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ARTICLES OF MERGER
OF

FALCON TWO LIBERTY PLACE, LLC  LO%-

-l

WITH AND INTO

FALCON TWO LIBERTY PLACE,Lp. NI

Pursuant o the provisions of Section 608.4382 of the Florida Limited Liability C&piany
Act. the undersigned Falcon Two Liberty Place, LLC, a Florida limited liability company

« ‘Falcon I'lorida™), and Falcon Two Liberty Place, L.P., a Delaware limited partnership
{ tiaicon Delaware”), adopt the following Articles of Merger.

+338SVHY 1
Sy BRI

CIRST The name, street address of its principal office, jurisdiction and entity type of
i merging party are Falcon Two Liberty Place, LLC, a Florida limited liability

compay, 1951 NUW. 19" Street, Suite 200, Boca Raton, Florida 33431, Fiorida
Orevvument No, LOS000076189.

A

9g W 6-

SECOND: The name, street address of its principal office, jurisdiction and entity type of
the surviving

garty are Falcon Two Liberty Place, L.P., a Delaware limited parinership,
1051 N.W. 19" Street, Suite 200, Boca Raton, Florida 33431.

PHEIRD: The attached Agreement and Plan of Merger meets the requirements of Section
438, Florida Statutes, and was approved by the sole member of Falcon Florida. The

Apreerment and Plan of Merger was also approved by the general partner of Falcon
Defaware m accordance with the Delaware Revised Uniform Limited Partnership Act.

+(OHIURTH: Falcon Delaware hereby appoints the Florida Secretary of State as its agent
tar service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
witoree any obligation or right of any dissenting member of Falcon Florida.
¥IFIH:  Falcon Delaware agrees to prompily pay the dissenting members of Falcon
Itonda the amount, if any, to which they are entitled under Section 608.4384.

SIXTH: The merger is permitted under the Florida Limited Liubility Company Act as to
ialeon Florida and the Delaware Revised Uniform Limited Partnership Act as to Falcon

Dclawire, wnd is not prohibited by the Operating Agreement of Falcon Florida or the
temited Portnership Agreement of Falcon Delaware.

SEVENTH: This merger shall become effective on the later to occur of filing of these

“otictes of Merper with the Florida Department of State and the filing of the Certificate
« Merger relating to this merger with the Delaware Depariment of State,

HO5000214064 3

dooz-008



e S
b a1y LAY 3057893480 STEARN WEAVER MILLER fgoosz- 008

i

HO5000214064 3

IN WITNESS WHEREOF, these Articles of Merger have been executed as of the
B dav of September, 2005 in accordance with the respective laws of the State of
Ilormda and the State of Delaware.

FALCONTWOL
Florida limited Lj

¥
Arthur J. Falc n;f President

FALCON O LIBERTY PLACE, LP., a
Delaware limited partnership

By:  Falcon Two Liberty Pl

By: -
Arthur ). Falcope, President

Vb O aTre D MERGERVAOM. doe
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EXHIBIT A
HO5000214064 3
AGREEMENT AND PLAN OF MERGER

1S AGREEMENT AND PLAN OF MERGER (the “Agreement”) made and
entered mio this_§y day of September, 2005 by and between Falcon Two Liberty Place,
i, a Flordda limited liability company (hereinafter referred to as “Falcon Florida”),
wid Falcon Two Liberty Place, 1P, a Delaware limited partnership (herein after referred
1y as “Iateon Delaware™ or as the “Surviving Entity'”).

WITNESSETH:

WHEREAS, Falcon Florida is a limited liability company duly organized and
existing under and by virtue of the laws of the State of Florida; and

WIEREAS, Falcon Delaware is a limited partmership duly organized and existing
nicder whid by virtue of the laws of the state of Delaware; and

WHEREAS, pursuant to the duly authorized action of the sole Member and
cenetal puartner, as applicable, Falcon Florida and Falcon Delaware have determined that
thew shall merge (the “Merger™) upon the terms and conditions and in the manner set
wrth i thes Agreement in accordance with Section 17-211 of the Delaware Revised
Lipitorm Limited Partnership Act and Section 608.4382 of the Florida Limited Liability
C'ompany Act,

NOW THEREOFORE, in consideration of the mutual premises herein contained,
l“alean Florida and Falcon Delaware hereby agree as follows:

I MERGER. Falcon Florida and Falcon Delaware agree that Falcon Florida
~halt merge with and into Falcon Delaware, as a single and surviving entity, upon the
ferns amd conditions set forth in this Agreement and that Faleon Delaware shall continue
seder the laws of the state of Delaware as the surviving entity.

} SURVIVING ENTITY. On and after the effective date of the Merger, {(a)
Falcon Delaware shall be the surviving entity, and shall conlinue to exist as a limited
partnership under the laws of the State of Delaware, with all of the rights and obligations
of such Surviving Entity as are provided by the Delaware Revised Uniform Limited
Partnership Act, and (b) Falcon Florida shall cease to exist, and its property shall become
the property of Falcon Delaware as the Surviving Entity. The scle general partner of the
Surviving Fntity is Falcon Two Liberty Place GP, LLC, with a principal business address
st 131 N W, 19% Street, Suite 200, Boca Raton, Florida 33431,

A TERMS AND CONDITIONS OF MERGER.

HO5000214064 3
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a. Limited Partnership Asrcement  The Limited Partnership

Agreernent of Falcon Delaware shall continue as the Limited Partnership Agreement of
the Simviving Entity,

b. Manner of Converting Membership Interest. (a) The membership

satetest of the sole member of Falcon Florida shall cease and no partnership interest in
i aloon Dclaware shall be issued in respect thereof: and (b) the general partner and limited
partpers of Falcon Delaware shall continue to be the general partner and limited partners
+f the Surviving Entity.

c. Approval. The Merger contemplated by this Agreement has been
appraved hy the general partner of Falcon Delaware and sole member of Falcon Florida.
Subsequent to the execution of this Agreement the authorized signatories of Falcon
Flondia and Falcon Delaware are hereby authorized and directed to perform all such
‘urther acts and execute and deliver to the proper authorities for filing all documents, as
ihe swne may be necessary or proper 1o render effective the Merger contemplated by this

A pEretient,

d. Effective Date of Merger. The Merger shall be effective on the
later tey occur of the filing by Falcon Delaware of the Certificate of Merger relating to the
Merper with the Delaware Department of State and the filing by Falcon Florida of the
Aructes of Merger relating to the Merger with the Florida Department of State.

4 MISCELLANEQUS.

a, Goveming Law. This Agreement shall be construed in accordance
ith the lnws of the State of Delaware.

b. No Third Party Beneficiaries. The terms and conditions of this

Agreement are solely for the benefit of the parties hereto and the sole member of Falcon
Flonda and the partners of Falcon Delaware, and no person not a party to this Agreement
~hal! have any rights or benefits whatsoever under this Agreement, either as a third party
sepeticiary or otherwise.

c. Complete Agrgement. This Agreement constitutes the complete
agreement between the parties and incorporates all prior agreements and representations
1 regard 1o the matters set forth herein and it may not be amended, changed or modified
cxeept by a writing signed by the party to be charged by said amendment, change or
modifieations,

HO5000214064 3
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IN WITNESS WHEREOF, Falcon Florida and Falcon Delaware have caused this
Varcemoent to be executed as of the day and year first above written.

WO T 0 0 MERGER\ALPOM.doc
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