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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CTA PROPERTIES GP LLC A FLORIDA ENTITY

1

| INTO

CTA PROPERTIES GP LLC. a Florida entity not qualified in Florida

File date: March 28, 2002

Corporate Specialist: Agnes Lunt

8¢ Y <0



-

03/28/2002 10:08 FAX 305 358 5744

J

WHITE & CASE LLP

@eo2
Fax Audit No. H02000066685
ARTICLES OF MERGER
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2
CTA PROPERTIES GP LLC o Eo
(a Florida linmited liability compan; thoe—
P 6 > UEE
WITH AND INTO Z ET
' N B
CTAPROPERTIES GPLLC ® o
(a Delaware limited liability company) =T
';”—
Pursuant to the provisions of Section 608.4382 of the Florida Statutes, the
undersigned hershy states that:
1.

CTA Properties GP LLC, a Florida limited liability company ("CTA
Florida™), shall be merged with and into CTA Properties GP LLC, a Delaware limited liability
company (“CTA Delaware™}, which shall be the Surviving Company (the “Merges™).

2. The name of the Surviving Company shall be CTA Properties GF LLC.
3. The Merger shall become effective on the day that thess Arficles of

Merger have been filed with the Secretary of the State of Florida and the Certificate of Merger of
CTA Florida into CTA Delaware has been filed with the Secretary of State of Delaware.
4.

The Agreement and Flan of Merger dated as of March 27, 2002, pursuant
to which the Merger was approved and a certified copy of which is attached hereto, was adopted
in accordance with Section 608 438 of the Florida Limited Liability Company Act and Section
18-209 of the Delaware Limited Liability Company Act and executed by the sole member of
CTA Florida and CTA Delaware,

5.

The Agreement and Plan of Merger was approved by each domestic
Yimited liability company that is a party to the Merget pursuant to Section 608.438 of the Florida
Limited Liability Company Act.

6.

Liability Company Act.

The Agreement and Plan of Merger was approved by the sole member of
7.

the Surviving Company in accordance with the applicable provisions of the Delaware Limited

The address of the principal office of the Surviving Company is 433 Plaza
Real, Suite 335, Boca Raton, Florida 33432. )
8.

The Surviving Company hereby appoints the Florida Secretary of State as
its agent for service of process in a proceeding to enforce any obligation or the rights of
dissenting members of each limited liability company that is a party to the merger.

BLAMI Z02B47 v2 {2K)

¥ax Audit ¥o. HOZ2000066685



03/28/2002 10:08 FAX 305 358 5744 WHITE & CASE LLP id1003
. Fax Audit No. RO20000666385
9. The Surviving Company agrees to pay the dissenting members of each.

limited liability company that is a party to the merger the amount, if any, to which such
dissenting members are entitled under Section 608.4384 of the Florida Limited Liability
Company Act

IN WITNESS WHEREQF, these Articles of Merger have been executed on
behalf of CTA Florida and CTA Delawate by their respective members as of March 27, 2002.

CTA PROPERTIES GP LLC, & Florida limited
liability company

By: BFC/APCA Holdings, Ltd., a Flarda limited
partnership, its sole member

e
i3
£
By: CTA Properties, Inc., aFlotida :p'ﬂii
corporation, ifs general partner =3 T
= 250
O B ES
/ e
e 2 2o
Name<Théimas J. Crockay 555_';
Title:__Preshdent =
=

CTA PROPERTIES GP LLC, 2 Delaware Hmited
liabhility company

By: BFC/APCA Holdings, Ltd., a Florida limited
parinership, its sole member

By: CTA Properties, Inc., a Florida

corporation, its general partner

N@ea-"\ﬂ"'homas J. Crocker
Title: %mdent
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AGREEMENT AND PLAN OF MERGER

OF
CTA PROPERTIES GP LLC
(& Florida limited liability company) =
—in
WITH AND INTO g
< =
CTA PROPERTIES GP LLC S
(a Delaware limited Liability company) = g r;,
s 2o
This Agreement and Plan of Merger (the “Agreement”) dated as of March 27, 222
2002, is made by and between CTA PROPERTIES GP LLC, 2 Delaware limited liability =

company (“CTA Delawate” or the “Surviving Company™), and CTA PROPERTIES GP LIC, 2
Florida limited lizbility company (“CTA Florida™ and together with CTA Delaware, the
“Constituent Limited Liability Companies™). ' ' '

RECITATLS

Pursuant to this Agreement, CTA Florida shall be merged with and into CTA
Delaware (the “Merger”) and, incident to the Merger, all of the outstanding membership interests
of CTA Florida shall be converted into limited liability company intetests of CTA Delaware.
Each of the parties hereto wishes to set forth in this Agreement the terms and conditions of the
Metger, the mode of carrying the Merger into effect, the manner and basis of converting the
outstanding membership interests of CTA Florida into limited liability interests of CTA
Delaware, and such other terms and conditions as may be required or desired and permitted. All
of the members of CTA Florida and CTA Delaware deem the Merger desirable and in the best
interests of the Constituent Eimited Ljability Companies, and have unanimously approved and
executed this Agreernent.

AGREEMENT

In consideration of the mutnal covenants set forth in this Agreement, the parties
agree as follows:

i On the Effective Date (as defined in paragraph 6 below), in accordapce with
the provisions of this Agreement and Plan of Merger and Section 608.438 of the Florida Linited
Liabjlity Company Act and Section 18-209 of the Delaware Lindited Liability Company Act, CTA
Florida shall be merged with and into CTA Delawars, which shall be the Surviving Company, and
the separate existence of CTA Florida shall cease. CTA Delaware, as the Surviving Company,
shall possess and retain every interest in all assets and properties of every description and
wherever located of CTA Florida. The rights, privileges, immunities, powers, franchises and
authority, public as well as private, of CTA Florida shall be vested in the Surviving Company
without further act. All obligations dne to CTA Florida shall be vested in the Surviving Company

NIZAMEI 252825 3 (T} ) Fax Aodit No. HOZ2000066685
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without further act. The Surviving Company shall be Hable for all of the obligations of CTA
Florida existing as of the Effective Date.

2. The Certificate of Formation of CTA Delaware as in effect on the
Effective Date shall remain in effect and be the Certificate of Formation of the Surviving
Company.

3. The Limited Liability Corupany Agreement of CTA Delaware as in effect o,
the Effective Date (the “LLC Agreement”) shall remain in effect and be the LLC Agreement of the
Surviving Company. All members of CTA Florida agree to be bound by all of the terms and

provisions of the LLC Agreement as members of CTA Delaware upon the Effective Date.

4, On the Effective Date, by virtue of the Merger and without any further act,
the outstanding membership interests in CTA Florida held by BFC/APCA Holdings, Ltd., a
Florida limited partnership, shall be converted into a 100% limited lability company interest in
the Surviving Company. Accordingly, immediately after the Merger, the following interests in
CTA Delaware shall be outstanding:

Member S Interest
BFC/APCA Holdings, Ltd. 100%
Hen
3. The name and business address of the sole member of the Surviving i
Company is: - o 3531
N PR
BFC/APCA Holdings, Ltd, = @k
433 Plaza Real, Suite 335 T ma
Boca Raton, Florida 33432 N I,
Phome: (561) 393-9666 : S
Fax: (561)394-7712 S5

6. The Merger shall become effective on the date the Articles of Merger and
Certificate of Merger of each Constituent Limited Liability Company effectuating the Merger are
filed with the Florida Secretary of State and the Delaware Secretary of State, respectively.

Fax Audit No. H)2000066685

MIAMI 252042 3 (2K} 2=



