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To: FL Dept. of State From: Katie Wonsch Wednesday, November 23, 2005 19:_4,6 AM Page: 2of 7
. <2 :

Subject: 000150.44685.5

ARTICLES OF MERGER

- PP

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or

620.203, Florida Statutes.

FIRJT: The exact name, strect address of its principal office, jurisdiction, and entity type for each mergine

party are as follows:

Namg snd Straet Address Jurisdiction

;. CabiSMA, LLC Florida

Entitv Type
LG

19950 W. Couniry Club Drive
Suite 900
Aventura, FL 318D

Florida Document/Registration Number:, L04000072858 FET Number;_20-1738520

2. NIA

Florida Document/Registration Number: FEI Number_

3, NiA

Florida Document/Registration Number: _FET Number:,

4. NIA

Florida Document/Registration Number: i FEE Number:

{Atrach additfonal sheot(s} if necassary)

CR2EBENS02)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the w@_ﬁ‘g ';’;
party are as follows: s Al 2
W
o7 s
27
Name and Strest Address Iudsdiction Emity Type %%ﬂ
Cabi SMA, LLLP Flordda LLLP
18950 W, Country Club Drive . . T
Suite 500 o
Aventura, FL 33180 ) )
Florida Document/Registration Number: AG5009002086 FEI Number: NA

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by ezch domestic corporation, limited liability company.
partniership and/or limited parmershdp that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the artashed Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) 1o the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforee any obligation or rights of any dissenting
shareholders, partners, and/or members of each domesiic corporation, partnership, limited parmership andfor
Iimited liahility company that is a party to the merper.

SIXTH: If not incorparated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees 1o pay the dissenting chareholders, partners, and/or members of each domestic
corporation, parimership, limited partnership and/or limited liability company that is a party to the merger the
arnount, if any, to which they are entitled under section(s} 607.1302, §20.205, and/or 608.4384, Florida Statutes.

SEVENTH: Ifapplicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general pariner of the surviving entify pursuant to section(s)
607.1108(3). 608.4381¢2), and/or 620.202(2}, Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or Himited parmership or the regulations or articles of
organization of any limited liability company that is a party to the merger.

HO3G00271359 3 ’
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NINTH: The merger shall become effective as oft Vh '
b = O
The date the Articles of Merger are filed with Florida Department of State \}%’}% 'Sf',
OR g @
PG
o s
N = -
(Enter specific date, NOTE: Date cannot be prior to the date of filing.) ) %
o

TEMTH: The Articles of Merger comply and were exccuted in accordance with the laws of each party's
applicable jurisdiction.

EVENTH: FOR EACH PARTY:

(Nore: Please seg lnstruciions
Name of Entity

int & of

Cabi 8MA, LLC Jacocbo Cebabia Danlel, Manager

Cabi SMA, LLLP Jacoho Cababie Danifal, Manaper of
Cabi GP SMA, LLC, its

gansral partnar

(Attack edditional sheei{s) if necessary)

HO5000271359 3



To: FL Dept. of State From: Katie Wonsch Wadnesday, November 23, 2005 10:46 AM Page: 5of 7
Subject: D00150.44685.5

' H05000271359 3

PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merzer in accordance with
section(s) 507.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s)
607.1108, 608,438, and/ar §20.201, Florida Siatutes,

FIRST: The exact name and jurisdiction of each merging party are as follows: =

Name isdicg _
Cabi SMA LLC Filorida Q r;
ok — =2
et 2
?%—_T ¢
o= 2 1
Y
YA ™
as g O
2 B
>
== 2
SECOND: The exact name and jurisdiction of the suyviving pariy are as follows: %‘3;\, C:’J
-
Name Jurisdiction _ . ?7%
Cabi SMA, LLLP Florida v

THIRD: The terms and conditions of the merger arc as follows:

Prior to tha merger, Cabi Holdings, Inc., owned 100% of the membarship interasts in the merging party and a 95.9%
interest as a limited partner In the surviving party. Pror to the merger, Cabi SMA GP, LLC, which is 100% owned by
Cabi Holding s, Inc,, owned & .1% interest as the sola ganeral partrer of the surviving party. As a resuft of the
merger, alt of the outstanding interssts In the merging party shall bs canceted, and the ho!ders of the membership
interasis In the surviving parly shall continue to hold the same membership intarests and alf othar distibution and
econcmic rights tharein.

(Attach additionaf sheet(s} if necessary)

HO05000271359 3
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Al
FQUETH; 2

- L) - d-, -
A. The manner and basis of converting the interests, sheres, obligarions or other securities afeach m:rgcqﬁmy
into the interests, shares, obligations or other securities of the survivor, in wholc or in pad, into cash cg@h% /0
property are as follows: ”

-~ 73 rt
As a result of the merger, all of the gutstanding interests [n the merging party shall be canceled, and the hoiders o@

-, P
. N ! . 4} ’/‘/ c-'\
the membership interests in the surviving party shall continue to hold tha sama membership interasts and al! other 2=,
distribution and econarmic rights therain,

B. The manner znd basis of converting rlghts 1o acquirg interests, shares, obligations or other securities of each
merged party into rights to acquire interests, shares, ebligations or other securities of the surviving eotity, in
whole or in part, into cash or other property are as {oillows:

Descibed in Aricle Third above,

(Anach additional sheets} if necessary)

FIFTH: Ifa partnership or limited parmership is the surviving entity, the name{s) and address(es) of the
gencral partner(s) are as follows:

If General Parmer is a Non-Individual,
Namefs) and Address{es) of Genera! Partner
Cabi GP SMA, LLC

:1; eg.tgogxgg Country Club Drive # LOf COo! fo(ll[(a

Aventura, Florida 33180

Florida Docoment/Registration Number

HO5000271359 3
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SIXTII: If a limited Hability company Is the surviving sntity the name(s) end address(es) of the

managerfs)managing members are a5 follows;

o158

SEVENTH: All statemnents that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the mesger is formed, organized, or incorporated are 25 follows:

NiA

EIGHBTH: Other provisions, ifany, relating to the merger:

Nia
o Y
%

(Artach additional sheer(s} if vecessary)

HO05000271359 3



