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ARTICLES OF MERGER

OF F%w()ooc‘c’w

AP-ADLER OAKES, INC.

INTO g0 0007)\\)73

AP-ADLER OAKES LLC g ts

Dated as of October 31, 1998

The undersigned corporation formed and existing under and by virtue of the Florida
Business Corporation Act, Florida Statutes § 607.0101, et seq. (tbe "Act"),

DOES HEREBY CERTIFY: <
)
FIRST: The name and jurisdiction of formation or organization of each of the con&‘&ue@%
entities which is to merge are as follows: . a =
Jurisdiction of = %’;f;
Name Formation or Organization o o
= 25
AP-Adler Oakes, Inc. " Florida S 23
AP-Adler Oakes LLC Florida =z

SECOND: An Agreement and Plan of Merger (the "Plan of Merger") has been approved,
adopted, certified, executed and acknowledged in accordance with Section 607.1108 of the Act
by (i) AP-ADLER OAKES, INC,, a Florida corporation (the "Corporation") and (ii) AP-ADLER
OAKES 1.LC, a Florida limited Jiability company (the "Company"). A copy of the Plan of
Merger is attached as Exhibit A hereto and incorporated herein by this reference. The Plan of
Merger was approved by the sole director and sole shareholder of the Corporation as of
October 31, 1998 and by the managing member of the Company as of October 31, 1998.

THIRD: The surviving entity of the merger is the Company. The business address of the
Surviving Company is 1400 N.W. 107" Avenue, Miami, Florida 33172-1704. The names and
addresses of the managing member of the Surviving Company are as follows:

Name of Managing Member , Address
AP-Adler Investment Fund, L.P. 1400 N.W. 107* Avenue
(a Delaware limited partnership) Miami, Florida 33172-2704

FOURTH: The merger of the Corporation with and into the Company shall be effective
upon the filing of this Articles of Merger with the Secretary of State of the State of Florida.

FIFTH: The executed Plan of Merger is on file at the principal place of business of the
Surviving Company.



SIXTH: A copy of the Plan of Merger will be furnished by the Surviving Compan%}on .
request and without cost, to any member of the Surviving Company, and to any person holdih
an interest in the Corporation. ) < E’

7
. | D T
SEVENTH: The Surviving Company is deemed to have appointed the Secretary o%aie"; ’Fj_‘%
of the State of Florida as its agent for service of process in a proceeding to enforce any obligation *?;,c;,? -
to or the rights of dissenting shareholders of the Corporation. ) % f%d:*
2 T
EIGHTH: The Surviving Company has agreed to promptly pay to the .dissenting . %‘ﬂ
shareholders of the Corporation the amount, if any, to which they are entitled under Section 2 %
607.1302 of the Florida Statutes.
IN WITNESS WHEREOCF, these Articles of Merger have been executed on behalf of the
Corporation and the Company by their authorized officers as of the year and date first above
written.
AP-ADLER OAKES, INC., a Florida
- corporation
Attestl” 2N ,Z% ~ -By: Q’:‘/{ ‘tlf/ﬁ .
13 ARRIZURIETA Secretary Nafpé: J0EL LEb%
Title: EXECUTIVE VICE-PRESIDENT
AP-ADLER OAKES LLC, a Florida limited
liability company
By: AP-ADLER INVESTMENT FUND,
L.P., a Delaware limited partnership,
its managing member
By: Adler Newco GP, Inc., a Florida
corporation, its managing
/ general partner
Attest: ' . - . By: ) )
LUIg ARRTZURTETA Secretary Maphe: JOEL ‘wévy | _
' Title; EXECUTIVE VICE-PRESIDENT



STATE OF FLORIDA )
)ss: <
COUNTY.OF DADE ) ’ R %%

acknowledgments in and for the State and County set forth above, personaily app%ed % ‘/ !
Jeel Le_oc_,f who is known to me and known by me to be the person w’b(g) ‘%‘?ﬂ
executed the forecrmng Artlcles of Merger, or who presented = %“2\ B
identification, and he acknowledge to me that he exccuted these Articles of Merger e ?'j%‘-\
Fvern, Vi€ -Prcs, . of AP-Adler Oakes, Inc. = %

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, in
the State and County as aforesaid, this 2% day of October, 1998.

et (R caddoca,

Notary Public, State of Florida

5% %,  Miriam Quintana
Sy
*M* My Commission CG716004

(SEAL) ",,m ‘c F.xpiras March 29, 2002
My Comrnission Expires: , 3- 29 ~C'a~

STATE OF FLORIDA )
)ss: .
COUNTY OF DADE . . )}

BEFORE ME, the undersigned officer a Notary Public authorized to administer oaths and
take acknowledgments in and for the State and County set forth above, personally appeared

Teel _L,QD =S| __, wha is known to me and known by me to be the person who
executed the foregomg A_rtlcles of Merger, or who presented as

identification, and_he acknowledge to me that he executed these Articles of Merger as
et L Ce - Hds. of Adler Newco GP, Inc., the managing general partner of AP- -

Adler Investment Fund, L.P., the managing member of ‘AP-Adler Oakes LLC.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, in
the State and County as aforesaid, this 272 day of October, 1998.

