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ARTICLES OF MERGER

: $3
1440 AMSTERDAM REALTY CO., LLC L()Q’9‘7

(A Florida Limited Liability Company)
into
1440 AMSTERDAM REALTY CO,LLC
(A Delaware Limited Lizhility Company)

The following Articles of Merger are being submitted by the partics in accordance with Scclion
608.4382 of the Florida Statutes:

FIRST: The parties to this merger are (a) 1440 Amsterdam Realty Co., LLC, a Flerida limited
liability company (Document #1.02000002753) (FEI#134131265), whose principal place of
business is Jocated ¢/o Sherman, Citron & Karasik, P.C., 152 West 57 Street, New York, New
Youk 10019 (the “Merging Company”), and (b) 1440 Armsterdam Realty Co., LLC, a Delaware
limited liability company (FEL#134131265), whose principal place of business is located ¢/o
_Sherman, Citron & Karasik, P.C., 152 West 57 Street, New York, New York 10019 (the
“Surviving Company™).

SECOND: The exact name, street address of its principal office, jurisdiction and enlity Lype of
the Surviving Company are as follows:

Name and Address Jurisdiction  Entity Typc

1440 Amsterdam Realty Co., LLC, Delaware Limited Liability Company
¢/o Sherman, Citron & Karasik, P.C.

152 West 57™ Street

New York, New York 10019

THIRD: The attached Plan of Merger meets the requirements of Section 608.438 of the Florida

Lo

Statutes, and was approved by the Florida limited liability company which is the Merging 7- =
Company in accordance with Chapter 608 of the Florida Statutes. - x
.. <

FOURTIL: The altached Plan of Merger was also approved by the Delaware limited Iiabilﬁity L
company which is the Surviving Company in accordance with the corresponding laws of the . _
State of Delaware. - =
o )

v}

o

FIETH: The Delaware limited liability company which is the Surviving Company hercby= !
appoints the Secretary of State of the State of Florida as its agent for substitute service of pfocess
pursuant to Chapter 48 of the Florida Statutes in any procecding to enforce any obligations ot
rights of any dissenting member of the Florida limited liability company which is the Merging
Company,

SITXTH: The Delaware limited lability company which is the Surviving Company hereby
agrees to pay any dissenting membcer of the Flarida limited liability company which is the
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Merging Company the smoun, if any, to which they are entitled under Section 608.4384 of the
Flodida Statutes.

SHVENTI: The merger is pormitted wnder ths laws of all applicable jurisdictions and s not -
prohibited by the orpanizational dociments or oporating agreements of sither imited lability

company which is a party to the merger.

FIGHTH: These Articles of Merger vomply and were executed in accordance with the laws of
cact parly’s applicable jurisdietion,

Witness the following signatures and scals, as of this 28" day of April, 2003.

1440 AMSTERDAM REALTY €Q,, LLC, 1440 AMSTERDAM REALTY CQ,, LLC,
n Florida llmited liabilily company, a Dolaware limited lability company,

By, ls/84le [f;/lamber By: 1 Member

A

Jownr s} Hovbard %{l i, ¥rustee under the Last
WHT and Teslotient of Will andTegpament of
Irving S. Dield, Deccased Irving 8. DickyDecensed
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Apdl 28, 2003 (this
"Aprecent”), between 1440 Amsterdam Realty Co., LLC, a Florida lhmited liability company

(the "Florida LLC™), and 1440 Amsterdam Realty Co., LLC, a Delaware lirited liability
company (the "Delaware LLC").

