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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED LIABILITY COMPANY UNDER THE NAME OF "NORTH COUNTY FAIR
LLC" TO A DELAWARE LIMITED PARTNERSHIP, CHANGING ITS NAME FROM
"NORTH COUNTY FAIR LLC" TO "NORTH COUNTY FAIR LP", FILED IN THIS
OFFICE ON THE TWENTY-NINTH DAY OF DECEMBER, A.D. 2000, AT 10
O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE TEIRTY-FIRST DAY

OF DECEMBER, A.D. 2000.

Edward J. Freel, Secretary of State
AUTBRENTICATION: 0888963

2897103 8100V

010000579 - DATE: 01-02-01
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» & DEC-26-2000 17:45 FROM CT CORPORATION SYSTEM TO WIL. FILING P.&524

CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY TO A
LIMITED PARTNERSHIP
PURSUANT TO SECTION 17-2170F THE DELAWARE LIMITED LIABILITY
COMPANY ACT

1. The jurisdiction where the Limited Liability Company first formed is Delaware.
2. The date the Limited Liability Company first formed was May 15, 1998.

3. The name of the Limited Liability Company immediately prior to filing this
Certificate of Conversion is North County Fair LLC.

4. The name of the Limited Partnership as set forth in its Certificate of Limited
Partnership is North County Fair LP.

This Certificate shail become effective on December 31, 2000.
Westfield America GP LLC, a Delaware limited liability company

Westfield America Limited Partnership,
a Delaware limited partnership, its managing member

By: Westfield America, Inc., a Missouri
corporation, its general partner

Bf: 7 Leesa Ashley
Assistant Secretary

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 12/29/2000
010000579 —~ 2897103
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