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ARTICLES OF MERGER
OF

COSCAN FLORIDA, INC.
{a Florida corporation)

AND

COSCAN FLORIDA ASSOCIATES LLC
(a Florida limited liability company)

The following articles of merger are being submitted in accordance with sections 607.1109
and 608.4382, Florida Statutes,

FIRST:

SECOND:

FOURTH:

The exact name, street address of its principal office, jurisdiction, and _enﬁty' type for
¢ach merging party is as follows:

Name and Street Address - Jurisdietion Entity Type
Cosecan Florida, Ine. Florida For profit corporation
Aventura Corporate Center

Suite 103

20803 Biscayne Boulevard

Avenfura, Florida 33180

Florida Document/Registration Number: 17394

Cosecan Florida Associates LLC Florida limited lability
Aventura Corporate Center company

Suite 103

20803 Biscayne Boulevard

Aventura, Florida 33180

0%sh 3d 0¢ 33065

The exact name, street address of its principal office, Jjurisdiction, and entity type of
the surviving party are as follows:

Name and Street Address Jurjsdiction Entity Type
Coscan Florida Associates LLC Florida limited liability
Aventura Corporate Center company

Suits 103

20803 Biscayne Boulevard

Aventura, 33180

The attached Agreement and Plan of Merger mests the requirements of section(s)
607.1108 and 608.438, Flotidz Statutes, and was approved hy Coscan Florida, Inc.
and Coscan Florida Associates LLC, in accordance with Chapters 607 and 608,

Florida Statutes,
Coscan Florida Associates LLC, the surviving enfity, hereby appoints the Florida

H99000033873 9
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48, Florida Statutes, in any proceeding to enforoe any obligation or rights of any
dizsenting shareholders and/or members of each patty to the merger,

FIFTH: Cogcan Florida Associates LLC, the surviving entity, agrees to pay the dissenting
shareholders of Coscan Florida, Tn., if any, to which they are entitled under
section(s) 607.1302, Flerida Statutes.

SIXTH: The merger is permitted under the respective laws of all applicable jurisdictions and
is not prohibited by the agreement of any partnership or limited parinership or the
tegulations or articles of organization of any limited liability company that is a party

to the merger.

SEVENTH: The merger shall become effective at 5:00 p.m. EST on the date the Attcles of
Merger are filed with Florida Department of State.

EIGHTH: The Articles of Merger comply and were exected in 2ccordance with ihe laws of the
State of Flarida,

IN WITNESS WHEREOF, the undersigned has signed his name and affirmed that this
instrument is the act and deed of the company and that the statements herein are true, under penalties

of perjury, this F™day of December, 1999,

COSCANFLORIDA QCIATES LL.C (2 Florida limited
! lizhility company)

By: Brookfield Devel Florida, Inc., a5 sole member 7

By: */
Alb i% President

COSCAN FLORHDA, INC. (a Florida corporation)

I

0%+ 44 0g g

By:
Albert Pj, President

GMIRVCOSCANCasoom Florida Rearg 12-90\Arrieles of Morger Ine. o LLC, wpd

HI9000033573 9
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER ("this Agreement") is made and entered into
as of December R, 1999, between Cosean Florida Associates LLC, a Florida limited liability
company. and Coscan Florida, Inc., a Floride corporation, Coscan Florida Associates TLC and
Coscan Florida, Inc. are from time to time herein referred to as the "Constituent Entities."

RECITALS

A. Coscan Florida Associates LLLC is a limited liability compeny duly organized and existing
under the laws of the State of Florida.

B. Coscan Florida, Inc. is a corporation duly organized and existing under the laws of the
State of Florida and, on the date hereof, has aythority to {ssue 7,000 shares of common stock, $1.00
par value per share, of which 102 shares are issued and outstanding as of December 8%, 1999 and
100 shares of preferred stock, $1.00 par value pet share, of which none are igsued.

C. The Members and/or Roards of Ditectars of the Constituent Entities deem it advisable and
to the advantage of the Constituent Entities and their respective members or shareholders that
Coscen Florida, Inc. be merged with and into Cosean Florida Associates LLC for the purpose of
converting Coscan Flarida, Inc, from e profit corporation to a limited ligbility company.

D. Each of the Constituent Entities has, subject to approval by its members or shareholders,
adopted the Plan of Merger embodied in this Agreement.

AGREEMENT

b6

In consideration of the terms hereof; the Constituent Entities do hereby agree to mergeoh
the terms and conditions herein provided, as follows: : - o2

1. THE MERGER

1.1  THE MERGER

L=}
Upon the terms and subject to the conditions hereof, on the Effective Date (as hereinafier
defined), Coscan Florida, Inc. shall be merged with and o Coscan Florida Associates L1.C in
accordance with the applicable laws of the State of Florida (the "Merger"), The separate existence
of Coscan Florida, Inc. shall cease, and Coscan Florida Associates LLC shall be the surviving entity
(the "Surviving Entity") and shall be governed by the laws of the State of Florida,

T Hd 0¢

1.2 EFFECTIVE DATE

The Merger shall become effective on the date and at the titne of filing of Articles of Merger,

in substantially the form annexed hereto as Appendix A, with the Secretary of State of the State of
Florida (the "Effective Date"), all after satisfaction ofthe requirements of the applicable laws of such

HS9000033573 9
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State prerequisite to such filings, including without limitation the approval of the members or
shareholders of the Constituent Entities, .

