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FLORIDA DEPARTMENT OF STATE
Glerida E. Hood
Becretary of State
April 23, 2004
INTEGRA ACQUISITION, LIMITED PARTNERSHIP
301 N.E. YAMATQO ROAD, SUITE 311iS .
BOCA RATON, FL 33431 :
SUBJECT: INTEGRA ACQUISITION, LIMITED PARTNERSRIP
BREF: AO40GO000646
Wa received your electronically transmitted documant. However, the
documant has not bean filed. Flease make thae following correctiona and
refax the complete dosumant, including the electronic filing ocover sheet.
INTEGRA INVESTMENT MANAGEMENT, L.P, must be reinstated bafore ths merger
can be filed.
The plan of merger must contain the namai{s) and address{es) of the genaral
partnar{=s} of the aurviving entity.
Pleaxse return your documant, along with & copy ¢f this lettar, within 60
daye or your filing will be considered abandoned.
If you have any quastions concarning the filling of your dooument, please
call {850) 245-6025.
Trxavor Brumblay FAX Jud. #: HG40000855887
Document Spacialist Letter Number: 804RD0026938 -
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ARTICLES OF MERGER OF
INTEGRA INVESTMENT MANAGEMENT, L.F-
(x Texas limited partnership)
with and into
INTEGRA ACQUISITION, LIMITED PARTNERSHIP
(& Florida limited partmership)

Purzsuent 1o Section 620.20%, Plorida Stetates, these Asticles of Merger aze submatted by .

INTECRA INVESTMENT MANAGEMENT, L.P., 2 Texas limited partnership (“Integra-
Texas”), and INTEGRA ACQUISITION, LIMITED PARTNERSHIP, a Florida limited

partnerskip ("Integra-Florida'), for the purposes of effecting the merger of Integra-Texes with

and into Imegra-Florida,
FIRST: The exact pame, steet address of its principal office, jurisdiction, and
entity type for each merging party are as follows:
Street Address of Jurisdiction of
Name Principal Oifice Formation Entity Type
Inrepra Investment 301 NLE._ Yamatc Road, Texss Limied
Managemen:, L.P. Suite 3115 Partnership
p)D 7 ’166 Boca Raton, FL 33413
Inregra Acquisition, 301 NCE. Yamato Roed, Florida Limited
Limited Parmership (to ~ Suite 3115 Partgorship
be repamed Integra Boca Raron, FL 33413
Investment 7
Management, Limited
Partnership) (Florida
O.
P
—
.
SECOND: The exact name, stroet address of its principal office, jurisdiction, i
entity rype of the s\nvmng party are 3 follows; w i-j
" Sweet Address of Tusisdiction of ' s
- Name "Principal Office Formation Entity Typel_ e
Integra Acguisition, 301 N.E. Yamato Road, Florida Limited :' ‘:
Limited Partnership (to be  Suite 3115 : : Partnership
renamed Intepra Boca Raton, FL 33413
Investunent Managemant,
Limited Partnershin)
{Flarida Document No.
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THIRD: The attached Plan of Merger meats the requizements of Section 620,201,
Florida Statutes, and was approved by Integre-Florida in accordance with Chapter 620, Florida
Statutes. '

FOURTH:  The atrached Plan of Merger was approved by Integra-Texss in accordance
with the provisions of the Texss Revised Uniform Limited Partnership Act.

FIFTH: As contained in the attached Plan of Merger, 4t the Effective Time {as
defimed in the Plan of Merger) the Certificate of Limited Partnership of Integra-Florida will be
amended ta the extent necessary to reflect the change of name of such entity to “Integra
Investment Management, Limitcd Partnership.”

SIXTH: Inregra-Florida, ay the surviving entity, has obtained the written consent of
cach person that, ay a resuit of the merger, is now a general parmer of the surviving entity
pursuant to Section §20.202(2), Florida Statutes.

_ SBEVENTH: The merger is permitted under the respective hw§ of each applicable
Jjurisdictions and is not prohshited by the agreement of limited partacrship of any party to the
merger. ' -

EIGHTH:  The merger shall become effective as of the date these Articles of Merger
wre filed with the Florida Department of State,

NINTH:  These Articles of Merger comply and were executed in accordence with
the laws of cach party’s gpplicable Jurisdiction.

{signature page follows]
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IN WITNESS WHEREOQF, INTEGRA INVESTMENT MANAGEMENT, LP. and
INTEGRA ACQUISITION, LIMITED PARTNERSHIP have cansed these Articles of Merger to
be executed by their sole geaeal partner as of this & day of February, 2004.

DALLSOESN. §

INTEGRA INVESTMENT MANAGEMENT, LLF.

By: Inregra GP, L.L.C., its general partner

By; @ X fj;&ﬂé
Clari X. Hunt, M

*, INTEGRA ACOTISITION, L. {¢ts be renamed Kntegra

Investment Mansgement, L.F.)

