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LAW OFFICES
OF

JOEL REINSTEIN, P.A.
JOEL REINSTEIN ) WACHCVIA RLAZA » SUITE 325 TELEPHONE {581} 393-B714
' 925 SOUTH FEDERAL HIGHWAY ' FACSIMILE (5613 383-1908
BOCA RATON, FLORIDA 33432

October 6, 2004

AIRBORNE /DHL

Department of State i
Division of Corporaztions
409 East. Gaines Street
Tallahassee, FL 32353

Re:. Merger of SA FLA I L..P. and SA FLA II L.P.
Into SA FIRA I L.P.

e
Merger of SA DEL I INC. and SA DEL II INC. ﬁéﬁ %%

Into SA FLA I INC. T ii
S

ot B I

Dear Sir cor Madam: b ! B

Enclosed for filing are the following: ;ﬁ% By =

n X . T_._wsi) H
1. Certificate of Limited Partnership of SA FLATF L.®. (to

be formed aszs a Florida Limited Partners@ip).fjpiso
enclosed are the Affidavit of Capital Contributions and
Acceptance of Appointment as Registered Agent.

2. Articles of Merger of SA FLA I L.P. (a Delaware Limited
Partnership) and 35& FLA II L.P. (a Delaware Limited
Partnership) into S$A FLA I L.P. (the Flerida Limited
Fartnership created under Paragraph 1 above).

3. Articles _ of Merger of SA DEL I INC. (a Delaware
Corporation) and SAT DEL II INC. (a2 Delaware
Corporation) intc SA FLA I INC. (a Florida Corporation)

4. Check im the amount of $2,161.25 for filing fees,
consisting of:

Certificate of Limited Partnership $1,750.00

Registered Agent for LP ' 3 35.0¢C

Certified Copy of Certificate of IP 3 52.50

Merger of Corporations $35.00 x 3 $ 105.00

Certified Copy of Articles of Merger $ 8.75

Merger of Partnerships $52.50 x 3 $ 157.50

Certified Copy of Article of Merger $ 52.50

Total . . ) 52,161.25



Department of State
October. 6, 2004
Page 2 .

5. Please note  that the effective date of all of the
mergers 1is the date the Articles of Merger are filed
with the Florida Department of State.

Alsc enclosed is an additional copy of all of the foregoing
documents. Please provide the undersigned with certified copies.
Of course, please contact the undersigned 1if you have any

questions regarding this matter.
Thank you for your cooperation in this matter.
Sincerel ’

o

Reins n

JR/wsm ™. Coe

Enclosures-check .

cc:  Mr. Scott H. Adams
Henry Schade, C.P.A.

L~DeptState.doc. .-



ARTICLES OF MERGER
OF
SA FLA L L.P. (a Delaware Limited Partnership)
AR\ OO OO N\
AND

%A 1I L.P. (a Delaware Limited Partnership)
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SA FLA 11ITD. (a Florida Limited Partnership) - f_“: = i
i e B | s
£279 o
o o
. i?, U M ‘f.i

Pursuant to Section 620.203 of the Florida Statutes, the undersigned Limited, Pa@ershxﬁs};
adopt the following Articles of Merger for the purposes of merging SA FLA | LP,a Q,elaware
Limited Partnership and SA FLA 11 L.P., a Delaware Limited Partnership (the "Merging-Limited
Partnerships™), into SA FLA I Lrh, a Florida Limited Partnership (the "Surviving Limited
Partnership™).

ARTICLE I
PLAN OF MERGER

The Plan and Agreement of Merger is attached hereto as Exhibit "A".

ARTICLE IT
EFFECTIVE DATE OF MERGER

The effective date of this merger shall be the date the Articles of Merger are filed with the
Florida Department of State.

ARTICLE III
PARTNER APPROVAL

The partners, both limited and general, of the Merging Limited Partnerships and the
Surviving Limited Partnership unanimously approved of the Plan and Agreement of Merger at a
meeting of each Limited Partnership's partners on September 21, 2004,



IN WITNESS WHEREOF, the undersigned have executed these Articies of Merger this

9_/ day of Sqﬂf'

, 2004,

SAFLAIIL.P.
(a Delaware Limited Partnership)

By: SA DEL I INC.

FAREIN-EST\ADAMS\Merger-Art-Ltdl.doc

SAFLAILP.
(a Delaware Limited Partnership)

cott41. Adams, President s
e

T

=

et

SAFLALITD. i

Lh 2 of LA 130 heal

(a Florida Limited Partnership)

By: SA FLATINC.