WITNESSETH:

WHERRAS, the Delaware LLC desires to acquite the properties and other assets, and to

assurne aJl of the liabilities and obligations, of the Florida LLC by means of a merper of the
Florida LLC wilh and into the Delaware LLC;

WITEREAS, Sectton 18-209 of the Delaware Limited Liability Company Act, 6 Del.C.
§18-101, et seq. (Ihe "Delaware Act") and Seclion 608.43§ of the Florida Limited Liability
Company Act (the “Florida Act™) avthorize the mexger of 2 Florida limited liabilily company
with and into a Delaware Hinited Hability company;

WIHBREAS, the Florida LLC and the Delaware LLC now desire to merge (the "Merger”),
fallowing which the Delaware LLC shall be the surviving entity;

WHEREAS, the gole member of the Florida LLC and the sole manager of the Florida
L.1.C have appraved this Agreement and the cousummation of the Merger; and

WIHEREAS, the sole mamber of the Delaware LLC lhas approved this Agreainent and the
consumunation of the Merger;

bR o
— 2
NOW THUREFORE, the partics hercio hereby agree as follows: Eﬂ -
o —

ARTICLE ! Lo L=

THE MEBRGER - ™

e 39
SECTION 1.01. The Merzer. A
{a) On April 29,2003, after satisfaction or, to the sutent permitted horennder, waivér bE <

all conditiong to the Merger, as the llorida LLC and the Delaware LLC shall determine, the
Delaware LLC, which shall be the surviving entity, shall filc 2 centificate of merper substantially
In the form of Bxhibit 1 herote (lhe "Certilicate of Merger") with the Secretary of State of the
State of Delaware, file anticles of meraer substantially in the form of Exhibit 2 hereto {the
"Articles of Merger") with the Secretary of State of the State of Florida, and make all other
filings or recordings required by the Delawars Act and the Florida Act in connection with the

Moerger. “The Merger shall become cffective at such timie as is specilied in tha Certificute of
Murger (the "Eifective Time").

RIFLQ146317-1



(b) At the BlTeetive Tire, the Florida ILLC shall be merged with and into the Delaware
L1.C, whereupon the scparate existence of the Florida LLC shall cease, and the Delaware L1.C
shall he fho surviving eatity of the Mepger (the "Surviving LLC") in accordance with Section 18-
209 ol the Delawate Act and Section 6084383 of the Florida Act.

SECTION 1.02. Eachange of Intorests, At the Effective Titwe:

(2} Bach lomited Hability company inverest in the Florida LLC outsianding immediately
mior to the Bllective Time shall, by virtue of the Merger and without any action on the part of
tha helder thereof, be vanceled and no consideration shall be issued in respect thereof; aud

(5) Cach lUmited Kubility company interest in the Dalaware LLC outstanding
immediately prior to the BEffsctive Time shall, by virtue of the Merger and without any aclion an
the pact @ F the helder therenf, remain unchanged and continus o remain outslanding as a lmited
liability company interest in the Delaware LLC as the surviving enity.

ARTICLE N
THE SURVIVING LIMITED LIABILITY COMPANY

SECTION 2.01. Qualifiention of Delaware L1.C; Cortificate of Formation ang Limited
Linbility Company Agreemont, The Delaware LLC shall be the surviving entity tn the Merger,
anct shall sueeed [0 the inlarosts of the Flovida LLC as pravided under the Delaware Act and
Flovida Acl, The Delawore LLC shall, on or before the effective time o0F the Miling of the Arlicles
of Moerger. filo an application for suthorization to trunsazt business 25 2 foreipn Yimiled Hability
company with the Sceretary of State of the State of Florida, The Certilicate of Formation and
Limiied Liability Company Agreement of the Delaware L1C in effect at the Effcctive Time shall
be the Certificate of Formation and Limited Liabilily Compaty Apreement of the surviving
limited Hability company unless and wntil amended in ascordance with applicable law, The_

Ay

naine of the surviving Delaware LLC ghisll be 1440 Amstordan Reslty TCo., LLC. Thesurnviyving o

Delywire LLC shall be manager managed, and the address of its manager Howard Karastk §s ¢/a &2

Sheiman, Citron & Kamasik, P.C., 152 West 57" Streer, New York, New York 10019 [ =
Py i

(;: _ —

ARTICLE 11T o

TRANMBFER AND CONVEYANCI OF ASSETS S ]

AND ASSUMPTION OF LIABILITIES e

T o

e

SECTION 3.01. Transfo Convevance pnd Assumpron. At the Bffective Time, ths.

