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ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with the

Florida Business Corporation Act, pursuant to section 607.1105, Florida Statutes.

following:

following:

A

First: The name and jurisdiction of the surviving corporation is the

Name Junisdiction  Entity Tvpe

B il

Florida Partners Corporation Florida Corporation

Second: The name and jurisdiction of the merging corporation js the

Name ' Jurisdiction  Entitv Tvpe
FPC Sub, Inc. Florids Corporation

Third: The Agreement and Plan of Merger is attached hereto as Exhibit

Fourth: The merger shall become effective upon the filing of these

Articles of Merger with the Florida Departznent of State of Florida.

Fifth: The Agreement and Plan of Merger was adopted by the

shareholders of the surviving corporation on October 15, 2010,

Sixth: The Agreement and Plan of Merger was adopted by the sole

shareholder of the merging carporation an September 5, 2019,



IN WITNESS WHEREOF, these Articles of Merger have been executed
on behalf of each of FPC Sub, Inc. and Florida Partners Corporation by its authorized
" officer as of this ]_k"aay of October, 2019.

FLORIDA PARTNERS CORPORATION

By: Cﬁ — —

Alan B. Levan
Chairman and Chief Executive Officer

FPC SUB, INC.

By: @-—-’

Alan B. Levan
Prestdent



EXHIBIT A

Agreement and Plan of Merger



AGREEMENT AND PLAN .OF MERGER, dated. Seplembér v, 2019 (the
“Agreement”), by and artiong Florida Rertners Corporation; a Floridacorporstion (theCompany”),
and FPC:Suby Inc; aiklorids corpotation wholly-owhied by the Campariy (“Sub*), '

‘WITNESSETH:

WHEREAS, the Board of Directors of:the.Company: has determined that it i3:dnthe, best
interests of the Cotnpany -and its' sharelioldérs for, the Company 16 provide su ofpottunity: for
liquidity to miinofity:shareholders holding:less than 100,000 shares through:the mierger of Sub with
and into. the Company; itk the Compgay as the suifvivingicdrporation (the “Merger™;

WHEREAS, the Board 6f Directors of Sub bas.unanimously approveditheiMerger;

WHEREAS, e aulhorized: capital:stock:of. the-Company consists of 3 million, shares of -
comumon stock, of which:1:183,602 shafes were-dutstanding.as'ofJ une30,2019, par value $.01 per

share {the *Company Common:Stock’);

siock, mar-value: 0T nerithmpe (e Sol Cnmmani@rel ™ all nfiridinh awn inhisd =ed-
Wm%mﬁh%’f’?ﬂé"&m'p% an.cFSu :are}cm_e_rx!;:r‘gn;a;f_ltb -ithls Agreement.to set forth the terms

and copditions of the Merger; '

WHEREAS, the authorized: arid outstaiding capital stock of Sub. consists of 100-shares'of -

NOW, THEREFORE; :iti tonsideration ‘of the-muitual proisises herein-contained. and
intending to bedegally bound, the paitiés:hereto agree ds follows:”

L MERGER

Il TheMerger:. Subjestto-the.terms add conditicns of this Agreemestiand i
accordance with the, piovisions.of the Florida: Buisiness Corporation Act {the “FBCUA™, at the.
Etfective’Time (as:defined imSeetion. 1.3below),:Sub shall b mekged with and into'the Coinpany

-and the separate existence. of Sub.sh 'ﬁ‘"_éféésecand meCompany shalf contifiue as. the-surviving

corporation (the “Suiviving Corporation”).
12 Effects of thé Merger.

(a) Geﬁerg'ilz:' ThHe Metger shali:havé the effects a‘.és;pmi_ii'déd by ‘the

FBCA sad otht applicable law,



M) W:thut lumuugtha generahty oﬂhe foregoing; and subjeetthereto, ol
the Effective Time, all.of the: pmpcny, rghts, privileies, powers and franthlsés of Florida Pastriers
and FPAC shall vest in the Sunrmng Corporanon and al}: debis, liabiliies: and duties of Florida
Partners and:EPAC ‘shall becoime the dcbts l;abdmcs and- Hutu:s u:‘. the: Survmng C.orporanon_

(cy. Articles of loomp mtionand By:laws. ”ﬂmearhcles ofincorporation of
the. Compaay. as.in' effect: xmmediately prior., to-the Effective: Time shall ‘Be the articles of
incorporation‘ofthe Sumwng G orpqranon ‘exceptthat the articles 6f mcorporanon shall, as aresult
of the Merger; be-amended as set forth in the fom'n Arnclcs of Amcndment attached 16 this
Agreement dsrExhibit A, The, By-laws of the. Company as in cﬂ"cct :mmcdjaicly pnor to- the
Pifeciive Time’ shali’be the by=laws ofthe: Surviving Cotporation:

(dy f Directo Ofﬁcem. At the Effective Time, the Board of
Ditectors.of the Surviving: Corporauon shalibe, Adenticalita thie Board. oszrcctors ofthe Company
and the officers ofithe: Survwmg ‘Corporation sha]l be, aden;ncal t the- officers- of thei Lompmy, in
each’case unti}. their, rcspectrve succ&ssors«ha\fe be:en duly elecied or appomtcd arid qualified andg
subjéct1a tie Articles and:By-laws. of the; Sumumg Corporatin.

