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ARTICLES OF MERGER
OF
BLAIRSTONE PROPERTIES, L.L.C.
A FLORIDA LYMITED LIABILITY COMPANY
(“MERGING LLC’’ )

WITH AND INTO

BLAIRSTONE DELAWARE, LLC
A DELAWARE LIMITED LIABILITY
(¢‘SURVIVING LLC'’ )

The following articles of merger are being submitted in accordance with Section 608.4382,

g Florids Statutes.
FIRSI: The exact name, sireet address of its principal office, jurisdiction, and entity
type for =ach mperging party are as follows: -
Name and Street Addregs ~ Jurisdjctiog Entity Type
1. Blairstone Properties, L.L.C. Florida Limited Liability C
1015 East Main Street, 3" Floor ODDO&ZFZJ(I &1
Richmond, V& 23219 - = -
e —
I3 —
2. Blairstone Delaware, LLC Delaware Limited Liability Company: 7 = :: ~ F‘_;;;
¢/o Kabili & Company Investments s
1919 14" Street MD%OOO (j@ =
Suite 800 w0
Boulder, CO 80302 ___m; 2
e
SECOND: The cxact name, street address of its principal office, jurisdiction, and entity
type of the surviving party are as follows: ’
y cet S Jurigdiction Entity Type

Blairstone Delaware, LLC Declaware Limited Liability Company
c/o Kabili & Company Investinems

1919 14" Sireet

Suite 800

Boulder, CO 80302

IHIRD: The artached Apreement and Plan of Merger mects the requirements of Section
G08.438, lilorida Statutcs, and was approved by cach domestic limited liability company that is

Fax Andit No.: HO3000289443
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a party to the merger in accordance with Chapter 608, Florida Statutes and the attached
Agreement and Plan of Merger was approved by the other business entity that is a party to the
merger in accordance with the applicable laws of the State of Delaware.

FOURTH: FEach domestic limited liability company that is a party to the merger has
abtained the written consent of its respective member in accordance with Section 608.4381,
Florids Statutes and each other Yimited liability company that is a pary to the merger has
obrained the written consens of its respegtive member in accordance with the applicable laws of

the Statz of Delaware.

FIFTH: The merger is permitted under the laws of all applicable jurisdicrions and is not
prohibited by the agreement of any partaership or Jimited partnership or the regulations or
articles of organization of any limited liability company of any limited liability company that is
a party to the merger.

SIXTH: As 10 the State of Florida filing authorities, the merger shall hecome effective in
Florida as of the date these Articles of Merger are filed with Secretary of Siate of the State of
Florida.

SEVENTH: The Articles of Merger comply and were executad in accordance with the laws
of the State of Florida.

FIGHTH:  The surviving entity, being formed under the laws of the State of Delaware,
hereby appoims the Florida Secretary of State as its agent for substitute service of process
pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any ohligation or vights
of any dissenting member of each limited liability company that is a party to the merger,

NINTH: The surviving emtity, being formed under the laws of the Sware of Delaware,

sgrees 10 pay the divsenting members of each domestic limited liability company that is a party =
to the merger the amount, if any, to which they are entitled under section 608.4384, Flonda =
SmtutBE\ L ~
o ’. 1 Ky
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These Articles of Merger may be executed in amy nurmber of counterparts and by
/ different partics hereto in ssparate counterparts, each of which when so executed and delivercd
shall be decmed an original and all of which when taken together shail constitute but one and the

same nstrument.

IN WITNESS WHEREQF, the Merging LLC and the Surviviog LLC have each
executed these Artickes of Merger, or has cansed thase Articles of Merger to be exécuted on its
behalf by 2 representative duly zuthorized, all as of the 23rd day of September, 2003.

“SURVIVING [LLC”

BLAIRSTONE DELAWARE, L1C, a Delavare
limited Hability company

By: i _
Name: Shimon Kabili )
Title: Chief Executive Officer

7 . “MERGING LLC"

BLAIRSTONE PROPERTIES, L..L.C,. 3
Fiorida limited Liability company

3ic
LN

806 WY 2- L3060
N4
N
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Thete Articles of Merger may be oxecuted in any number of counterparts end by
diffarent parties hereto i separato counterparts, cach of which when so execuled and delivered
sl Be decnred an aripinal and all of which when taken together shall constitule but one and

the sne fstrument.

IN WIITNESS WIHEREQE, the Merging LLC and the Surviving LLC have each
execuled these Aridcles of Merger, or haw onused these Acticles of Merger to be executed on its
behall by » reprosentative duly authorized, all a3 of the 23rd day of September, Z003.