Deloware 1L shall contfue in existence s the Surviving LI.C, and without fusther transfer,
sucecead 1o and posscas all sl the righis, privileges and powers of the Florida LLC, and all of the
asscts and property of whatever kind and character of the Florida LLC shall vest in the Delaware
LLC without further net or deed; thereafler, the Delawars LLC, oy the surviving entily, shall Lo
Hable for oll ol the Habilitics and obligations of the Florida LLEC, and any claim or judgmoent
ngainst the Flogda LLC may be cnforeed against the Delaware LLC, as the surviving cnilty, in
aceordance with Section 18-209 of the Delaware Act.

RLE(-2148367-1
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SECTION 3.02. Jurther Assuranges. Ifat any time the Delaware LLC shall consider or
be advised that any further assignment, conveyance or assurance is necessary or advizable to
vist, pertoet or confirm of record in the Delaware LLC the title ko any properly or right formerly
held by the Flosida LLG, or otherwise t carry out the provisions hereef, the proper
represeniatives of the Florida LLC as of the Effective Time shall exccute and deliver any and all
praper decds, assignments, and assurances and do all things noeessary or proper to vest, perfect
or convey litle to sueh property or right in the Delaware LLC, end otherwise to samy out the

provisions hereof,

ARTICLE IV
TERMINATION

SECTION 4.01. Fermination. This Agreemeont may be ferminated and the Merger may

b abandoned at guy time prier {o the Bffcctive Time:

(i) by muiual written consent of the Delaware LILC and the Florida LLC; or

(i1} by cithier the Delaware LLC, or the Florida LLLC, ifthere shall be any law or
repulation that makes consummation of the Merper illegal or otherwise prohibited, or
if any judgment, injunction, order or decree enjoining the Delaware LLC or the
Florida LLC from consummating the Merger is entercd and such judgment, injunction,

order or deerse shal] hecome final and nonappealable.

SECTION 4.02, Effect of Tenpination. I this Apreement is terminated pursuaat to

Suctjon 4.01, this Agreement shalt become vold and of no effect with na Tiability on the parl of

eilher parly herclo.

ARTICLEYV
CONDITIONS TO THE MERGER

SECTTION 5.01. Conditions 1o the Obligations of Sach Paity, The obligations of thei™

Deluware LLC and the Florida LLC to consnmmate the Merger are subject to satisfaction of thc

following conditlons as of the Bffeative Time: :

(1) no provision of any applicalle law or regulation and no judgment, 1n3unct1om -

|

order or decree shall prohibit the consummation of the Merger; and o
C.'D -

(i7) all actions by or inrespect of or filings with any govemmental body, agendy, | 1

official, or authority required to pernit the consummation of the Merger shall have™
been obtained; and

(ifi) the Florida LL.C shall have obtained the consent of its lender, Wells Farga
ank Minnesota, N.A., as Trustes for the Registered Holders of Wachovis Bank

B oy L1
Comumercial Mortgage Trust, Commercial Morlgage Pass-Through Cettificates, Scrics

2002-C1, to (he Merger, and the Florida LLC and Delaware LLC shall have executed

RLFL2146317-1
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and delivered such dostments and taken such other and further actions as may be
required by such lender as a condition precedent and/or subsequent to such consent.

ARTICLE VI
MISCELLANEQUS

SECTION 6.01. Amendmenis; No Waivers, (a) Any provision of this Agreement may,
subject to applicable law, be amended or waived prior to the Effective Time if, and only if such
anendment or waiver is in writing and signed by the Delaware LLC and the Florida LLC.

(b) No failure or delay by any party hereto in exereising any right, power or privilepe
hereunder shall operate os a waiver thereof not shall any single or partial exerclse thersof
preclyde any other or further excroise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be eumulative and not exclusive of any

riglits or remedies provided by law.