T . By: Imegra GP, I.,.L.Cl.mgeneralpmar

By: < g

Clark K. Humt, M
L
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PLAN OF MERGER

THIS PLAN OF MERGER {the "Plen") has béen adapted for the purpose of merging
INTEGRA INVESTMENT MANAGEMENT, L.P., o Texas limited partnership ("Merging
LP"), with and iate INTEGRA ACQUISITION, LIMITED PARTNERSHIP, a Florida limited

parmership (" Merger LP™) on the terms and conditions set forth herein,
RECITALS

WHEREAS, the partuers 6f Merging LP desire to redomesticare Merging LP from the
Stzte of Texas to the Stare of Floride; and

WEHEREAS, the partners of Merging LP have formed Merger LP solely for the purpase
of consiunmating such redomestication, and desire to merge (the "Merger”) Merging LP with and
into Merger LP, such that upon effectiveness of such merger, Marger LP will continue the

business oparations of Merging LP as & limited parmership formed ander the laws of the State of

Florida, and
WHEREAS, the terms and conditicns of such Merger, the mode of carrying the effect,
the manuer aad basit of converting all existing parinership intevests of Merging LP (the
"Merging LP Partnership Interests") into limited pertnership interests in Merger LP (the "Merger
LP Partnership Interesrs™) and such other facts, details, and provisions ac the pasties desire to be
stated in this Plan are set forth below;

WHEREAS, this Plan has been approved by the respective Partners of Merger LF and
the Merging 1P, each as provided in the respective Agreement of Limited Partnership for each
entity; and : A

WHEREAS, this Plar and the Merger are being consummated for the sole purpose of
redomesticating the Mergiog LP from the State of Texas 1o the State of Florida and po dissolution
of the partnership is intended and, in the Partner Consent suthorizing the Merger, each of the
partners of Merging LY have expressly indicated thew intent to contime the current partnership.

1.1
shall be merged with and into Merger LP and the separare state-law statutory existence of
Merging LP shall cease. Merger L, as the surviving organizarion (the "Surviving
Organization”}, shall continue to axist by virtue of and shall be governed by the laws of the Stafe
of Florida and shall succeed 1o all righty, assets, liabilities and obligations of Merging LP and
Mexger LP in accordance with the provisions of the Florida Revised Uniform Limited

T

2

NOW, THEREFORE, ic considerarion of the premites and the mutual agreements U
contained herein, the parties hereby agras a3 follows: LA
o R -
A ARTICLE 1. =5 =
*  THE MERGER :“r’: EoN I
T s =
Mesger. At the Effective Time (as defined in Section 1.2 below), Merging LP 51 & =5

It.‘n;;
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Partnership Act {1986) (the "Florida Act"} sud the Texas Revised Limited Pattoership Act (the
"Texas Act™).

1.2. Rffective Time of Megger. A Cextificate of Merger, with respect to Merging 1P,
setting forth the information required by, and otherwise in compliance with, the Texas Act ghall
be delivered for filing 1o the Secretary of State of Texas (the "Texas Secretary™) and Articles of
Mezger with respect to Merger LP setting forth the information required by, and etherwise in
compliance with, the Florida Act ghall be delivered for filing to the Secretary of State of Florida
(the “Florida Secretary™). The Merger shall become effective at the nme of filing of such
instraments with the Florida Sccretary and the Texas Secretary. The date and time of the Merger
becomes cifective is referred to in this Plan as the "Effective Time.”

1.3. ifigate o ersbi ent Thereto. Ax the Effactive
Time, the Certificate of Limi ip of Merger LP in effect immediately prior to the
Effective Time shall bethe Certificare of Limited Partnership of the Surviving Organization;
unti] amended a3 provided by law and the Agreement of Limired Partnership of Merger 1P,
provided, however, at the Effective Time, the Centificate of Limited Partnership of Merger LP
zhall be amended 10 change the name of Merger LP 16 "Integra Investment Management, Limited

Parmership.

1.4.  Partoership Agreement. As of the Effective Time, the Agreement of Limited
Partnership of Merger LP in effect immediately prior io the Effective Time shall continue as the
Agreement of Limited Partnership of the Surviving Organization, until such agreement shall be
amended as provided therein; providegd, however, such Agreement of Limited Partnership shall
be amended and restared to reflect the change of the name of Merger LP to "Integra Investment
Management, Limited Partnership and the terms of this Plan. At the Effective Time, the
Agreement of Limited Partnership of the Surviving Organization shall contain substantialiy the
same terms and conditions a5 the Agreement of Limited Partnership of Merging LP as it existed
immediately prior to the Effective Time, with such changes as shall be required by the Florida

Act

-

1.5. Qeneral Partger/limited Paxiners. The General Partner of Merger LP immediataly
prior ta the Effective Time shal] continue as the General Partner of the Swrviving Organization,
holding the same partnership interest and class immediarely following the Effective Time. The
Limited Partners of Merging LP imumediately prior te the Effective Time shall be substituted as
the limited partners of the Surviving Organization having the same Partnership Intersst,

Economic Interest and Capital Account balances as existed on the books of Marging LP .
immediately prior to the Effective Time. The Limited Partners of Merger LP existing =
immediately prior to the Effective Time shall cease being limited partners of Muager LP et the o5
Effective Tinte and their partnership interest shall be deemed cancelled. Frpil
T
ARTICLE 2. =
MERGER CONSIDERATION 5
T
P N

g

i

2.1 - Meger Copsideration As of ths Effective Time, each limited partner of Merging ™ %
LP shall, without any action on the part of such Member, have his, hers, or its Merging 1LP
Partnership Interest canceled and converted into a like Lmited partnership interest (percentage
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ang class) in Merger LP (the "Merger Consideration™), The Iimited parmership interests of
Mearper LP existing immediataly prior to the Effective Time shall be cancelled and of ne further
foree or effect. Immedistely following the Effective Time, the current General Parmer of Merger
Lr will hold a 1% general partmership interest in the Swviving Orgenization, the limited partners
of Merging LP imunediately prior to the Effective Time will bold an aggregate 999 limited
partoership interest in the Surviving Organization. The Limited partners of Merger LP
immediately prior to the Effective Time shall will have their limited partnexship interest
canceied. As aresult, immediately following the Effective Time, the composition of Mezger LP
shall be exactly as the composition of Merging LP immediately precading the Effective Time,
with no change in beneficial or economic ownership percentages.

The solé general partrner of the survivor is: :

Integra GP, LLC

301 N.E. Yaomato Road

Swuite 3115
Boca Raton, FL 334231
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