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This mnstrument prepared by and refurn 1o;

Jeffrey E. Decker, Esq.

BAKER & HOSTETLER LLP )
200 5. Orange Avenue

SunTrust Center, Suits 2360

Poat Office Box 112

Orlando, Florida 32801

(407) 6494000

STATE OF FLORIDA
ARTICLES OF MERGER
OF -
_¢/ 35 3¢
UPTOWN LAND HOLDINGS LLC . LO 3
(a Florida limired llability company)

AND

 DOWNTOWN LAND HOLDINGS LLC [ 03 G)is 7

(a Florida limited liabillty cumpany)

vy 3 489

THE PLAZA LLC

r
S v
(2 Florida ¥mited Esbility company) ﬁ P .
A= o
=<
My Tw

Pursuam tn Section 6(8.4382, Florida Stznites, the wndersipned entities adopt tlp;"?oliﬁinz_-
Artisles of Merger. The name of the surviving company, upon tha effecdve dare of mgcszgll bEThe *
Plazz LI.C, a Florida limimed liability company, whose address is 166 South Qrange Avm&%;SMt;\)MO,
Orlando, Florida 32801. =

GENE

ADOPTION OF AGREEMENT

On the =% day of Seprember, 2004, the ole member of UPTOWN LAND HOLDINGS LLC, a
Florida limited lisbuny compmny ("UPTOWN™), Floride Document Number 1.03000043534, whoze
address is 100 Suuth Orsnge Avenue, Suite 400, Orlando, Florida 32801, adopted and approved fhe
Agreernent and Plan of Merger (as defined below) in accordance with the applicable provisiong of
Chapier 608, Florida Statnes. On the <27 day of September, 2004, the sole member of DOWNTOWN

SOLICITORE, £6212. 00002, 10061153.1
H04000193(p(,12
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LAND HOLDINGS LLC, & Florida limited liability eompany (“DOWNTOWN), Florids Document
Number LO3000041487, whese address is 100 South Qrange Avenue, Suite 400, Orlando, Floridz 32801,

adopted and approved fhe Agreement and Plan of Merger in accordance with the applicable provisions of
Chaprer 608, Flerida Statutes, On the o> day of September, 2004, the rocmibers of THE PLAZA 1Y C,

a Florida limited licbility company (“THE PLAZA™), Flonda Document Number LO300004 1498, whose
address is 100 South Omange Avenue, Suie 400, Orlando, Flarida 32801, adopted and approved the

Agreemnent and Plan of Merger in accordance with the applicable provisions of Chepicr 608, Florida
Stanges,

AGREEMENT AND PLAN OF MERGER

The Agreement and Plan of Merger aduped and approved by Uptown, Downtown and The Plaza

Is attached hereto as Exhibit & (the “Agreement and Plan of Merger™). The attached Plan of Merger
mzets the requirements of 608.438, Florida Sizfutes, and wis approved by each domestic limited lability

company that is a party to the merger in accardance with Chapter 608, Fluorids Statutes.

The merger ig approved under the laws of the Smte of Florida and is nat prohibited by the
regulations or articles of organization of any limired lability company rhat i3 & pasty to the merger. The
Articles of Merger comply and were executed in accordance with the laws of the of each party’s

T

appliceble jurisdiction. —
— =
®F 8 -
fr ]
EFFECTIVE DATE B 1S e
A oo b S
< i
The rocrger of the undersigned entities will become effective as of the filing of the Arficles 02-; Tl
—-T..l Ty ¥
Merger with the Florida Sccretary of State. S L oo S
B3 o

Dated: S ber 27 2004,
eptember 27 gf’ S
Deovwniown Land Holdings L.L.C, a Florida

limited Mability company

Ry:
Cameron Kuhn, guthorized représsntative

Page 2
SOLICITORS, ﬁ?);’,?%ﬂﬂz. 1008t 18151
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Uprown Lond Heldings LLC, a Florida Hmixed
liabili [TIparny

Wime| B .
g{ /Z ‘E Canieron Kuln, awthorized represeniative

W,

The Plaza LLC, = Florida limited
Wit ' By: M - o
é A/e‘ Cathieror Kuha, authorized representarive

Witness

State of Flarida 3
Jss.

