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ARTICLES (?1? MFRGER
NEWCO APARTMENTS, LLC.
INTO
451 APARTMENTS, INC.

THE UNDERSIGNED, ae dnly nuthurizad vepresentatives of Newoo Apartmonts,
L.L.C., 2 Florida Jimiba} lislility compapy (‘Neweo LLCT), and 461 Apartments, Ino., #
Florida eorparation ("451 Ine."), and far she purpose ¢f complying wilh the provisions of
Bections 608.1382 and 607.1109 of the Finriln Stacutes and in oprder to oBbetuate the
macger of Neweo TG inta 451 Ine., with 461 Ine. no tho surviving entity (the “Sorviving
Entity™), hereby certity an follows:

FIRST: The pame of the Surviving Entity 15 451 Apartments, Int, and the
juzisdiction of ity rganization is the State of Flarida, the Juwe of which purmit this merper.
[t principal place of buginess is 451 NW 237 Avonus, Ft. Lavdardale, Flovida 82311,

SBCOND:  Ths name and plase of organigation of the entity heing merged ink
the Busviving Eatity 15 Neweo e, 1.Tu0%., a lirnited Bulilily comnpany organized in
the jurisdiction of the State of Morida, the lawe of which permit this morger. Its prinsipal
place of buginess is 17 Eaat Floglor Htreat, Suite L1 1, Miami, Florida 33130,

THIRD: An agreement of plun of mergor that meets «ll the requirements of
Bectinng 008,438 and 607.1108 war adopted by each entity that is a party to this merpur
and is attackod hareto as Exjaibir A :

FOURTIL  The aprecment of plan of marger was approved by the Munugliy
Member and aif of the Membars of Newso LLC a3 of June £, 2006 1o sccordance with the
applicabls proviviona of Chapler SR of the Morida Btatutes,

FIFIR; The agreemeot of plan of morgwr was approved by the Board of
Divectora and AN of thy Stareliolders of 451 lnc. 28 of June £, 3008 11 nocordasise with the
applivabls provisions of Chaptez 647 of the Florida Statutss,

BIXTH: The merger of Neweo LLC into 451 Lno, shall be offective on aumﬂ
2006 at 11:69 p.ye. (EDT) ' .

{Signature biocks oppare: on the followine page)
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Exhibit A
Agrermunt and Flan of Merger
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AGREEMENT ANM PLAN OF MERGER
OF
NEWCOQ APARTMENTS, L.L.C,
INTO
4§) APARTMENTS, INC.

- Thie Agresment und Plun uf Mecger (*Merger Agreement') in catered inta og of the
_i_'_ duy of June, 2006 by and betwoss Newoo Apartisentsy LL.C., a Florlds limited
Hability eompany {tho “Naweo LLCY), and 451 Aparameuts, Tnes., » Fiorida carporation
(451 Inc),

REOITALS

WHERRAS, Neweo LLC i u limiund Tinlility compuny duly orgagised and sxisting
undsy the lnwn of the State of Flonds; and

WHRREAS, 451 Tne. is # corporation duly organized and existing undoy the lawno of
Lha Biate of Morida; and

WHRRRAS, the laws of the Stute of Florids permit o mereer of a Florida lomted
liability compeny with sod into a Fopids corporation; and

WHEREAS, tho Managing Member and all of the Menibers of Neweo LLC daem it
advissble sad in the best intereqts af Nawao LLC and i Membars that Newoea LLG werge
with and into 441 Tne. pursuant to the Flurida Statutes (the “Merger™); and

WHEREAS, the Bosrd nf Direriorg and all of Lhe Shareholders of 451 Inc, deem it
advisahle and iy Ui best interests of 451 Inc. and alt of its Bharehalders shat Newes LLC
merge with and into 451 L. parauant to the Flarida Statutes; and

WIIELEAS, the Managing Memiser pxid all of the Members of Newso LY.C and the
Bosrd of Durectors and afl of the Shargholders of 481 Tne | hy rasclutions duly adopted, have
spprovnd of the Merger upon U terms and conditions of this Merger Agreement and
dirgcted that Newso LLO merge with and into 451 In¢. upon the terme and conditiony snd
in the maarner ast foreh in this Agvreement and in accordance with the Flarida Statutes.