SECTION 6.02. [ntegration. All prior or contcinporancous agreements, conlraets,
promises, representations, and statenents, il any, between the Florida LLC and the Delaware
LLC, or their representatives, are merged into this Agreement, and this Agreement shall
constitute the entire understanding between the Florida LLC and the Delaware LLC with respect
tt the subject malter hereof,

SECTION 6,03, Successors and Asslgns. The provisions of this Agreement shall be
binding upon and inure to the benefit oFihe parties hercto and their respective successors and
axsipns, provided that no party may assign, delegate or otherwise transfet any of its righls or
obligations under this Agreement without the consent of the other party hereto,

SECTION 6.04. Goveming Law. This Agreement shall be construed in accordanee with
and poverned by the laws of the State of Delaware, without giving effoct to principles of conﬂlct
aflaws. ;

SECTION 6.05. Counterparls; Bflectiveness. This Apreement may be signed in any
number of counterparts, each of which shall be an oripinal, with the same eftect as if the ?’_
sipnatuces thereto and herclo were npon the same instrument. This Agreement shall bcwmr;
effective when sach puarty hereto shall have reccived the counterpart hereof signed by the oﬂn.;
parly herelo. S

S
5=

[SIGNATURE PAGE FOULOWS]
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IN WITNESS WHEREOT, the parties hereto have eaused this Agreement to be duly
exveuted as of the day and year first abave wrillen by thosc persons authorized and requiced by
luw 1o adopt, approve and consent to the foregoing Merger.

1410 AMSTERDAM REALTY COQ., LLC,

2 Vlorida lmited Jbility company

By Tts SoleMnager

/
o LI
Howatd K draik, Manager

By: 1is cmber

asik, Trustee nnder the Last
estament of
i¢le, Deceased

RLIT-2144317-(

1440 AMSTERDAM REALTY CO., LLC,
2 Delaware limited Hability company

By: Tis Sol er

Howayd K; Trustee under the Last
Will and Tzsiament of
Trving S, Djek, Deceased
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EXHIBIT |

[BELAWARE CERTIFICATE OF MERGER]
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CERTIFICATE OF MERGER
OF
1440 AMSTERDAM REALTY CO,, LLC
(A Florida Limited Liability Company)
INTO
1440 AMSTERDAM REALTY CO,, LLC
(A Delaware Limited Liability Company)

Dated As Of: Apnil 28, 2003
The undersipned lniiksd liability company formed and existing under and by virtue of the
Delaware Limited Liability Company Act, 6 Del, C. § 18-101, et seq. (the "DLLC Act”),
DOES HERERY CERTINY:

FIRST: "I'he nuame and jurisdiclion of fonmation or organization of each of the constilucent
aititics which is to merge are as follows:

Jurisdiction of

Name [ormation or Organieation
1440 AMSTERDAM REALTY CO., LLC Florida
1440 AMSTERDAM REALTY €Q,, LLC Delaware =

-

SECOND: An Agrecment and Plan of Merger has been duly authorized, approved, »
sdopted, centified, exeeuted and acknowledged in accordance with the laws of the Stale of 7
Florida and in accordance with Seetion [8-209 of the Delaware Limited Liabilily Compang';émt
by {i) 1440 Amsterdam Realty Co,, L1.C, a Florida limited liabilily company, and (i) 1440~
Amsterdam Realty Co., LLC, a Delaware limited Habilily company. o

00:2 Hd |- LyWeo
G374

TTHRD: The name of the surviving Delaware limited liability company is 1440 1. .
Amslerdam Realty Co., LLC.

FOURTH: The merger of 1440 Amsierdam Realty Co., LLC, a Florida limited liability
cempany, into 1440 Amsterdam Realty Co., L1,C, a Delaware limited Hability compaiy, shall be
clfertive at 12:00 midnight on April 30, 2003,

FIFTH: The exconied Agreement and Plan of Merger is on file at the principal place of
business of the surviving Delaware Fmited liability company. The address of the principal place
- of business of the surviving Delaware limited liability company is /o Shermuan, Citron &
Kurasik, P.C., 152 West 7" Street, New York, New York 10019,

SIXKTH: A copy of the Apreement and Plan of Merger will be fumished by the surviving
Delaware limited Liability company, on request and without cost, to any member of 1440

AT 123150411



Amstordam Really Co., LLC, a Delaware limited liability company, or to any person or entity
holding an intercst in 1440 Amsterdam Rezlty Co., LLC, a Florida limited Hability company.