\k\%%@xmm\

Notary Public, State of Florida

(S EAL) ‘,‘r w, Mirdam Quintana

My e Ission Expires: S-25-0> , *%g*w Commission CC716004
Expires March 28, 2002

30042551.02



AGREEMENT AND PLAN OF MERGER . =
BETWEEN e, G,
AP-ADLER OAKES, INC. SR
AND 2 Lo
AP-ADLER OAKES LLC o Hop
* D5
BT
‘/ /O'
AGREEMENT AND PLAN OF MERGER, dated as of October 31, 1998 (this ¢ %

"Agreement”), between AP-ADLER OAKES, INC,, a Florida corporation (the
"Corporation”), and AP-ADLER OAKES LLC, a Florida limited liability company (the
"Company").

WITNESSETH:

WHEREAS, the Company desires to acquire the properties and other assets, and
to assume all of the liabilities and obligations of the Corporation by means of a merger of
the Corporation with and into the Company; and

WHEREAS, Section 607.1108_of the Florida Statutes authorizes the merger of a
Florida corporation with and into a Florida limited liability company; and

WHEREAS, the Corporation and the Company now desire to merge (the
"Merger"), following which the Company shall be the surviving entity; and

WHEREAS, the Corporation's Articles of Incorporation and By-laws permit, and
resolutions adopted by the Corporation's Board of Directors and its shareholder authorize
this Agreement and the consummation of the Merger; and

WHEREAS, the managing member of the Company has approved this Agreement
and the consummation of the Merger.

NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE1
THE MERGER

SECTION 1.01. The Merger. (a) At the Effective Time, as defined below, the
Company, which shall be the surviving entity, shall merge with the Corporation and shall
file articles of merger substantially in the form of Exhibit I hereto (the "Articles of
Merger") with the Secretary of State of the State of Florida and make all other filings or
recordings required by Florida law in connection with the Merger. The Merger shall
become effective at such time as is specified in the Articles of Merger (the "Effective
Time").



(b) At the Effective Time, the Corporation shall be merged with and into the <
Company, whereupon the separate existence of the Corporation shall cease, and the -"}‘é’s\

Company shall be the surviving entity of the Merger (the "Surviving Company") %f?n

accordance with Section 607.11101 of the Florida Statutes. % o

%, 2,

C‘_\/‘»

. . o

SECTION 1.02. Treatment of Outstanding Stock and Membership Interests. At 9’6 %‘j?ﬂq

the Effective Time: =~ ' ' &= G
W T

(a) All of the shares of capital stock of the Corporation outstanding < %
immediately prior to the Effective Time shall be canceled without payment of any
consideration therefor and without any conversion thereof: and

()] Each membership interest in the Comparny outstanding immediately prior to
the Effective Time shall remain outstanding.

ARTICLE IX
THE SURVIVING COMPANY

SECTION 2.01. Constituent Documents. The articles of organization and the
operating agreement of the Company in effect at the Effective Time shall be the articles of
organization and the operating agreement of the Surviving Company unless and until
amended in accordance with its terms and applicable law. The name of the Surviving
Company shall be AP-Adler Oakes LLC.

SECTION 2.02.  Address of Company. The business address of the Surviving
Company as of the Effective Time shall be 1400 N.W. 107® Avenue, Miami, Florida
33172-2704.