In comsdoraticm of the premises snd the terms and conditons set foeth in this
Morger Agraement, the pardes agree oy foliows:

AGREEMENT

i.  Margar of Newes LLC and 451 Ine; Effort of Merger. Pursnant o the
Fawn nf the Sinie of Floriuda, and subject to and in accordance with the ferms and conditions

_of this Merper nsant, Newes LLC ond 481 Inc. sholl merge. The Merger shall bs

effoctive on June 27, 2008 (“Effective Date'). On the Effectiva Date Nowse LLC and 451
Tng whall e inwrged G Ws manner and with the eifect provided by Sectiens 606.4883 and
607.11101 of the ¥lorida Stotutes. ‘Cho separate sxistence of Nowen LLC shall caace and
451 1ns, shall be the sarviviag entity (the "Surviving Entigy™).
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2 Cancallation of Newco 13.{'s Mwubership Certificates. Un the
Effactive Date, Oné Bundrad purcent (100%) of the ntembershiy intorests in Nowes LLC
sha¥ ha eancelled in consideration for paymonts equal to Five Millisn Seven Hundosd
Thousand and NO/100 DOLLARS ($5,700,000.00) (the "Pritwipul Balancs™ to be paid as
foliowe:

2. Interest sball nnt he channad on the principal balaooe,

b Principal shall ba dus and payslle upon the cloging of a Condominium
Unis Ly 454, Ing. upon couversion of the rental apartments located ¢
431 NW 295 Avenus, Fort Lauderdaln, Florida 33811 (e
*Condominiuvm Closing'), until Newoo LLC hes rowived the total
smount of prineipal under this Agrocment and #lan of Merger. The
ameunt duc ob the Wi of the sale of 3 Condaminivm shal) he gli of
461 Ine's nut sele proceeds, whivh shell be determised by 481 Inc's
dulivary of the following to Newbo LLC within two (2} business days of
eath Condomimum Cloging: () executed third party purchuse
sgroement between 461 Toc and ihw Third Party Purchaeer, (i) copy of
fully oxecutad closing stalement iseucd with respect to the
, Uondomimem Clacing whish reflocts, amomg other things, payment W
* Suntruet Bank vaquived to obtalsy » purlinl miraze of movtgage with
raajiect by the Condominium Unif being sold, and Gu) the funds
received with respost to the Condeminjum Cloging. The entire unpaid
principal amount hereod and sll other swnunix gayeble hargunder,
shall b duw xed payable oo g 205 the "Maturity Date").

4  Succesgors and Assigny. This Merper Agrasment shall fnure to the beefit
of and ba bindioy upun Lhe sutesascrs 2nd aosima of sach party.

4  Amendownt aud Wnim No supplement, mod:ﬁnahnu or amendmont of, or

waiver with yespect to, thig M.umr Agreernent shall ba binding unless executed in writng, -

8  Headings. 'l‘lw Mcd:ngn in thie Merger Agmmnt are olely for
cenvenlence of reference and shall not limit or otherwise affoct the mmumg ol this Mesger
Agreemont,

6.  Severabllity and Conflicta If ene ur mnurs of the provisions of this Merser
Agreament o any applivation theveof in declared invalid, illegal op unerforocable in any

vespect, the volidily, logality and opfavesability of the rmmainipg provisions amd any
application thereqf will in 10 way ba affected or impatred,

7.  Entlre Agreament Thiz Merger Amyeoment zupevsedes all prior
agreenenls, widerstandings, negotiations and discussions, whether opal or wyitan, of the
vartios with reopoct to such subject matter.

8  Counterparts. Thin Agresment may be exeouted in tountavparia, each of

which will by considered an origina), bur a1l of which together will constitute the same
ingtrumant.
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abnve.

The pariics have exscuted thus Morgor Agreamant as of the date first eet forih F’LED
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