'C T Corporation System

Requestar's Name

Address

660 East Jefferson Street

Tallahassee, FL 32301
City State
<

(850) 222-1092

Zip

CORPORATION(S) NAME

o299l 4sac——F
Phone

P49 --01 094011
Bt N S PRt

kb 192, 50
=2
o e
- ~- — ==
Coyvimmari Borieketl TIT  Tae ol
' -y DD
tAa Y X PN Tt - i = = :_E.;;:
Miguai Retait Pariners LLL _ — TE
s Tneys SR
() Profit "7 @
() NonProfit () Amend “pbMerger
( ) Limited Liability Company
() Foreign ' ('} Dissolution/Withdrawal () Mark
() Limited Partnership " () Annual Report () Other
() Reinstatement { ) Reservation () Change of R.A.
( ) Fictiticus Name
Q{;@Cerﬁﬁed Copy () Photo Copies (JCUS / g/s _
() Call When Ready ~ () Call if Problem () After 4:30
@ Walk In () Wilt Wait @ Pick Up
() Mail Out
ame B e - R 7;7 . R A
Avaitability L 24 PLEASE RETURN EXTRA COPY(S)
T FILE STAMPED
Examiner
pdater . g THANK YOU ! . CONNIE BRYAN
Brifier -
cknowledgment gl wd 7l 1l 66 /j /(
W.P. Verifier _J CEDNNEREL, ~
CR2E031 (1-89)




=
2 oin
ARTICLES OF MERGER e B
Merger Sheet = g9,
----- : 2 T2
MERGING: - 2 B
gt
P

> TERREMARK BRICKELL HlI, INC., a Florida corp., P98000003184

bl

INTO
MIAMI RETAIL PARTNERS LLC, a Delaware entity, M99000000915

File date: June 24, 1999
Corporate Specialist: Buck Kohr

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




‘o, T
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With and Into & wE

MIAMI RETATL PARTNERS LLC Ma9 opou00g15” = 2

Pursuant to the provisions of Section 607.1109 of the Florida Business Corporation
Act, Miami Retail Partners L1.C, 4 Delaware limited liability company, as the Surviving Entity’
in a Merger, hereby subrmits the following Articles of Merger:

1. Parties to the Merger: The names of the entities which are parties to the
merger (the "Merger") conteruplated by these Articles of Merger are Terremark Brickell ITL,
Inc., a Florida corporation (the "Merging Corporation”), and Miami Retail Partners LLC, a
Delaware limited liability company. The Surviving Entity i the Merger is Miami Rerail
Partners LLC, a Delaware limited liability company (the "Surviving Entity™).

2. Plan of Merger: The plan of merger is set forth in an Agreement and Plan of
Merger, dated as of June 24, 1999, between the Merging Corporation and the Surviving Entity

(the "Agreement of Merger"), a copy of which Agreement of Merger is aftached hereto as
Exhibit "A".

3. Approval: The Agreement of Merger was approved by (2) the sole shareholder
of Merging Corporation in accordance with applicable provisions of the Florida Business
Corporation Act, F.S. Chapter 607, and (b) the members of the Surviving Entity in accordance
with applicable laws of the State of Delaware. o

4. Effective Date: The Merger shall become effective at 2:05 p.m. on June 24,
1999. : : : S , o

5. The Survivi fity:

(a) The address, including street and number, of the principal office of the
Surviving Entity is ¢/o The Corporation Trust Company, 1209 Orange Street, Wilmington,
County of New Castle, Delaware 19801. T

(b)  The Surviving Entity is decmed to have appointed the Secretary of State
of the State of Florida as its agent for service of process’in a proceeding to enforce any B o
obligation or the rights of dissenting shareholders of the Merging Corporation. '
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(c) The Surviving Entity has agreed to promptly pay to the dissenting 4

shareholders of the Mergmg Corporation the amount, if any, to which they are entitled uﬂder T a
Section 607.1302. ‘ L %z,

‘?}

Dated the 24  day of June, 1999.