SECTION 2.03. Managing Member. The managing member of the Surviving
Company and its business address is as follows: — -

Name of Managing Member Business Address

AP-Adler Investment Fund, L.P. 1400 N.W. 107® Avenue
(a Delaware limited partnership) Miami, Florida 33172-2704

ARTICLE 11
TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Transfer, Conveyance and Assumption. At the Effective Time, the
Company shall continue in existence as the Surviving Company, and without further
transfer, succeed to and possess all of the rights, privileges and powers of the Corporation,
and all of the assets and property of whatever kind and character of the Corporation shall
vest in the Company without further act or deed; thereafter, the Company, as the Surviving



el {
Company, shall be liable for all of the liabilities and obligations of the Corporation an % 'ﬁg%xf a
claim or judgment against the Corporation may be enforced against the Company, as ®, "*‘n’&_{;ﬁ
Surviving Company, in accordance with Section 607.11101 of the Florida Statutes. o 292
e
SECTION 3.02. Further Assurances. If at any time the Company shall consider or "3 %%
be advised that any further assignment, conveyance or assurance is necessary or advisable @ '@}g

to vest, perfect or confirm of record in the Surviving Company the title to any property or
right of the Corporation, or otherwise to carry out the provisions hereof, the proper
representatives of the Corporation as of the Effective Time shall execute and deliver any
and all proper deeds, assignments, and assurances to do all things necessary or proper to
vest, perfect or convey title to such property or right in the Surviving Company and

otherwise to carry out the provisions hereof.

SECTION 3.03. Dissenter's Rights. The managing member of the Company, in its
capacity as the sole holder of capital stock of the Corporation, has waived any dissenter's
rights and is not entitled to any amounts under Section 607.1302 of the Florida Statutes.

ARTICLE IV
TERMINATION

SECTION 4.01. Termination. This Agreement may be terminated and the Merger
may be abandoned at any time prior to the Effective Time:

@) by mutual written consent of the managing member of the Company and the
Board of Directors of the Corporation;

(ii) by either the managing general partner of the Company, or the Board of
Directors of the Corporation, if there shall be any law or regulation that makes
consummation of the Merger illegal or otherwise prohibited, or if any judgment, injunction,
order or decree enjoining the Corporation or the Company from consummating the Merger
is entered and such judgment, injunction, order or decree shall become final and
nonappealable.

SECTION 4.02. Effect of Termination. If this Agreement is terminated pursuant to
Section 4.01, this Agreement shall become void and of no effect with no liability on the part
of either party hereto.

ARTICLE V
MISCELLANEOUS

SECTION 5.01. Authorization. The managing member of the Surviving Company
shall be anthorized, at such time in its sole discretion as it deems appropriate to execute,
acknowledge, verify, deliver, file and record, for and in the name of the Company and, to
the extent necessary, the members of the Company and the shareholders of the Corporation,
and any and all documents and instrument including, without limitation, the Articles of



L
8, oy
. RN 58
Organizafion or the operating agreement of the Surviving Company, and the Artmle@ef e %’%
Merger, and shall do and perform any and all acts required by applicable law which ﬂff_;; IX ’LO%
managing member of the Surviving Company deems necessary or advisable, in order t(?’o “",%":p
effectuate the Merger. ) o 3 % ?
@ T
SECTION 35.02. Amendments; No Waivers. (a) Any provision of this Agreesment {J %5

may, subject to applicable law, be amended or waived prior to the Effective Time if, and
only if, such amendment or waiver is in writing and signed by the managing member of the
Company, on behalf of the Company, and by the Corporation.

(b) No failure or delay by any party hereto in exercising any right, power or
privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

SECTION 5.03. Successors and Assigns. The provisions of this Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns. _ ' o '

SECTION 5.04. Governing Law. This Agreement shall be construed in accordance
with and govetned by the laws of the State of Florida, without giving effect to principles of
conflicts of law. ' '

SECTION 5.05. Counterparts; Effectiveness. This Agreement may be signed in
any number of counterparts, each of which shall be an original with the same effect as if the
signatures thereto and hereto were upon the same instrument. This Agreement shall
become effective when each party hereto shall have received the counterpart hereof signed
by the other party hersto. - o

IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be
duly executed by their respective authorized representatives as of the day and year first--
above written. - a )

Attest: AP-ADLFER OAKES, INC., a Florida
corporation
By: /7/ CZ; - By %L/ﬁ
I AIRRIZURIETA, Secretary N/aﬁlez JOEL féVY

Title: EXECUTIVE VICE-PRESIDENT



Aftest:

By:

W ARRIZURTETA, Secretary

30042448.01
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AP-ADLER OAKES LLC,aFlorida % QZ5%
limited liability company @ oS
Ple) ’% L
By:  AP-Adler Investment Fund, L.P., a '{, 2,
Delaware limited partnership, izs " "%‘5"‘
managing member , %

By:  Adler Newco GP, Inc., a
Florida corporation, izs
managing general partner

Nofne: JoEL{FEVY

Title: EXECUTIVE VICE-PRESIDENT