County of Osceola )

The foregoing nstrument wag acknowledged before me this ﬂﬂﬁday of September,
2004 by Cameron Kuhn, eg suthorized rcpresentative of, and on behalf of, each of Downlown Lend
Holdings LLC, ¢ Fiorids limsted ligbility company, Uptown Land Heldings LLC, a Flodda Hmiicd

ligbility company, and The Plaza LLC, a Florida limited liability ny. He {s personally known to me
or has produced 25 identificats :‘{_ gt
| A Sy
Yol u TETiT {"‘-:! ET}
(Notary Signanus) g T o e
) o [w o] iy
: Laune L. Revgstiessor ©x :
QIOTARY SEAL) f ”‘\_ Ky Commission DO TS5 T {A‘LO = = .
iy J Expiies Docamua 14, 2008 (Watary Name Prmted) . o g‘“ﬂ
NOTARY oo
Commission No. by ’{j
=
Mage 3 "

SQOLICITONRS, Scr12, D000, L00SL152) 8
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This ingtrunent prepared by and retum w;

Jeffrey E. Decker, Esq,
Baknr & Hostefler LLP

200 S, Orange Avenue
SunTrust Center, Suire 2300
Post Office Box 112
Qriando, Florida 32801
(407 649-4000

AGREEVENT AND PLAN OF MERGER

This Agrecment and Plan of Merger (this *Flar of Merger™) is made this Z#_day of
Seplember, 2004, by snd among Uptown Land Holdings LIC, o Florida limited [ability company
(“Uptown™), Dawntown Land Heldings LLC, a Florida livaited Hability sompany (“Downtown™) and The
Plaza LLC, a Florida limited tiability company (“The Plaza™).

WITNESSETH

WHEREAS, Uptown, Downtown and The Plaza have been presented with @ proposal
wheyeby Uptown and Downtown will each be merged with ard inio The Plaza, with The Plggz being the

swviving company; and . Pty

o r
e =
WHEREAS, Dovmtown i3 the sole member of Uptown; and E:- -« .,.f.i
i « | i
WHEREAS, 'The Plaza 8 sole member of Downtown; aud 7SI N Wit
»n= @ Y
WHEREAS, oll of the members of The Plaza, the sole raember of Downg-' nnf}.the;fﬁ

sole member of Uptown deem it adviasble, for the benefit of Uptown, Downtown and The, PlazaTthat ’
Uptown and Downiown be merged with and into The Plaza, with The Plaze sa the sucv cﬁmﬁ?ﬂy, :3
pursoant to the provisions of the Florida Limited Uinbility Comprny Act (the “FLI CA™Y; and;

fé

WHEREAS, the sole mewmber of Uptown, the sole member of Dovwntown md alt of the
memberd of The Plazs have spproved and adopted this Plan of Merger in accordance with Section
6084381, Florida Statutes, and the merger described hersin by written cansents of such members, sach
daied as of the date hercof; and

NOW, THEREFQRE, for the purpase of prescribing the rerms and conditions of the
merger in such other details and provisions as are deemed necessary or advisable, The Plaza, Uptown and
Downtown hereby set forth the tarrns of the merger as follows:

1. Mereer. The names o f the entities which are to be mergsd arc Uptawn Land

Haldings LLC, a Plorida limited Lability company, Downtown Land Holdings ELC, a Florida limited
Lability company, and The Plaza LLC, a Florida limited liability company {collectively the “Merged

ucrm , S4Z1Z, 00002, 1006113523

e " PV Aty 3 — L
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Bntides”). Tn actordance with the provisions of the FLLCA, ot the Effective Time (23 hercinafier
defmed), Uptown and Downtown shall be mergad into The Plaza and The Plaza shall be the surviving
corpany (hereinafter, the “Survivor™) and as such ghell continue 1o be governed by the laws of the Starc
of Flogida.

2. Coptinugtion of Existence. The existence and identity of Survivor, with all its -
purpuses, powers, franchises, puivileges, rights and immundties, shall continue unaffected and unimpaired
by the merger and the company existence and identity of each of Uptown sud Downlown with ali their
putpoges, powers, franchises, privileges, rights and immunities, at the Effective Time shall be merped
with aud into that of The Plaza and Survivor shaii be vested fully therswith and the separate existence and
identry of each of Uptown and Dewntown shall thereafler cesse, saccpt to the extent cantinued by
watute.

3. PBroperty. At the Effective Time, any and all property, rcal, personal and mixed,
of any of the Merged Entitics, meluding the real proporty describad on Exhihit “A™ attached heccto, and
ail debts due, as well as other things and causes of action belonging 1o any of the Mrrged Entities, shail be
vested it the Plazs, and sholl thercafter be the property of the Plaza as they were of such Mcrged Batity,
and the title o any r=af property veated by deed or othevwire, zhall not revert or be in any way inpaired
by rcason of the merger but, rather shall immediately vest im the Plaza without finther action by the Plaza.
All rights of creditors and sll Liszns upon any property of any of the Merged Enitien shall be preserved
unimpsired, and all debts, Lisbilides and dutiss of any of the Merged Emtitics thar have merged shall
attach io the Plaza and may be enforced against the Plaza to the same extent as if the debts, liabilities and
dutics had been incurmed or contracted by the Plaza.

Effective Time. The merger shiall hecome effeetive (the “Effective Tima"} upan
the filing of the Aruclr.s of Mexger with the Florida Secretary of Smatc.