1.3 CERTIFICATE OF FORMATION

On the Effective Date, the Articles of Organization of Coscan Florida Assoclates LLC, asg
in effect immediately prior to the Effective Date, shall continue in fisll force and effect as the Articles
of Organization of the Swviving Entity.

1.4 OPERATING AGREEMENT

On the Effective Date, the Qperating Agreement of Coscan Florida Associates LLC, as in
effect immediately prior to the Effective Date, shall continue in full foree and effect asthe Operating
Agreement of the Surviving Entity.

1.5 MANAGERS AND OFFICERS
The managers and officers of Coscan Florida Associates LLC immediately prior to the

Effective Date shall be the managers and officers of the Surviving Entity, until their successors shall -
have been duly elected and qualified or until otherwise provided by law, the Articles of Organiz:ion
=2l

of the Surviving Entity or the Operating Agreement of the Surviving Entity. P
>
2. CONVERSION OF SHARES ==
= o
2.1  CONVERSION OF SHARES TO LLC INTERESTS P
]

-+ e
The manner and basis of converting the interests, shares, obligations or other securitis® of 2
Coscan Florida, Inc. into membership interests of Coscan Florida Associates LLC, are as follows:
Upan the Effective Date, by virtue of the Merger and without any action on the part of any holder
thereof, the shareholders of Coscan Florida, Inc. shall receive proportionate interests in Coscan
Florida Assaciates LLC (the "Survivor Interests™), The Survivor Interests shall be subject to the
identical restrictions and benefits as the shares of Closcan Florida, Ine.

22  EXCHANGE OF CERTIFICATES

Each person who becomes entitled toreceive Surviver Interests by virtue of the Merger shall
be entitled to receive from the Surviving Entity, as promptly as practicable after the Effective Time,
a certificate or certificates representing the proportionate share of Survivor Interests to which such
person is entitled as provided herein,
3. EFFECT OF THE MERGER

3.1 RIGHTS, PRIVILEGES, ETC.

On the Effective Date of the Merger, the Surviving Emtity, without further act, deed or ather

H82000033573 ¢
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transfer, shall retain or succeed to, as the case may be, and possess and be vested with all the rights,
privileges, immunities, powers, franchiscs and authority, of a public as well as ofa private nature,
of Coscan Florida, Inc. and Coscan Florida Associates LLC; all propetty of every description and
every interest therein, and all debts and other obligations of or belonging to or due to each of Coscan
Florida, In¢. and Coscan Florida Associates LLC on whatever account shall thereafter be taken and
deemed to be held by or transferred to, as the case may be, or invested in the Swrviving Entity
without further act or deed; title 1o any real estate, or any interest therein vested in Coscan Florida,
Inc. ar Coscan Florida Associates LLC, shall not revert or in any way be impaired by reason of this
merger; and all of the rights of creditors of Coscan Florida, Inc. and Cosean Florida Associates LLC
shall be preserved unimpaired, and all liens upon the property of Coscan Florida, Inc. ar Coscan
Flarida LLC shall be preserved unimpaired, and all debts, liabilities, obligations and duties of the
respective entities shell thenceforth remain with or be attached to, as the case may be, the Surviving
Entity and may be enforced against it to the same extent as if all of said debts, liahilities, obligations
and duties bad been incurred or contracted by i,

3.2 FURTHER ASSURANCES

From time to time, as and when required by the Surviving Entity or by its successors and
assigns, there shall be executed and delivered on behalf of Coscan Florida, Inc. such deeds and other
instruments, and there shall be taken or caused to be taken by it such further and other action, as shall
be appropriate or necessary in order to vest or parfect in or to conform of record or otherwise in the
Surviving Entity the title to and possesston of all the property, interest, assets, rights, privileges,
immunities, pawers, franchises and authority of Coscan Florida, Inc, and otherwise to carry out the
purposes of this Agreement, and the officers and directors of the Surviving Entity are Ally
authorized in the name and on behalf of Coscan Florida, Inc. or otherwise to take any and all seeh - .,
action and to exeente and deliver any and all such deeds and other instrments. =

4, GENERAL
4.1 ABANDONMENT

Associates LLC or both, notwithstanding the approval of this Agreement by the shareholders of
Coscan Florida, Inc. and the members of Coscan Florida Assoctates LLC.

42  AMENDMENT
At any time prior to the Effective Date, this Agreement may be amended or modified in
writing by either Cosean Florida, Ine. or Coscan Florida Associates LLC orboth; provided, however,

that an amendment made subsequent to the adoption of this Agreement by the shareholders of
Cascan Florida, Inc. or the members of Coscan Florida Associates LLC shall not alter or change any

HE99D00033573 §
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of the terms and conditions of this Agreement if such alteration or change would adversely affect
the rights of the shareholders or members, as the case may be, of such Constituent Entity,

43 GOVERNING LAW
This Agreement shall be gavemed by and construed and enforeed in accordance with the

laws of the State of Florida.

44 COUNTERPARTS

In order to facilitate the filing and recording of this Agreement, the same may be execnted
in any number of counterparts, each of which shall be deemed to be an original.

parties hereto have entered into and signed this Agreement

IN WITNESS WHERREOF, the
as of the date and year first written,
COSCAN FLORID OCIATES L1.C (a Florida limited
liability company)

By: Brookfield Devkldpers Florida, Inc., as sole mermber

By:
Albert Pi President

66
i

COSCANF A, INC., {2 Florida corporation)

Hd €330

By: _ﬁ
Albert Piazzd, [President

0 4

GACIR\COSCAN\Corcan Florida Reorg 12-98\Agraement and Plan of Marger INC ta L1L.C.opd

HS2080033573 9
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