
by the Merger,

2, Bffcciive Date. As soon as practicable the Surviving Entity will execnre and fije the
Articles of Merger (the “Articles of Merger™) with the Florida Depariment of State in accordance
with the Act, and (1) the parties will make any other filings and recordings required under the
Act. The Merger will become effective as of December 31, 2002 (the “Effective Date™).

3. P i ent of th ivice Entty. From and after the Effective Date, the

Partmership Agreement of the Surviving Entity will be the Partnership Agreement of Calor, Lid.

MIAZ00T 1742504 HOZDO00241064 3
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[ Z A
as in effect immediaely prior w the Effective Date, undl further amended or reﬁ;ateégi @

»

gecordance therewith and the Act, -!;?“fr';}
N
4. Name and Address of the Partness of the Survivine Emsity. Calor Development, 55,2, %
Florida corporation, with principal place of business at 601 Biscayne Boulevard, Miami,@;c £,
33132 ¢/o Raguel Libman, will be the general partner of the surviving entity. - ,?,@%
/"

5. Effect of Merger gn the Pantpership Interest of Bigcayne, Lid. At the Effective Date, by

virtue of the Merger and without any action from any holder of an intersst in Biscayne, Ltd, or
of the holder of an interest in Calor, Ltd, all of the interest in Biscayne, Lid. held by a general
partoer or limited parter at the Effective Date, if any, will be canceled and retired and wil] cease
to exist without payment of any consideration therefor. :

&, Tax Treanment. Each of Calor, Lid. and Biscayne, Lid. will use its reasonable best efforts
10 cause the Merger to qualify as & merger or consolidation under the provisions of Section 708
of the Code. As such, each agrees that they will file all applicable tax retirns, notifications and
any other document required under the Code.

7. Transfer gnd Gaing Teaxes Calor, Ltd. and Biscayme, Ltd. will cooperate in the
preparation, execution and filing of all returns, questionnaires, applications or other documents
regarding amy real property transfer or gains, sales, use, fransfer, value added, stock wansfer and
stamp taxes, any transfer, recording registration and other fees and amy similar taxes which
hecome payable in connection with the fransactions contemplated by this Agreement, or other
agreemenis contemplated herein. -

2. Authority of the Pariners of the Constitnept Pariperships. Each of the Biscayne Partners
and the Calor Partuers are hereby authorized, empowered and directed to do any and all acts and
things, and to make, execute, deliver, file, and record any and all insiruments, papers and
documents which shall be or become necessary, proper or convenient 1o carry out or to put info
effect any of the provisions of this Agreement or of the Merger herein provided for.

2, Amepdigents 1o the Apregment. This Agresment may be amended by the mutal
agreement of the Biscayne Partners and the Calor Pariners at any time prior to the filing of the

Articles of Merger with the Stare of Flotida.

10.  Authority of Signaiorv. Esch signatory to this Agreement represents and warrents that he
or she possesses all necessary capacity and authority to act for, sign, and bind the respective
entity oa whose behalf he or she is signing.

11. Counierpats. This Agreement may be executed in original or facsimile in multple
counterparts by Biscayne, Lid. and Calor, Ltd., each of which counterparts shall be deemed to be
an originel and al} of which together shall be deewed to be one and the same nstrument.

12.  Terminatiop of Plan of Merger. At any time prior to the filing of the Articles of Merger
with the State of Florida, whether before or after approval of this Plan of Merger by the parmers
of the Constituent Partnerships, this Agreement may be terminated by mutial consent of the
Biscayne Pariners and the Calor Partners.

MIAZ001 1752600k
HO2000241064 3
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13, Qovermning Law. This Agreement shall he governed by, and consmued in accordance
with, the laws of the State of Florida without regard to conflicts of laws principles thereunder.

4, Asyignmpeygt. MNeither this Agreement, nor any of the rghts, interests or obligations under
this Agreemnent, may be assigned or delegated, in whole or in part, by operation of law or
otherwise by any of the parties without the prior written consent of the other party. Subject to the
preceding sentence, this Agreement will be binding upon, intre to the benefit of, and be
enforceable by, the parties and their respective successors and assigns.

is. Severabilify., Any term or provision of this Agreement which is invalid or unenforceable
in any jurisdiction will, &s to that jurisdiction, bs ineffective 1o the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and provisions
of this Agreement or affecting the validity or enforceability of any of the terms or provisions of
this Agreement in any other jurisdiction. If any provision of this Agresment is so broad as to be
unenforceable, the provision will be interpreted to be only 50 broad s is enforceable.

16,  Closing. The closing of the Merger will take effect upon the filing of the Articles of
Merger.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Plan of Merger has been executed on behalf of the

MIAZ001 173260v4

undersigned linited parmerships by their authorized general partiers effective as of the date
written above.

CALOR DEVELOPMENT, LTD.

By: CALOR DEVELOPMENT, NC,,
its Gemneral Partner

1gnatory
Sl D. Schuimmmn, Vice President

BISCAYNE 7/9 DPEVELOPMENT ASSOCIATES,
LTD. -

By CATLOR DEVELOPMENT, INC.,
its General Partner '
y: / /
-~ its Authorized Signatory

Samel D. Schudman, Vice President
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