“ SURVIVING LLC"

BLLAIRSTONE DLELAWARE, 1.1.C, a
Delawarc limited liability comprny

Name: Shimon Kabill
Thile: Cliief Lixecutive Officer

* MERGING LL.C™

BLAIRSTONE PROPERTICS, L.L.C., a
Florida limited liabitiiy company

By:
Name! Jobn G. Dicke
Tile: Mauaging Member

Pax Audit No.: HO3000289443
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT OF MERGER is made to be effective on filing in the office of the
Scoretary of State of Florida, by and between BLAIRSTONE DELAWARE, LLC, & Delaware

limited liability company, whose Dclaware organizational document is document mumber
3705233 filed with the Secretary of State of Delaware, and BLAIRSTONE PROPERTIES,

L.L.C., a Florida limited liahility company whose Florida organizational document is document
aumber LO0000006946 filed with the Florida Secretary of State.

RECITALS:
{A}  Rlairsione Properties, L L.C. is organized under the laws of Florids.

(B}  Blairstone Delaware, 1.LC, a newly formed apecial purpose entity, is organized
under the laws of Delaware.

{C) The parties desire to merge,
NOW THEREFORE, the partics covenant and agree as follows:

1. Terms of zer. Upon completion of the merger, all membership interests in

Blairstonc Properties, L.1..C,, shall be canceled and extinpuished, and the sole membership
interests outstanding in the surviving entity shall be those of Blairstone Delaware, LLC.

2. Survivor., Upon consummation of the merger, Blairstone Delaware, LLC, a
Delaware limited liability company, shall be the surviving entity in the merger, the separate
existence of Blairstone Properties, L.L.C. shall cease, and the srticles of organization aad
operating agreement of Blairstone Delawars, LLC shall govern, The Mansgers of Blairstone

Delawrare, LLC, arc;
’ ~ Shimon Kabili F
cfo Kabili & Company Investments ; »
1919 I4th Street - £
Suite 800 n 3
Boulder, CO 80302 M
e
and AN
Mary B. Kazmierczak T
147 Harrison Avenue e
Waukesha, W1 53186 =
kK Copgditions. This Agreement shall not be affective unless approved by tnanimous
coneent of the Members of each of the parties.
4, Bencfigiari¢s. There are no third party benefiviaries to this Agreement other than

the Members of the merging entities.

TFax Audit No.: 1103000289443

8046 WY 2~ 136 En



Oct-02-03 01:57PF P

OCT. 2. 2003 4:44FM FOLEY LARDNER W. 7766 P 7

Fax Audlt No.: HOZ000289443

g 5. Effectivensss. The Managing Member or Manager, a8 the oase may be, of either
perty may terrninate participation in the merger prior 1o sxecution of Articles of Merger by both
Partics.
6. As to the State of Florida filing authorities, the merger shall become effective m
Florida ng of the date the Articles of Merger arc filed with the Secrstary of State of the State of

Florida, =
WHEREFORE, the parties have st their hands and seals this 23™ day of
Scptember, 2003,
BLAIRSTONE PROPERTIES, L.L.C., s BLAIRSTONE DELAWARRE, [LC,a
Florida limited lisbility comperny Delaware limited Hability compeny
By: 3 G a" fes By:
Dicks, ita managing member Shimon Kabili, its Chief Executive
Officer

ry
NI e
e G
TS o
A |
i —t
e
i !
L R AN
e
R =
S
[am A
o o
;-—::f L -
T

,d

Fax Audiz No.: HO3000285443 2

.14



Oct-02-03 01:58P
Oéi 2.2003 4:44FPM FOLEY LARDNEA NO. 7766 P 8

! Eax Audit Na.: 1103000289443

3. Bffocivgness. The Managing Member or Manager, as the case may be, of either
paity moy \ermingtd partieipation in the merger prior to cxecution of Axticlas of Merger by both

parlics,
G. As 1o the Siate of Tlorida filing anthorities, the mergar shall become effeetive in
Morido as of ihe date Ihe Articles of Mcrger arc filed with the Sseretary of State of the State of

Moride.
WIEBREVI'ORE, tho paties have set thoir hands and sonls this 23" day of

splemiber, 2003,

BLAIRSTONE FROPERTIES, LILC,,a BLATRSTONE DELAWARE, LLC, a
Delawarc limited Hability cuunpany

Plorida limited liability campany
o TN A 3

Shimon Kabili, its Chief Executive
Officer

By:
Julin €. E¥ieks, ils manasing member
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