:B’U'
EOR o |

L
5 Coppany Govemnance. —e =
3«,-— [y

- 1 ""rg
a. The Articles of Orgammtion of The Placa, as in offect on the E)ﬂ‘ccnvz"l’mz:}m
85 the same may be amended from time to time, shall continue in foll foree and effect ‘I%g éhall@ 1b= -
Articles of Organizaticn of the Surviver. m
o
k. The Operating Apraement of The PIazz, as in effect on the Eire':.‘-‘tive ‘Iﬁn&: as«j
the s ame m 2y be ameuded from time to time, ahall contimie in full foroe and e ffect an@_ﬁha’il

Operating Agreemment of the Surviver. = ,: =

¢. The Oifficars of The Plaza imnmeadiately precedmyg the Eﬂ‘ecﬁve"'l‘inm shall be
the persens holding such positions for Surviver ay of and juweediately {vllowing the Effective Time,

;'ﬂ

d. The name and address of the manager of the Survivor it Cameron Kuhn, 164
South Orange Avenue, Suite 400, Oriando, Florida 32801,

i i f Al outstanding
mcmbership mru-em of Thl: ?lan lmmedlatcly prim' to Lhc Eﬂ'ee,nve Timn ahz‘!l remain outstanding and
unchanged as of the Effegtive Time. All outstanding membership interests of Uptown sod all outstanding
membership interests of Downtown, respactively, shall be desmed cancelled as of the Effective Time.

Page 2
SOLICITO!S 561[2,0&0‘!?,, 1008 L33E2

H04000133 1,772
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IN WITNESS WHEREOF, the parties have oxecuted this Plen of Merger as of the day

and yegr Airst above written.
Downtown Land Holdings LLC, a Flarida
lirited Hability company
Witners %/Q_ | ﬁ% :
nn Kuhn, aw entative
[TA _
Witnesd

Uptown Land Holdings LLC, a Florida limited

Q_ Yiability
Witzcss § . By

Witness ~

linbili

Witness . ' By: . " .
‘ g < r) Cameron Kuhn, suthorized representative
Witnesa B ' '

Pape 2
SOLICITORS, %6212, 00002, 1006115322

HO4000193 67 Z.
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State of Florida 3
Yus.
County of Qscecla 3

The foregoing ingtrument wis asknowicdged before mo this g2 J l?"t;ln:,r of September,
2004 by Cameron Kuhn, a3 suthorized representative of, snd on bebalf of, each of Downtown Land

Holdings LLC, a Fiorida Jimited lisbility company, Uptown Land Holdings LLC, a Florida limited
lizbility company, and The Plazg LLC, & Florida lirmited liability
or has produced

as identificrty
Laurie L Borguireesor _
(NOTARY SEAL) “-'0, 7 oot [gucie (.8 ergSivaSSar

{Notary Name Printed)

NOTARY PUBLIC

Commission No. P D 1§ 224
Bin
=c 2

- <2
25 m T
o]-"—;'-;-._.: ~a r—
% @ 1
e F 0TI
co o O3
b B4 ™D
=-
I
- Pagas
SOLICITORS, 3&2!3.00002 1ane11552,2
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Exhibit #
AIR RIGHTS PARCEL

COMMENCING at the Southwest corner of Lot 5 of the Pian of Robert R
Reles Ad2iton to Orfando, according to the plat thereeof. as racorded In
Plat Book "C", Pages 62 and §3. of the Publle Records of Orange County,
Florida, thence run vertical 8¢ over Lots 2, 2, 4 and 5 less tha East 207
of Lot 5 of the PLAN OF ROBERT R. REID'S ADDITION TO CRLANDO,
according to the plat thereaf, as recordad In Plat Book °C”, Pages 52 and
63, of the Public Records of Orange County, Flarida, less right-af-way for
Court Avanca.

AND

An easement over, across, under and through the following deseribed
property for acoess, utiiities and support, as well as a temporary
constriction easement during consiruction granted In that certain Special
Warranty Dead recorded Newvember 14, 2003 in Book 7185, Page 45589
on the dascribad parcel:

Lots 2, 3, 4 and 5 less the East 20° of Lot & of the PLAN OF ROBERT R.
REID'S ADDITION TO ORLANDO, acurding to the plat thereof, as
recorded Plat Book “'C”, Pages 62 and 63, of the Publlc Recnres of
Orange Coomty, Florida, less right-ofsway for Court Avenue.

