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ARTICLES OF MERGER
Merger Sheet
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MERGING:

TRADE FINANCIAL PARTNERS, LTD.,, A TEXAS LIMITED PARTNERSHIP
(NON QUALIFIED}

¥

INTO

TRADE FINANCIAL PARTNERS, LTD., a Florida entity, AO2000001743

File date: December 31, 2002

Corporate Specialist: Diane Cushing
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documents;

The Plan has been duly anthorized and approved by all actions of the Surviving Limited
Partnership and the Non-Surviving Limited Partnership required by and in accordance with the
3.

appiicable provisions of the FRULPA and the TRLPA, respectively, and by its constituent
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Trade Financial Partners, Lid,, a Flovida Umited partneship (the "Surviving Lidlgl Cé;
Partnership"), and Trade Financial Puriners, Lid, a Texas limited pannership {the "BMon-
Surviving Limited Partnership™), hersby state that and certify as follows, for the purposes of
effeciing 2 merger beiween them, pursuant to Section €20.201 of the Florida Revised Uniform
Limited Parmership Act (1986} ("FRULPA") and Article 2.11 of the Texas Revised Limiwed
Partnership Act ("TRLPA™): ,
i Attuched hereto as Exhibit "A” I3 the Agreement and Plan of Merger (the "Plan®)
between the Non-Surviving Limited Partnership and the Surviving Limited Partnership;
2,

Deparmment of State of the Stawe of Florida;
4.

The merger shall become effective upon the later of the (§) issuince of a Certificate of
Merger by tha Secretacy of State of Texas or (3i) the filing of these Articles of Merger with the
Partnership are;

The name and business address of the general partner of the Surviving Limiicd

Trade Financial Partners GP, Inc.,

a Florida corporation
1200 8. Pine Island Road
5.

Sudte 200

' t,§9€2§f;y
Plantation, Florida 33324;
.

located ax 1200 S. Pinc Island Road, Suite #2060, Plantation, Florida 33324: and

7.

The Plan is op file at the principal place of business of the Surviving Lirsited Parinership,
All partners of the Non-Surviving Limited Partmership have waived their raspective rights

under Section (d¥(1)(F} of Asticle 2.11 of the TRLPA to reecive copies of the Plan at Jeast twenty
{20) days prior fo the cffective date sex forth in Paragraph 3, sbove.

Surviving Limited Partnership,

Pursuant to Section 620.202(2) of the FRULPA, Trade Financial Parmers GP, Inc., 2
Florida corporation, has consented in writing fo becoming the solc general parmer of the

[Signatures on fallowing page.}
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I WITNESS WHEREOR, the undersignad have executed these Articles of Merger as of
December 50, 2002,
BURVIVING LIMITED PARTNERSH{E; @ Sg
P
TRADE FINANCIAL PARTNERS, LTI &7, 8 -
Florida limited partnershio S w =
N =
M £
o o B B
By:  Trade Financial Pyrineps GP, nc,,»-g’{‘e%
corporation its Gegeral/Phr SE =
IAY =" 8
By: ¥ B
Name: David ¥, Epstein /

Title: Prasident

NON-SURVIVING LIMITED PARTNERSHID:
TRADE FINANCIAL PARTNERS, LTD., 2 Texas
lirited partnership

By:  Trade Financial rs P, Inc., a Texas

corporation ita ntu/‘ iher
By:

Name: David Iﬁ'rEps{cinz
Title: President

TEI7GWTEN 603588 v |
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EXFIBIT “A%

AGREEMENT AND PLAN OF MERGER

[Attached heseto and made a part hercof ]
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A PLANO GER e
(%3]

This Agreement and Plen of Merger (this "Agreement”) relates to the merger of" I"r;ﬂﬁ
Financial Partners, Lid. ("Targer™), 2 Texas limited partnership, with smd fnto Trade Fin %.%
Partners, Lid. ("Surviver®), & Florida Hmited partnership, its chief executive office addresd
1900 S. Pine Tsland Road, Suite 200, Plantarion, Florida 33324, ke

WITNESSETH:

WHEREAS, Target and Sarvivor wish to emter into a merger agreement sceording 1o
which Target will merges with and inmo Survivor, and Survivor will be the surviving limited
partnership.