Surviving Enfity:

%

MIAMI RETATL PARTNERS LLC,
a Delaware limited liability company

By: MDP Ventures Il LLC,
its Managing Member

By: ﬁ M

Name:/ Brian J. Collins
Title: Vice President

Merging Corporation:
TERREMARK BRICKELL HOI, INC.

Name: Bridn J. Collins
Title: Vice President

*
MIAMI RETAIL PRINERS LLC is managed by its Managing Member MDP VENTURES II LLC.
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Merger Agreement _ B

& Zt,
This Merger Agreement (this "Agreement"”), is entered into as of June 24, %94'%’%%
by and between Terremark Brickell III. Inc., a Florida corporation ("TBI") and Miami Lail C;f" 6;2:
Partners LLC, a Delaware limited liability conipany ("MRP"). ff"o ’ﬁ&’:‘p
- 0
1. The participating entities, TBI and MRP, shall, pursuant to the provisions T" 'Zﬁ?’

_of the laws of the State of Delaware and the laws of the State of Florida, be merged with and into d\ 5
a single limited liability company. MRP, which shall be the surviving limited liability company
upon the effective date of the merger and which is sometimes hereinafter referred to as the
"surviving limited liability company,” shall continue to exist as said surviving limited Hability
company pursuant 1o the provisions of the Delaware Limited Liability Company Act (the "Act").
The separate existence of TBI, which is sometimes hereinafter referred to as the "terminating
entity," shall cease upon the effective date of the merger in accordance with the provisions of the
laws of the jurisdiction of its formation. " The merger shall become effective upon the filing of, _
and in accordance with, the Certificate of Merger with the Secretary of State of Delaware and the
Articles of Merger with the State of Florida. .
2. . The certificate of formation of the surviving limited liability company as of
the effective date of the merger shall be the certificate of formation of said surviving limited
liability company and shall continue in full force and effect until sooner amended or changed as
permitted by the provisions of the Act.

3. The limited liability company operating agreement of the surviving limited
liability company upon the effective date of the merger will be the limited liability company
operating agreement of said surviving limited liability company and will continue in full force and
effect until changed, altered or amended as therein provided and in the manner prescribed by the
provisions of the Act. . : e

4, All of the outstanding shares of capital stock of TBI shall be converted into
a membership interest in the surviving limited liability company.

5. -The merger of the terminating entity with and into the surviving limited
liability company shall be authorized in the manner prescribed by the laws of the jurisdiction of
formation of the terminating entity, and the Agreement herein made and adopted shall be
submitted to the shareholders or members for their adoption or rejection in the manner prescribed
by the provisions of the Act.

6. In the event that the merger of the terminating entity with and into the
surviving limited liability company shall have been duly authorized in compliance with the laws
of the jurisdiction of formation of the terminating entity, and in the event that the Agreement shall
have been adopted by the members of the surviving limited liability company in the manner
prescribed by the provisions of the Act, the terminating entity and the surviving limited liability

839347.1
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company hereby stipulate that they will cause to be executed and filed and/or recorded any
document or documents prescribed by the laws of the State of Delaware and of the State of
Florida, and that they will cause to be performed all necessary acts therein and elsewhere to
effectuate the merger.

7. The officers of the terminating entity and the members of the surviving
limited liability company, respectively, are hereby authorized, empowered and directed to do any
_and all acts and things, and to make, execute, deliver, file, and/or record any and all instrumenits,
papers and documents which shall be or become necessary, proper or convenient to carry Qut or

put into effect any of the provisions of this Agreement or of the merger herein provided 67’3,
’ \9 2
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the Zfday
of June, 1999. . - — o7l

% s,
TERREMARK BRICKELL I, INC. Véf’., Qp'%s}:{;__
< 2o
o ods
By: W ' . %@
Name: Briand. Collins e’o ’%
Title: Vice President St

MIAMI RETAIL PARTNERS LLC : o

By: MDP Ventures I LLC,
its Managing Member

By: /6/&/%

Name: Brian J. Collins
Title: Vice President
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