1440 AMSTERDAM REALTY CO,, LLC,
a Delaward lighifed liability company,

By: A
ik, Trusice under the

t Korph

astf Will and Tostament of Trving S, Drick,
sckised

Its Authorzed Person

RUFT3106041~1
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EXHIBIT 2
[FLORIDA ARTICLES OF MERGER]
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ARTICLES OF MERGER
of
1440 AMSTERDAM REALTY CO,, L1.C
(A Florida I.imited Liahility Company)
into
1440 AMSTERDAM REALTY CO., LLC
(A Delaware Limited Liability Company)

The following Articles of Merger are being submitted by the parties in accordance with Section
G08.4382 of the Florida Siatutes: .

FIRST: The parties to this merger are () 1440 Amsterdam Really Co., LLC, a Flotida Hmited
liability company (Document #L0O2000002753) (FEIf#134131265), whosc principal place of
business is located /o Sherman, Citron & Karasik, P.C., 152 West 57% Street, New York, New
York 10019 (the “Merging Company™), and (b) 1440 Amsterdam Really Co., LLC, a Dclaﬁ?me
limited liability company (FEI#1341312635), whose principal place of buamcss is located clo
‘Sherman, Citron & Karasik, P.C., 152 West 57" Street, New York, New York 10010 (the ¢ &

r'w-g...

“Surviving Company™). ,,1(

SECOND: The exact name, street address of its principal office, jurisdiction and entity tnac of
the Surviving Company are as follows:

Cl,

I-
Name :md Address Jurisdiction  Entity Type
1440 Amsterdam Realiy Co., LLC, Delaware Linrited Liability Company
¢/o Sherman, Citron & KdraSIk B.C
152 West 57 Strect

Now York, New York 10018

TIHIRD: The attached Plan of Merger meets the requirements of Section 608.438 of the Florida
Statvtes, and was approved by the Florida Hmited liability company which is the Merging
Cownpany in accordance wilh Chapter 608 of the Florida Statutes.

FOURTH: The attached Plan of Merger was also_approved by the Delaware limited liability
company whicli is the Surviving Company ih accordance with the corresponding laws of the
Staic of Delawate,

FHCLIL: The Delaware limited liability company which is the Surviving Company hercby
appoints the Scerctary of State of the State of Florida as its agent for substitute service of process
pursuant 1o Chapter 48 of the Florida Statutes in any proceeding to enforce any obligations or
rights of any dissenting memnber ol the Florida limited liability company which is the Merging
Compary.

SIX'CM: The Delaware Hinited liability company which is the Surviving Company hercby
agrees to pay any dissenting member of the Florida limited Habilily company which is the

00:2 Hd I-AVHED
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Merging Company the amouny, 1£any, to which they ars enlilled under Scetion 608,4384 of the
[orida Statutes,

SEVENTH: The mergee is poemitted under tha laws of all applicable jurisdietions and {s not
prohibiled by the organizational documenls or operating agreements of either limited liability
compnay whicly is a parly 10 the merger.

EXQ1TH; Those Articles of Merger comply and wire exceuted in accordance with the laws of
each parly’s applicable jurisdiction,

Witness the following signstures and seals, as of this 28” day of April, 2003,

1440 AMSTERDAM REALYY CO,, LLC, 1440 AMSTERDAM REALTY CO,, LLC,
a Florlda limited lability comnpany, a Delaware limited liabilily comnpany,
By:  ls/SdleMember By: Sblg Member

P=
P

-
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Viownrd {f{ st mstee wnder the Last  Tedad K a\sﬁk,*ﬁmstc.é wnder the Last .
Wil pndl Testednent of Will andWedtament of o

lrving S. Dick\[)cccnsed Irving S. Dick/Decezsed
J

FANOTS 376
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ARTICLES OF MERGER
Merger Sheet

MERGING:

1440 AMSTERDAM REALTY CO., LLC, a Florida entity, L0O2000002753

INTO

1440 AMSTERDAM REALTY CO., LLC. a Delaware entity not qualified in
Florida

File date: May 1, 2003

Corporate Specialist: Tammi Cline
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