1.3 Eﬂcugve T’me Assoonas pmzncablc Followit g the satisfaction or wWaiver of
the. condnmns st foﬂh :in. Section 3iof this. Agreemem the pantiés shall fite. wath the- Sccretary of.
State of the State of Honda amc!w of merger: (the *Aricles: of Morge.r“) cxecuted ih ‘aceordapce
with the relevant piovisions of the FBCA; “The-Merger.shall; becumc eiféctive at such time as the
Articles, otMergenare dufy filed: with he: Sem:etary of Sfaje of thé Stafe of ‘Tlotida; or at such.other.
time as s permissible in.acoordance with the FECA:and as the Company.and Sub sha} agree and as.
specified i in, the Articlcs af Mergcr {the time’ the Mcrg~r becomes efﬁcctwe being the Eﬂ"ectwe.
Time?).

2. .CONVERSION.OF.STOECK

21 sionof € Stock. Al the Effective Time; each share of Common
Stockissned-and outstandmg lmmed:ately priot to’ the Effccnw Time shiall; by virtug of the Merger
und witholt Any agtion on the- part'ofithe holdet merco ceaseto be an'lssuéd and. outstandlng share
of Common Stock and shell. btcomc and be c.onvcrted initg ;00001 ofa ﬁully fiaid and nor-asiessablis
“shire.of €gnimon:Stock of the Sm'mvmg Corporauon (the “New Comon Stock") No fractional

shares or. scrip: w:II betissued: and:in Lieu:thercof:the: ‘holder .shall receive cash as.provided hr:reTn

22 Cance]lau  0f Sub Cofmori 'eck At the Efﬂ:cm‘c"l'xme each share of Sub.
Comimon:Stock issuetand ouistanﬂmgmdmtcly prior to'the Effestive: T“rme. shiall, by: virfue of
the Mérger. and. vnthom any action on;the.parf-of the holder thétcof, be canceled and’ exxmgmshed

‘withoit any paymcnt or othet. consudéranon madr:‘w:lh Tespect thercto
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2.3. . Exchange:-of Certificates.

(a)  Priof.tothe Effective Time, the Compiny shiall-appoint-an cxchange
agént (the "Exchange Agent’), which may. be the Gompany’s-stock transfer:agent; to-act as'the
Company’s ag&nffor the 1$5uarice:Or paymientof consnderahon to; tolders:of: Common Stock invthe
‘Merger.

