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ARTICLES OF MERGER (Florida) and CERTIFICATE OF MERGER (Delaware)
OF

BBY WEST RALM BEACH LLC, & Florida limited liahRlity company,
ints
BRY WEST PALM BEACH LP, 2 Delaware Emited partnesship
Pursuant to the provisions of Sectionr 608.438, 608.438) und 508.438Z, Florida Suatutes (the
“ppplicable Florida Statutes*), and Sectiont 17-211 of the Delaware Statutes (the “Appliceble Delaware

Statutes™), these Articles of Merger/Certificate of Merger provide that!

L The name, street address of its principal office, jurisdiction and entity type of the merging
porty arc as follows: BHY WEST PALM BEACH LLC, a Florida Hmited lisbility compeny (the
“Merging Etitity™), 500 8W 152"‘“ Strest, Suite 106, Miami, FL 33157,

2, The naine, strest address of its principal office, jurisdiction amd éntity type of the
surviving party are a3 Mllows: BBY WEST PALM BEACH LP, & Delaware limited parmership {the
“Surviving Batity™), 900 SW 152" Street, Suite 106, Miami, FL 33157,

3. The Plap of Merger, attached hereto as Exhibit "4" and incorporated herc:n by i
reference, was approved and adopted by the Merging Entity in sccordunce wrrh the Appleable Flp_uda

S

Sintules by written oonsent of its Sole Managing Member, dated Dmmher@_, 2004, .

A7

<, The Plan of Merg:r, attached hereto xs Exhibit 4™ aod incorporated hereim by
teference, was approved and a.doptcd by the Surviving Entity in sccordancc with the Applicab‘]e Dc*lxwa::e
Statues by written consent of its General Parmer and Timited Partner dated Dmambwél_@_, 2004 w = 1

Ay
| Wd 1223040
4

d

1Z

el
3 The metger skall become effective as of Decenber ;E) » 2004,

s The Swryviving Entity is deemed 1o have appointed the Scctetary of State of Delawars as
its agent for service of process in 2 proceeding to enforce any obligation or the rights of disseniing
members of each linited liability company that is & party to the merger.

HO4000250629 3
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7. The Swviving Entity has agreed to promptly pay to the dissenting members of sach
Hmited Hability compamy that i5 2 party to the merger the amount, i any, 1o which such dizsenting
members are entitled under Florida Statfes, Scotion §08.4384.

8. A copy of the Play of Merger will be furmished by the Surviving Eatity on roquast, and
withou eost, 1o any parincr of any Delaware limited partnership or any person bolding an interest in the
Merging Entity,

N WITNESS WHEREQY, these Articles of Merger have been executed on behalf of the
constituent entities by thedr respective Members and Raciners as of Decetmibet &m\ » 2004,

Merging Entity:
BBY WEST PALM BEACH LLC, & Flovida limited
liability company

By:
Philipp Zahe

As:  Sole Managing Member of Jappsh
Munagement, LC, General Partper of Jappah
Manggement LP, General Parmer of Vietorla
Propeity Holdings LTD, Sole Managing Member
of BBY West Palm Beach LLC

Surv-iﬁng Entity:
" BBY WEST PALM BEACHLP, 2 Delaware

limrited S
B

¥ -
Philipp Zatm

As:  Sole Mumuging Member of Jazppah
Menagoment, LC, General Partmer of Jappah
Management 1P, General Padner of Victoria
Property Holdings LTD, Sole Managing Member
of Victoriz Properiy Management, LLC, General
Parmer of BBY West Palin Beach 1 .
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PLAN OF MERGER

THIS FLAN OF MERGER ("Plan") is made this Q*Q\_“:_ day of December, 2004, by
aad between BBY WEST PALM BEACH LLC, a Florida Limited Lisbility Conipany (the '
"Merging Entity"}, and BBY WEST PALM BEACH LP, a Delaware Limited Partnership (the
"Surviving Entity"), said entities hereinafter collectively referred to as "Constituent Entities”.

WEERIEAS, Surviving Entity was formed in the State of Delaware on Decenber @0
2004, and is a limited partnership;

WIHEREAS, Merging Entity was duly formed in the State of Florida on December 17,
1998, is 2 Member-managed Himited Hability company;

WHEREAS, the Merging Bntity i 100% owned by Victoria Property Holdings LTI, a
Florida Bmited partnership, and the Surviving Entity is owned 99% by its limited partuer
Victoris Property Holdings LTI and 1% by its Genetal Partuer Victoria Property Managemert,
LLC, & Florida limited liability comopany; and

WHEREAS, the Sole Managing Member of the Merging Botity and the Genaral Pariner
of the Surviving Entity deem it advisable and to their advaniage sud welfare, and i thejr best
interests to enter into this Plan, and have execuied scparate written consents with respect to each
entity as of December &‘“\ , 2004 fhat provide that, pursuent to the applicable provisions of
fhe Florida Limited Liability Company Act aod the Delaware Limited Patnership Aot the
Merging Entity shall be merged with and into Surviving Entity in order to cormbine the assets and
busincsses of the Constitnent Entities for the purposes of (i) simplification of business records
and tax paperwork, (i) elimination of duplicate work end ¢xpenses in adwinistratfon and
accounting and (iii) to achieve a more efficient operation having greater resources in the conduct
of thelr business.