ScotlH. Adams, President



EXHIBIT A

PLAN AND AGREEMENT OF MERGER
OF

SA FLA I L.P. (a Delaware Limited Partnership)

AND
=
SA FLA TI L.P. ( a Delaware Limited Partnership) =5 5
z2 oz
WITH AND INTO ot o T
: ot £
. -l -
SA FLA I L1D. (2 Florida Limited Partnership) e g
~ T
8 g
Sy ™
L
THIS PLAN AND AGREEMENT OF MERGER entered into this ol day of

S»éﬂd’ m¥r/ 2004 by and berween SA FLA 1 L.P., a Delaware Limited Partnership and

SA FLA II L.P., a2 Delaware Limited Partnershi.p ("Merging Limited Partnerships™), and SA
FLA I L'th a Florida Limited Partnership ("Surviving Limited Partnership”):

WHEREAS, Merging Limited Partnerships are Limited Partnerships duly organized and
operating under the laws of the State of Delaware;

WHEREAS, Surviving Limited Partnership is a Limited Parénership duly organized and
operating under the laws of the State of Florida;

WHEREAS, the General and Limited Partners of Merging Limited Partnerships and
Surviving Limited Partnership deem it advisabie and for the benefit of their respective Limited
Partnerships that Merging Limited Partnerships be merged into Surviving Limited Partnership
under the terms and conditions hereinafter set forth and General and Limited Partners have
approved this Plan and Agreement of Merger (hereinafter the "Agreement”);

NOW THEREFORE, Merging Limited Partnerships and Surviving Limited Partership
have agreed that pursuant to the Florida Uniform Limited Parinership Act and subject to the

conditions hereinafter set forth, Merging Limited Partnerships shall be 'merged into Surviving

Limited Partnership.



ARTICLE I
MERGER

At the time of the merger, as defined in Article V hereof, the following three Limited

Partnerships shall merge:

SAFLAIL.P. =
(Merging Delaware Limited Partnership) ~o %
And ZE o M
SAFLAIIL.P. Py S S
(Merging Delaware Limited Partnership) et N
into = Y
ey T =%
SA FLA I TTD., 2y U
(Surviving Florida Limited Partnership) =y ‘
e =
1 Limited

The separate existence of Merging Limited Partnerships shall cease and Survivi

Partnership shall continue to exist by virtue of and shall be governed by the laws of the State of

Florida with its present name.
ARTICLE 1

TRANSFERS

At the time of the merger, Surviving Limited Partnership shall without further act or
deed, own and possess all the property of every description, real, personal and mixed, of

Merging Limited Partnerships as provided by the Florida Uniforma Limited Partnership Act.
Also, as provided by those laws, all rights of creditors and of any person dealing with either
Merging Limited Partnership or Surv';_vjng Limited Partnership and all liens upon any property of
Merging Limited Partnerships or Surviving Limited Partnership shall be preserved unimpaired
by the merger, and all debts, liabilities, obligations and duties of Merging Limited Partnerships

shall thenceforth attach to Surviving Limited Partnership and may be enforced against it to the

same exient as if the same had been incurred by it.
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ARTICLE JIT
APPROVAL OF MERGER
The Plan and Agreement of Merger was approved by the respective General and Limited
Partners of Merging Limited Partnerships and Surviving Limited Partnership on September 21,
_ . 7 =t

2004. gg}
ey

ARTICLE 1V I
PARTNERSIIP INTEREST CONVERSION s -
iy

Men
The manner and basis of converting the interests of each Limited f;aﬂx:tnef&hip ;mj
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interests of the Surviving Limited Partnership is that each outstanding imtcrfas?::c;:w}‘:_j thg_;JMerging
Limited Partnerships shall be cancelled, the General Partner of the Surviving'Lif;ited P-e-f;mership
shall continue to own a one (1%) percent interest in the Surviving Limited Partnership, and each
Limited Partner of the Merging Limited Parterships shall receive a Limited Partnership interest
in the Surviving Limited Partnership based upon the relative value of such Limited Partner’s
interest in the Merging Limited Partnerships as determined by an appraisal to be prepared by an
independent appraiser. It is the intent of the Partners that the “assets over” form as set forth in
Treasury Regulation Section 1.708-1(c) apply. Furthermore, it is intended that SA FLA I L.P.,
(a Delaware Entity) be considered the “continuing entity” strictly for tax purposes such that the
taxable year shall continue and the Federal ID number of such continuing entity shall continue to
be used. Other than for tax purposes, the “continﬁing entity” shall be SA FLA I LTD. (a Florida
Limited Partnership).
ARTICLE V
EFFECTIVE DATE
Subject to the provisions hereof, as soon as practicable after the adoption of this

Agreement, the further procedures to effectuate the merger, specified by the Florida Uniform
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Limited Partnership Act, to make the merger effective under Florida law shall be carried out and
the 1nerger shall become effective at, and the "time of merger” shall mean for purposes of this
Agreement, the date the Articles of Merger are filed with the Florida Department of
State. ARTICLE VI
COUNTERPARTS
This Agreement may be executed in one or more counterparts and each,such counterpart

shall, for all purposes be deemed an originat, but all such counterparts shall rmgéth@consnmte

::r:m = {
but one and the same mstrument ﬁg =

‘!!-n-‘
IN WITNESS WHEREOF, this Agreement of Merger has been s.}g@d b‘y‘ the ﬁygy

s |

mT [
authorized representatives of the Merging and Surviving Limited Partnerships.-=*7 o J
:“?:f; :
e e
i’

SAFLAIL.P. SAFLA ITL.P.
(Merging Delaware Limited Partnership)  (Merging Delaware Limited Partnership)

By: SAD :-1’5’;’»{(;.7 ) By: SA DEL I INC.
i ;o4
By: ? Wi [ZZZ’ZZZQ 74— By O ildd M &:J_Lx/

"Scoit H. Adams, President Bhelagh M ;Ada‘ﬁs Premdcnt

SAFLATLTR
(The Surviving Florida Limited Partnership)

FAREIN-EST\ADAMS'\Merger-Plan-Lid].doc