(k)  As3o0nas pracucable aﬁcr the Effective Time, the Exchangc Agent.
shall mail to each boldar of:récordiof 4 ccmﬁcaté or cétificutes; Wthh Jmmedlatcly prior to the
Effcctnc Tlme reprcscntcd outstanding;: sharcs of. Common Stock, a létterof transmitial (which will’
spec:fy that. delivery- will be effected, a.nd risk of loss and fitle o such certificates. will pass, only
BPOT'PIOPET, dchvcry of such cerdificates 1o- tﬁe Exchangc Agem and stiall.be'in:such formand have
-such: oﬁ:\erpmv;sxons ay;: fhe: Lxchs.ngc Aocnt may reasonable specsﬁ,/) andj instructions: for | usc in
effeciing the.surrender:of the! cemf‘ cates.representing such shares iof Conirdor Stock, in cxchmgc-
forthe shates’ of‘«?ew Cummorr Slock orcash,, as; apphcable payable as aresult of tha? \{erger Upon
sun'endet 10 the Exchange. Agent &f a: cernﬁoaie -or:éerfificatey formerly représenting shares of
Common Stock,and acceplance. thereof. by the Exchange Agent; the'holderthereofisballibe entitled to
teceive éither Q) a certificate of. ccmﬁcains:eprasentmg ‘the; sharcsof New Common Stock.or (ii).a
check :eprcsennng the’paymeht.of:cash in1iéu 5f fractional shares pursuantto Settion: 2.4.0f this
-Agreément;. imo which'such shates. of Conirnon Stock; formcrly represented by such sumandered
“certificate or:certificates, shall'have beén coniverted &t the Effective Time | pursudnt to the-Merger,
The Exchangc Agent: shaJl accept such cemﬁc.ates :upon compliance with such reasdiableterras and
conditionsas thé. Excha.ngc Agent may }rnpose 10 effect anorderly cxchmgemereotm accordance
with normal exchanige practices. After. the: Eﬂ'ocnvu Tamc,, thre shat} be no furthei trarisfer on:the
records of the Cpmpany or.its transfer. agcnt of cemﬁcatcs repreSennng shat:cs of Comman Stock -
and 1f such:eanificates are preSentcd to the.Company: for transfer, they shall be canceled against
delivery: of centificates! '‘representing: ‘shares:of New: C.‘ommon Stock, or. cashiin liew of; fractional
shares, as'tha ca$e fiay be, allocable1d the shares of Common Stock repr»scnwd hv such cartificate
-or certificates. [Fany. ccmﬁcatexepresemmg shares of New. Common Stdckeor cash in liexi of shares,
as applicable, .is to°be.issued-or -paid to;a dame oaher than, that in-which the’ cemﬁtate: for-the:
-Comymon Stgek: surrcndcrod for e3cha.nge wreglstered itshall be'a condmon of'such exchangé that
tha.cértificate $o surrendered shallbe gropcdy cndomcd with signaturc guarantéed, or otherwise.in
pmper formifor. transfer and that:the person mqumtmg'such ‘exchange shall;pay 1o the’ Company, or
its fransfer agent,. any: transfer ‘or; nﬂxel:‘lnxbs uu-ed‘ by réasomiof.the issnance of certificates in, or

payment of cash t0,; & namé-othied tham that of the tégisteredd holder ofthe cemﬁcatc surrendered, or
establish to the Eansfacuonollma Companv Orits; transfer agent that such wax has'beei paid oris not
'apphcable

(<) After the: Efft:chv-:: Timéand until surrendeced-as set forth in-this
Seclion 2.3, éeitificates:theretofore representing shares of Common Stock. shalt be: deemed for-all
‘purpbses ds.evidentingawnershipof the humberof dharés of New Common:Stoek infowhich sch
shates shali have:been converted by:wirtue.of the Mergcr provided that any certificate répresenting:
less than ofe ' whiole:shiré: 6f NEW Cominon, Stogk shatl be: deemed at all times afler the Effective

3.
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Timete r\:prcscm only. *rhp nght 10 TeTEIVE uponisurrender the amountof castiajlocabléto the: shares
rcprcsznted by such cemﬂcalefas Gbntcmplatcd By Sbc!ion 2-hereof. No interest. will be paid or.
accmed/on A0y cash pay abIc -pursuant tothe Metger

, (d) The Compmy and thé Exchange:Agentshail beentitléd to deduct and:
withhold from the. consideretion otherwise: payabic pursuant to: this' Agreenient to-any holdes of!
shares of Common:Stock such amounts as the | Cnmpanv orthe Exchange; Agent is fequired t6 dedusct
and-withhold. w:th  respect 1o the making: of such paymcnt mde.r the United. States Internal Reveque.
Codeof 1986, as.amended (tha “Cpde?), or: Anyprovisian of stfte; local or, foréigh tax {atw applscable_
ta the making of such'y payment.. Teo. the extenit that. amou.nt.s are so-withheld by the Coiﬁbény 6r the
.E\tch:mge Aﬁﬁm, such-withheld: ‘amounts shall be trcated for all purposes of this Ag;rccmem 'as
having. bcen paid io'the holders of'the shamm Common Smc:km respect of whitch such- deduction
'md withhelding whas' made by thé Compdny-or the. Exchange :Agent.

(e} No party to:this Agreeinant shall be Jiable1o any-person or e:nnt;, in
respect of any amounts. paid.of. ae-!wcrad toa pubhc official: ‘pursuant o any: applicable abandoned
property, Bschcat ar simitar lau.

® Inthe event any. eertificate or certificares formeily: fepgesenung Shares
of Common StodK shall have been’ lost, stolcn or dcstroycd upouiht'. makmg of an affidavit of 1har
fact by the person: clalmmg such: certificate or: ccmhc&tes 10:b¢ lost, $tolen: or destroyed and if
-reduired bythe! Surviving Corpmauon grthe: Excha:ngc Agent;. the: posnng by: such personaf a ‘bond:
‘in such aibuntds the Stirviving: Coxporanon dr-Exchangé Agéntmay. Tequire as indemmnity against-
any clgim thatmay| be.made agmnstqtmthreapeci to:such certificate, the' Exchange Agent will issee
in exchangc fgtSpoh Jogt, stolen. o destroyed: cenificaic: the: conmdcrancm deliverable in‘respett

thereof as dctcmfuncdqn accordarice wnh thls Secnﬁn 2.