TOGETHER WITH

LAND PARCEL B en
Lot2,3,4,5,6,7,8,9 10, 11, 12 and the South S8 fest of Lot 13, et
Block 25, of the PLAN OF ROBERT R. REID'S ADDITION TO ORLANDO, ;‘“
acconding ta the plat thereof, as recorded in Piat Book C, Page 62 and = ==
63, of tha Public Racords of Orenge County, Florida. LESS: The North >z
6.00" of sald Lots 11 and 12 as Platted PINE STREET UNIT NO. 2, gﬁ
according Lo the plat thereof as recorded In Plat Book 4, Page 26, and 3?,
Publc Records of Orange County, Florida. e

dald

ALSO LESS: Right-of-Way for Court Avenue. < f

148 HY 82d3SH0

Sald LAND PARCEL being mere particularly desaibed as follows; S

COMMENCE the Northweet comar of Lat 11, Block 25, of the PLAN OF
ROBERT R. REID'S ADDITION TO ORLANDQ, according to the plat
thereof, as recorded in Plat Book C, Page 62 and 63, of the Public
Records of Orange County, Flarida; run South 08 degrees 02 minutes 19
seconds West £.00 feet along the West baundary of said Block 25 to the
South right-nf-way ling of Pine Street as shown on PINE STREET UNIT
NO. 2, as recerded in Plat Book 4, Pages 26 and 37 of the Fublic Records
of Srange County, Florida for the POINT OF BEGINNING; thence run
South 89 degrees 59 minutes 45 seconds East 201.77 feet alorng said
South right-of-wary line to a point on the East boundary of Lot 12 of sald
PLAN OF ROBERT R. REIDS ADDITION TO ORLANDC, said peint being
South 00 degrees 01 mibutes 17 seconds West 8,00 feet fram the

oW 000 13673

. w4 W o e [

] s g
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Narthaast comer of sald Lot 125 thence run South 00 degrees 01
mimvtes 17 saconds West 88.02 fect zlong sala East boundary of Lot 12
o the Northwest cornar of the South 58.00 faet of Lot 13, of said PLAN
OF ROBERT R. REID'S ADDITION TO ORLANDOQ: thenge nun South 89
degrees 59 minutes 29 seconcls East 70.02 feet along the North
koundary of sald South 58.00 feet of Lot 13 1o & point on the West right-
of-way lIne of COURT AVENLUE; thence run South 00 degrees 00 minutes
48 seconds VWest 208.02 fest along sald West right-af-way line o & point
an the South boundasy of the sforesaitd Block 25; thence run North 83
deprees 52 minutes 13 seconds West 271 91 faet to the Southwest
corner Of sald Block 25; thence riin North 00 degrees 02 minutes 18
seconds East 294.00 feat along the West baundeary of sald Black 25 to
the Point of Baginning.

AND

BEGIN at the Sautheast cormer of Block 25, of the PLAN OF ROBERT R,
REID'S AQDITION TO ORLANDO, according to the plat theredf, as
recorded in Piat 300k €, Fage 62 and 63, of the Public Records of
Orange County, Florida; thence run North 89 degrees 5% minubes 13
seconds West 125.08 feet: along the South bourdary of gaid Block 25 to
® polrt on the East right~ af-way of Court Avenue; thence run North 00
degrees 00 minutes 48 seconds East 225.04 feet along the East right-of-
wiay line of Caurt Avenue {0 2 point an the Ssuth boundary of Lot 1 of
sald Black 25; thence run Sauth §5 degrass 59 minutes 37 secands East
125.03 feek to the Northeast comer of Lot 2 of said Block 25; thence run
South 225.05 feek along the Tast paundary of satd Black 25 o the point

of Beglnning.
LESS: The afaresald AIR RIGHTS PARCEL

Also together with any and all baneficial easements rights contalned In
that certaln Non-Exclusive Temporary Easerment Agreement executed by
Kyung Park and Bang Park in faver of The Fiazs LLC, a Floride limited
Uebiity company recorded ________InBock_______, Page

a

Alsp together with any and all benefizial easemants rights con2ined In
that certain Non-Bealusive Temporary Easemertt Agreement axecuted by
avalon Island, LLC in favor of Tha Plaza LLC, a Florida fimitad lability

company recorded in Boak . Page ‘

Also together with any and all beneficlal easements rights contained in
that certaln Non-Exclusive Temporary Easement Agieement executed by
1221 W, Coloniat Drive Corporation in favar of Tha Plaza LLC, & Florida
Imited Nabbity company recarded in Book _. Page

e

Also together with any and all beneficial easemants rights contained in
that certaln Non-Exclusive Temporary Easement Agreement axecuted by
w. David W. Rogers, Jr. and Duncan 8. Dowling, II In favar of The Plaza
LLC, a Flarida limitad Habliity company recorded in Boak

. Page
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Alsa together with any and all Geneficial easements contalned within the
Right of Way Utllization Agreement for Foundations end Balconles
recorded __ _ In Book ; Pega .

Also together with any and all benefical eagemants contained within the
Right of \Way Uilization Agreement for Parking Faclity and Terrece
tecorded _ _inBoek , Page .
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