NOW, THEREFORE, in consideration of the muiual premises and agreements herein
contained, the Copstituent Entitfcs have agreed, and do hereby ag.,ree, to merge upon the ferms
and conditions set forth below; .

1 Recitals. The recitals Hereinshove aré true and cormrect and are incorporated

herein.

H04000250629 3
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2. Agreement to Merge. The Constituent Entities hereby agree that upop the
“REffective Date" 2s hereinafter defined, the Merging Entity shall be merged into the Surviving
Entity, and the Surviving Entity shall succeed to all of the rights, privileges, immunities and
franchises, and a1l of the properties, real, personal and mixed, of the Merging Entity, without the
necessity of suy separate transfer. The Surviving Entity shall thereafter be responsible snd liable
for all of the liabilities and obligations of the Merging Entity, and neither the xiglts of creditors
not any lichs on the property of the Morging Eﬁﬁty shall be impaired by the merger.

3. Name of Surviving Entity. The name of the Surviving Entity shall become:
BBY WEST PALM BEACH LY.

4, Certifieate of Limited Partuership. The Certificete of Limited Parivership of
the Surviving Entity in effect om the Effecive Date shall be the Curtificatc of Limited
Partnership of the Surviving Butity and shall continue in full force and effect.

5. Limited Parinership Apreement. The Limifed Parinership. Agreement of the
Surviving Entity in efiect on the Effective Dats, or as adopted by the Surviving Euntity and its
pattners subsequent to the Effective Date, will be the Limited Partnership Agreement of said
Surviving Entity and will continue in full force 2nd effec.

6. General Partnier. The name and address of the General Pariner of the Surviving
Entity hall be: Victoria Property Management, LLC, 900 SW 152™ Strest, Suite 106, Miami,
FL33157.

T Muode of Effecting Merger. The mode of carrying said merger into effect ghall

be 25 follows: )
The Surviving Entity {3 in existence prior ta the Bifective Date of the merger, and
as stated sbove, Is owned 99% by its Limited Partner Victotia Property Holdings LTD and 1%

04000250620 3
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by its Genera] Partner Victoria Property Management, LLC. No additiontal general or limited
partnership interests shall be issued upon the Effective Date of the merger. 1% of the capital
account of the Sole Managing Member of the Merging Entity shall acctue to the General Partner
of the Surviving Entity and 9% of the capital account of the Sole Managing Member of the
Merging Entity shall accrue to the capital acconnt of the Limited Partner of the Surviving Entity.
The outstanding partnership interests of the Surviving Entity shell coutinue thereafter to
constitute all of the ontstanding partnersiup intaresis in the Swrviving Entity.

8. Adoption of Plan. Pursuant to the applicable statutory provisions of the State of
Flonda and the State of Delawsre, the merger hag been approved by the Sole Managing Member
of the Merging Entity and the General Partner 2nd the Limiled Partoer of the Surviving Entity.

9. Execubion 7bf Documents. The Mexging Eutity and the Surviving Entity hereby
stipulate that they will causs to be executed and filed and/or recopded any document or
documents prescribed by the laws of the State of Florida or the State of Delaware, and that they
will canse to be performed all pecessary acts therein and clsewhere to effectuste the merger.

10.  Authorization, The Sole Managing Member of the Merging Entity and the
General Pariner of the Smrviving Entity are hereby awthorized, empowered and ditected to do any
and all #cts and things, and to mekoe, cxecute, deliver, fil, and/or record any smd all instwments,
papers and documents, which shall be or beocome hecessaty, Proper or convenient 1o catry out or .
put into effect any of the provisions of this Plan. i

1. Effective Date. This Plan shall becomo effoctive ag of 12:01 am, on
December &Srd , 2004 (the "Bffective Datc"). Neither of the Constituent Entities shall, prior
to the Effective Dats of the merger, engage in any activity or transaction other than in the
ordinary course of business, except that the Constituent Entities may take any and ali action

' 04000250629 3
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necessary or appropriate under the laws of the State of Florida and the State of Delaware to

consumpate this merger.

IN WITNESS WHERY.OF, the Sole Managing Member of the Merging Entity and the
General Partuer of the Surviving Entity have executed this Plan of Merger.

Merging Hotity:
RBY WEST FPALM BEACH LLC, a Florida
limited liability company

By: =
Philipp Zahn

Azx: Sole Managing Member of Jappah
Management, LC, Generai Partner of Tappab
Management LP, General Partner of Victoria
Properiy Holdings TTD, Sole Mavaging Member
of BBY West Paln Beach LLC

Surviving Entity:
BRY WEST PALM BEAC Delaware
fimited p s

-~

By

'Philipp Zahn

Az: Sole Managing Momber of Jappah
Menagement, L.C, General Parmor of Jappah
Managemant LP, General Partner of Victoria
Property Holdings LTD, Sole Managing Member
of Victoria Property Management, LLC, General
Pariner of BBY West Palm Brach LP
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