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ARTICLES OF MERGER

Purpuant to the provisions of Section 620,203 of the Floride Statures, the uodersigned limited
pannetshing hereby deliver the following Articles of Merger for the pwrposes of merging SGL i
INVESTMENTS LIMITED PARTNERSHIP II, & Nevads limited parmership (“SGL_ll— ’
Neyada™), inte SGL INVESTMENTS LIMITED PARTNERSHIP II, a Florida limited :

parineoship (“SGL II-Floride™. SGL II—Florida s aomotimes referred to hercin as the I
“S]E!!‘!!]‘:IE Bﬂﬂl : Zlhl'l?"'

1. A copy uf the Plen of Morger adopted by the constituent permerships (the “Plag™) is |
attached hereto as Exhibii A.

Z The Plan was approved by SGL II—Flerida in accordancs with the applicable provisions ,
of the Florida Revised Unifcrm Limited Partnership Aet. !

3 Quantwn Capital Fartuers, Inc., a Flarida corporation and tha gole general partmer of SGL
Il - - Florida, consented in writing 10 bo the general puriner of the Surviving Parmership
pwsuant to Section §20.202(2) of 1he Flarida Statues. ‘

4. The Plan wus npproved by SGL [I-—Novada in accordance with the applicable provisions :
af the Nevada Revised Statuten, f

5. The merger shall be effective upon the filing of these Articles aof Merger.
S IT—Nevada: ;
SQAL INVESTMENTS LIMITED PARTNERSHIP IT, !

a Nevadn limited parniership I
By: QUANTUM CAPITAL PARTNERS, INC,,
e Florida corporation, itg sols general partney o

- |
By: I[/uz/b‘{ 3
s Progident / /Date _ :
e - |
SGL Il—Florids: = )-’,5 ’ :
SGL INVESTMENTS LIMITED PARTNERSHIP II, Q 0‘\ =
& Floride limited partnership < '
By: QUANTUM CAPITAL PARTNERS, INC., N
a Florida corporation, its gple general partner
:
By: f/ “’/ﬂ"’{
Stuart G. Lasher, President / 7/ Date |
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PLAN OF MERGER.

This PLAN OF MERGER (this "Plgn™) is hereby adopred by SGL INVESTMENTS LIMITED
PARTNERSHIP o, a Nevade limited partnership (“S0L_ [J—Nevada”), and SaL
INVESTMENTS LIVMITED PARTNERSHIP 11, a Flonida liwited parmmership ("SGL _J—
Flerids™), for the purpose of merging SGL II—Nevada with and intp SGL II—Florida pursuant
10 Section 92A.190 of the Nevada Revised Statutea ("NRS™) and Sectian 620.201 of the Florida
Stamites ("FS™). 8GL FA-—Florida is sametimes referrad 1o harein as the “Survivipg Partmershin™.

1,

LD d

~onditi 2 . At the Hffective Time (as defined herein), SGL
T—Nevada will be merged with and into SQL [I—Florida pussiant to and in ascordance
with the provisions of NRS § 52A.190 and F5 § 620,201, in a trandaction intended to
qualify a8 en “nssete aver” form of merger for Federsl income tax purpnses, with SGL
II—Nevada being treated as the “continuing” parinership, as thoge {ctms mre defined in
26 CFR § 1.708-1(c) (the “Metger™).

DParties 10 the Merger. The nmmo, address and jurisdiction of orgmization end goveruing
luw of each party 1o the Merger are:

SGL luvestments Limited Partnershipll,  SGL Investments Limited Parmership [T,

a Nevada limitsd partnership a Florida limitsd partnership
6100 Neil Road 339 South Plunt Avenue
Suite 500 Tamipa, Florida 33606
Reno, Nevada 89511
Supviving Fptitv. The name, jurisdiction of organization and kind of entity that will

survive the Merger are:

SGL Investnents Limited Parmiership [T,
a Floride limited partnarship

Trsatment ershi . Each parmorship iptereat of SGL Il—~Florida issued
and outstanding Immediately prior to the Effective Time will be unaffscted by the Merger
and will remain issued and cutstanding following the Merger. Each partnership interest
of SGL I—Nevada issued and outstundiag imnediately prior ™ the Effective Time will,
by virtus uf the Merger and without any action on beholf of any perty 1o this Plan, be
cancelled.

Gegeral Parmey.  The name, business address and Florida regisiration number of the
goncral partmer of the Surviving Partoerahip are:

Quanturn Capitul Pastners, Ine.
339 South Plant Avenue
Tampa, Flotida 33606
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6. i i i crahi nept.  The Certificate of Limited
Parmarshxp and Pamershlp graemen: nf §G H—Flnnda, a5 in effect immediately
prior to the Effeciive Time, shall bs the Cornifiuats of Limited Parinership rad
Partnership Agreement of Surviving Partnership unti] amended.

7 Abandonment of Merger. The partios to this Plan mey abandon the Merger at any tims ,
prior to the Effective Time. i
|
& E_ﬂg&:,m 'Ihs)Mnrser shall be effective upon the filing of the Axticles of Mwger
(the "Effective Timc").

IN WITNESS WHEREOF, the partes have adoptad this FLAN QF MERGER on ths dates
indicetod below.,

BGL f1—Nevadu:

SGL INVESTMENTS LIMITED FARTNERSHIP? I,
a Neovnds limited partnership

By: QUANTUM CAPITAL PARTNERS, INC,,
& Florida corporation, ite sale general partaer

By: f//"&/&‘i
Stuart G, Lusher, Freaident / / Daie
SGL I1I—Floride:
SGL INVESTMENTS LIMITED PARTNERSHIP I,

& Florida Yimited partnership
- "
Dy: QUANTUM CAPITAL PARTNERS, INC, 5
a Florida |& general partmer : ’
|
— !
By: f}/ /o) -
Stuart Q. Lashdr, President T |
L
!,
;Irmﬁvp:m?éu 1irmited Barmnership I3 2 i .
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