2 : Notmthstandmgany other provision:of.
this Agreement 1o the c:cmt-rarya 1o oemﬁca!és of Sciip wepresenting &actxonal sharm; of New.
‘Comston Stock:shall be issiied'lipon the conversion of Shares of Comnios Stockin the Merger-and
nudnddmd or distribution’ of: thc'Survmng Corporation shail TelAlE to'ady. fractwqal sharé atherwise
issuable- pu:suant {0 the: t:rma hctcofand such fractn unal sharc im:rcsts wall not ermtlc the “owner

worild bc cnt!ﬂcd 10 receiven frax:nonalshaxe afNew Common Sfock, 20, gmounr,m cash L\wthout
interest).équal 10.$2:00 per share of Common: Stock owned by suchholderimmediarcly prior to the
Effective Tlme Wthh Was’ comened into such iiramona] share.

3. CONDITIONS. The:oblijgations of the partiés hereto to consimmate the Merger and.

the o'ther Aranssétions: C()ntnmp}afed hexcby arc aubject to the. sslisfaction;or- wm_vcr of each of the
followmgcondmons '

4NTI5Y v



‘3.1 Board Approval.: Therespecfive Boards: of *Direttorsof the Company and Sub
shall-not have revoked their approval: ofthis Agreemént and the transactions: contemplated hercby.

32 Stiargholdér Approval. “Fhig Merder, this Agfeement and the: transactions
comemp!amd hereby shall have béen duly approved-t by the; reqms:te vote of the’ holders of:the.
Company’s Gommon Stock. Inaddition; this"Agreement-and the trangactionis.coritéinplated hereby
shall’have been duly. approvcd and- adoptcd by:the Company; 7 ‘as the:solé Holdes of Sub Cornmlou
Stock,

33  Appraisal Rights. The, holders of no more than:25, 000 shares of the Company
CommonSratkshall Bave notified the Compaty orathefwise assertéd an initent to.exercise appraisal

rights. i

3.4. Mo Injunction.of ceeding; _No prclunmmy or: permanient -injunction,
tempQiary:restraining urderor .other decree. ofa covirt, legslamre or ather. agency:s otmstmmentahtv
of federal; state-or-local government:( *Govéraniental Entity), shall be'in effeict; o statate, ruleior
regulation sha,llhave been enacied by a; Gow:nmcntal Entty:and ho: action, suitof, pmdccdmg by-
any, Go‘vemmenlal Ennn shiall have been instituted or threatened, which pe ohfblmhe corrsummanon
of the Merger or- matenallv challenges thﬁ transﬁcﬂons contemp}ated hereby .

3] 5 an;gg (.‘rthcrthanf lmgtbe Articies.of Merger, 3l conseuts; approvals and
authorizations of and: filings with: Governmental Entities requiredfor the consummiation of" the
transact.rans contemplated hereby, shall:have been.obtained-or- effectedsor filed..

3.6  ‘QtherApprovals. Al ofher consenitsand-approvals and the satisfaction of all
other requiternerits thatare Hedésdary, iiithic opinion. of the Compaoy, for the! cunsumlmnorrof the
Merger and other wansactions conu:mplate.d by this Agrcemcnt shall:have® ‘heen-obtained.

4.  TERMINATION; AMENDMENT

4.1 Tennipation of Apreement: This Agreemént:may. be terminated by the-

Cumpm]y"al any. ume Befon: the Effcctive Ter-. 11 for. any ,rrason consummmuan of mtmnsucmms-
shall be cffected hy wrmw not:ce. by 1he Company to’ Sub U‘pon tl'xe giumg of suéil *n'o'm:e ‘this
Agrecmcm shall be Yermitiated aid:itiere shall be noliability heteander or-on account;of such
termination on the- part of the: Company or: Sub;or the dn‘ectors, officers, cmplovces, agents or
.swckholde's of ary of- thcm.

42 ‘Agendment. ThlsAgreeméntma}' be amended or modified:at any tlmcby
mutual Written agreément:of the. parties (a) in By respect prior to; t.he approval heesot by the
‘sharcholders ofithe Compaiy entitled to7vote' hergon;- wiid: (B) n-any respect: fuksedyient 10 sirh
approval, provided:that any such amendmeot-or modification subsequem to such: ap'pmval shall not
(1)'change theimiethod of convening the issided aid outstanding Gommon Stock irito'shares of New

5
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