NOW, THEREFORE, In consideration of the promises and the mutual covenants set forth
belaw, the parties agree as follows:

i. The Merger. On the Effective Date (ae defined below), Target shall merge with
and into Survivor (the "Marger"). Immediately following the Merger, Survivor shall continue as
the surviving fimited parmership under the pame “Trade Financial Partners, Led" and the
separate existence of Target shall ceass. As of the Bffective Date, all assets of Turpet shall vest
in Survivor and al! Habilivies of Target shall become obligations of Survivor,

2 Terms and Conditions. The Merger shail becoms effective upon the Jater of the
(i) issuance of a Certificate of Merpar by the Secretary of State of Texas and (i) filing of the
Articles of Merger with the Depantment of State of the Siate of Fiorida (the "Effective Date”) and
apall have the effects sef forrh in Section 2.1 1 of the Texps Revised Limited Partnership Act,

3 Cerrificate of Limiied Partneyship. The certificate of linited parinership of the
Survivor immediately prior to the Effective Date shall be the certificate of Himited partnership of
the surviving Hmited portnership immediately afier the Effective Date.

4, initeg Partmership A t. The limited pertmership agreement of the
Survivor immedintely prior to the Effective Date shall be the Emited parinership agreement of
the surviving limited partnership immediately after the Effective Dale,

3, Conversion of Partnership Interesis,

{a) Bach general partner interest and cach limited partner interest of Target
immediaety before the Bffective Date shall, by vinue of the Merger and without any action on
the part of the holder thereof, be canceled and ceass to exist, subject to paragraphs (b) and {c)
below.

()  Each general parfner intersst and right to acquire genersl pariner interests
in Target immediately before the Effective Date shall, by virtue of the Merger, be converted into

HO02000242661
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fo]
a general partner interest, or a right to acguire general partaer interests, in the same Eé@ntﬁgc
ownership, of Survivor immediately after the Effective Date. ol -
st
(¢}  Pach limited partner intersst and rght 1o sequire limited pa’g’qf;ezshfg’, {;}
interests in Target immediately before the Bffective Date shall, by virtae of the Mdfes, be o
converted into a limited partaership interest, or a right to sequire limired parincrship intdrpds, 15

the same respsctive percentage ownership, of Survivor immediately after the Effective Da%;j =
=
()

=

6. Dulv_Authotzed Action. This Agreement and Plan of Merger was™duly &
sathorized by each of Target und Survivor by all sction required by (i) the laws of the state of is
formation and (ii) its consttuent docoments.

7. Genera) Partnet of Supvivor. The name of the General Partner of the Survivor {8
Trade Financial Partners GP, Inc., a Florda corporation, and its business address is 8151 Peters
Road, Suite 3300, Plantation, Florida 333324,

BN WITNESE WHEREQF, the undersigned have executed this Agreement as of
December 30, 2002,

TRADE FINANCIAL PARTNERS, LTD., a Texas
fimited parmership

Byt Trade Tinanei

corpcmtim?x
By:

Name: David L. 'Epsl;airf
Title: President

TRADE FINANCIAL PARTNERS, LTD, 2 Florida
lirnited parmership

By:  Trads Financigl Puriners GP, Inc., a Florida

corparation jtg G
By: /

Name: David L. Epstéin
Title: President

\T2ETONTT I F GO356T v I
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. ,
Agread to, approve and accept the attached Agreement and Plan of Merger us of this 3@__@?}*%
ber, 2002, 3
December. _%: 2 % ﬁ
. DZ o
Limdted ps n:rs’,of DE FINANCIAL PARTNERS, LTD., a Texas {imited partners] rgy; -
g ‘*\"\ ;}'z, E ﬂ
o8 =
/ /\% . S ;
A # r3 ) U ‘
David L. ?pstcin B =
/ /Cfg,_/&“
Azzthog}? Ruggicro
Limited W;?ADE FINANCIAL PARTNERS, LTD.. a Florida limited partnership:
David .. Epstein
/ o
Anthofy Ru égﬁ?o
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