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CERTIFICATE OF MERCFR
QOF

305-374-5095 1928 P.OLA06 P-184

SHEST TRANSITORY MERGER LLe, H[_ 07000114903

a Florida limited liability company
WITH AND INTO

. nmfa?u?i‘fedhprﬁ}}mmp A IL'L / y /

[he foliowing C:rﬁﬁf:uw of Merger has been duly sdopred and Is subimitied in accordance with

Section 608 43@2 of the Florida Limited Liability Company Act, as amended, and Scerion 620.2108 of

the Flarida Revized Paiform Limied Parinership Act as amended

First:

Second:

Thira:

Fourth:

Fifth:

Sixth-

07000279927 3
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The asme and jurisdiction of oganization of the surviving entity (W "Surviving Eati PR
are: :

Mame Jurisdiction of Organizagion ,zcé

Shest, Lyd. Staie of Florida o

T‘t: name and jurisdicrion of organization of the merging entity (the *M“)i
angC >
Shest Trunsivary Merger LLC Sute of Florida

AT the Effective Time (as defined below), the Merging Entity shall be menged with and
into the Surviving Entity and che sepamte existenee of the Merging Entity shall cease (the
"Merzer™), The Surviving Entity is the surviving entity of the Merger. A 2opy of the
Plan of Meraey is unached hereto as Exhibit A and mede & part hereof,

The Metger shall become effective (the "Effactive Time™) on e dair and time of fling
of this Cerrificate of Merger with the Florida Department of State.

in secordunce with applicable Florids law, the Plan of Merger wag approved by [he sole
member of the Merging Entity By writen consent dated Octobur 15, 2007,

In secorgance with applicable Flonds luw, the Plap of Merger was appraved by (i) éuch

of thu Genersl Partners of the Surviving Entivy and (i}) the Limited Partners holding of 2
majurity of the rights 10 recelve disribuvions as Limied Parners of wic Surviving Entiry

at the time of such eansent, ut o duly convened and heid meeting of the parners of the
Surviving Entity on chber_fs 2007.
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IN WITNESS WHEREOF, e parties have execated und delivercd vhis Certificate of Merger as
of Ocober /5, 2007.

SHEST, LTD., a Florida limited partnership

By: CSR MANAGEMENT SHEST, INC.,
# Generaf Parter :

SHEST TRANSITORY MERGER LLC, a Florida
limited liability company

By: THE TRUST 2 UNDER ARTICLE THIRD OF
REVOCABLE TRUST OF CARLDS SALMAN,
its Sole Mcmber
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PLAN OF MERGER =

-
Ry

x®
-
oh

o
B

This Plan of Mesger (this “Plan™) is adomred and approved as of Octaber /5, 2007 by and

berween SHEST, LTD., 2 Florida limiteq partpership (e “Parmership™, and SHEST TRANSITORY
MERGER LLC, a Florida limired Hability company (the ~Merging Eatity”)

RECITALS

The sole member of the Merging Entity and the general partners and a majority in interest of
limited partners of the Pannership have determined that it is adviseble and in the Dasy interests of sach
such entily and, in the case of the Parnership, its limited partners, that the Merging Entity be merged with
and joto the Parnership (the “Merger™) on the terms and subject w the conditions set farth herein,

ARTICLE )
The Merger

At the Effective Time (a2 defined in Agticle IV hereof), the Merging Entity shall be merged with .
and into the Pasmership in accondunce with the Fiprida Limittt Liubility Compeny Act (as amended, the
YELLCA™ and the Florids Revised Uniform Limited Pamnership Acet (the "FRULPA™), the separare
exintence of the Merging Bntily shall cease, and tie Parmership shall thereaficr coniinue as the surviving
entity (the ~Surviving Botipy™) under the laws of the Stare of Flonda.

I
Manner and Basis of Couvertiug latevest

Subjest w the rerms of Scctloa 3.3 of ihe Merger Agreement, ot 18¢ Effective Time, and without
any further aciion on the put of the pamies e the Merger Agreement or any hokier of any parmesship
interest in the Partnership, (8) Wit Limised partnership interest in the Parnership (the “ALM loterea™) of
ALM lavestment Florida, Inc. (ALM™) shail, by virtue of the Merper and withont any action on the part
of ALM, be converted solely inte the right w receive the ALM Merger Consideration, less any required
withholdine taxes, payable 1o the Slocked Account in accordunce with the provedufes set farth in the
Mrrger Agreemsat, (b) by virtue of the merger and withoat any sctien on the pant of such party, :I'ne
Trusy 2 Under Article Third of Revacable Trust of Carlos Saiman, u trusi cremed under the laws of the
Stave of Fiorida, as the sole member of the Merging Entity, shall receive the ALM dmerest and shall be
admined as a jimied partner of the Parasrship in the placs of ALM and with the sams limised parmership
interest in the Parmership as ALM owned immediacly prios fo e Effective Time; (c) the remaising
pannership uXerests in the Surviving Entity shall not be affecied by the Merger and shall remain Ihe same
as they were iminediately prior t the Effective Time; and (d) each membershnp interest in the Marging
Envity ouistanding immediately prior 1o the Bffecsive Time shalt by vinue of the Merzer, and without any

aciion on the par of the holder thereaf, be cancelled. As used herzin, (i) the term "ALM Merser
Cansidesacing” shull have the meaning specified in that cemain Agveement and Plan of Merger, dated as
of the daw hersof (as amended. the "Merger Agrevment™), by and between the Merging Enlity und the
Parnership, and (i) the wrm “Blocked Accoyq” shuli have the mesning specified in the Merger
Agreameny.
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ARTICLE 1IN
Effsce of Merzer -

A1 the Effective Time, alt property, rights, privileges, powess and frenchises of e Merging
Enity and the Parnership shail vest in e Surviving Entity, and ali tiabiliries and obilgations of the
Merging Entiry and rhe Partnership shall become liabilities and obligations of tie Sucviving Entiry.

ARTICLE 1V

Effective Time

. As used in this Plan, the term “Effective Time™ shell mean the date and ume of filing of
Cenificue of Merger with the Department of State of the State of Florida, with respeet to the Mevger.
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IN WITNESS WHEREOF, the pasties have executed and delivered thus Plan of Merger 28 of

" October 7€, 2007
SHEST, LTD., a Florida limited pannership

By: CSR MANAGEMENT SHEST, INC,,
8 Qeneral Purtner ’

SHEST TRANSITORY MERGER (LC, & Floride
limited liskilmy company

By: THE TRUST 2 UNDER ARTICLE THIRD OF
REVOCASLE TRUST OF CARLOS SALMAN,

its Sale Member ~
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