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CERTIFICATE OF MERGER
OF

SUNSEY & 97 TRANSITORY MERGER LLC,
» Florida Wmited liebilivy company

WITH AND INTO

SUNSET & 97 LTD,,
# Florida limited partuership

The following Centificete of Merger has bern duly adopted and Is submitted in accordance with
Section 6084382 of the Florida Limited Liability Company Aot, as amended, and Section 520.2108 of
the Florida Revised Uniform Limivwed Partnership Act, as anended:

Farest:

Second:

Fourth:

Fifth:

Rixth:

BO70002784189 3
{M26207501 )

The name and jurisdiction of organization of the surviving entity (the “Surviving Eqtity™)
ares

Name iediction of O
Sunset & 97 L. Srate of Florids

The name and jurisdiction of arganization of the merging entity (the "Merging Entity”)
are:

Name Jurisdictinn of Oveanivarjon
Suunsel & 97 Transirory Merger LLT State of Florida

A1 the Effective Time (as defined below), the Merging Entity shall be merged with and
imo the Surviving Eatity and the separate existence of the Merging Entity shall ceasc (the
"Merger™). The Surviving Entity is the aurviving entiry of the Merger. A copy of the
Plan of Merger is anached hercto a5 Exhibit A and made o part hereaf.

The Merger shall become effbetive (the “Effective Timg") on the date and time of filing
of this Certificaie of Merger with the Florida Deparunent of Stute.

In accordance with applicable Florida Jaw, the Plan of Merger was approved by the sole
member of the Merging Eatity by wrinen consent dated November 4, 2007.

in accordance with applicable Florida law, the Plan of Merger wus approved by (i) the
Genera! Purmer of the Surviving Batity and (ii) e Limited Parmers helding of 2
wajority of the rights to recsive disrbutions ws Limited Partmers of the Surviving Bnrity
at the time of such consent, &1 a duly convened and hsld meeting of the parners of the
Surviving Entity on November /T, 2007.  ° .
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IN WITNESS WHEREOQF, the parties have executed and deliversd this Cestificats of Merger s
of November fsf , 2007,

SUNSET & 87 LTD,, a Florida limied parmership

By: CARLOS SALMAN REALTY,INC,
its Genornl Partner

By: )
Nathe: Gudeliz Salman :

Tirle: Prusident

SUNSET & 97 TRANSITORY MERGER LLC, a
Flerida limited ligbility company

By: THE TRUST 2 UNDER ARTICLE THIRD OF
REVOCABLE TRUST OF CARL.OS SALMAN,
its Sole Member

. By:

ISIGNATURE PAGE TO CERTIFICATE OF MERGER]
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EFXHIRIT A
PLAN OF MERGER

This Plan of Mesger (this “Plan™) is adopted and approved 2 of November ﬁ_, 2007 by angt
between SUNSET & 97 LTD., 2 Florida limited parmership (the “Partnership™), and SUNSET & 97
TRANSITORY MERGER LY.C, 5 Florida licited liability company (the “Merging Enrity™.

CITALE

. The sols member of the Merging Enrity and the general parnner and 3 majority in interest of
iimited parmners of the Parmership have determined that It is advisable and in the best interests of each
such emtity and, in the case of the Parmership, its limited pariners, tha the Marging Entity be merged wish
and info the Pastnesship (the “Miszgar™ on the Terms and subject 1o the condirions set forsh herein,

A
The Merger

A1 the Effective Time (as defined in Artiele TV hereof), the Merging Entity shall be merged with
and imo the Parmership in accordance with the Florids Limited Liability Company Act (as ameaded, the
"FLLCA"™) and the Florida Revised Uniform Limited Parmership Act {the "FRULPA™), the sepansts
existence of the Merging Entity shall cense, and the Punuership shall thereafter conptinue as the surviving
enfivy (the "Supviving Bmtity™) undes the laws of the Smare of Flarida.

ARTICLEYQ
Manaer and Basis of Converting Luterests

Subject to the terms of Secrion 3.3 of the Merger Agreement, af the Effective Time, and withous
any further action on the part of the partics 10 the Merger Agreement or any hoder of any parmership
interest in the Parmership, (a) the SONT [nterests shalf, by virue of the Merger and without any action on
the pary of MLA. or Jacaria, be converted solely into the right 1o reeeive the MLA Merger Consideration
and the Javariz Merger Consideration, as applicable, less any required withholding taxes, payeble 1o the
Blocked Account in accordancy with the procedures set forth in the Merger Agreement, (b) by virtue of
the merger and without any action on the part of such parry, The Trast 2 Undsr Article TRird of
Revocable Trust of Carlos Salmun, & wast creatod under the laws of the Swte of Florida, as whe sole
member of the Merging Entity, shall receive the SONT Imerents and shal be admisted as a limited partner
af the Partership in the place of MLA and Jacaria and with the same limited parmership inserest in the
Partnership 23 MLA and Jrcaria owned immediscely prior 1o the Sffuctive Time; (¢} the remaining
parmership inerests in the Surviving Emity shall not be affected by the Merger und shall remain the same
as they wure immedintely prior © the Effective Time; and (d) each membership imverest in the Merging
Entlry ourstanding immedistely prior 1o tha Effective Time shall by virrue of the Merger, and withouws sny
action on the parr of the helder theriof, be cancelled. As used herein, (i) the ranns “MLA" and "lacpris”
shali have the nupestive meanings spocified in that certain Agreement and Plan of Merger, dared as of the
date hereof (the "Merper Agreement™), by and betwesn the Merging Entity and the Parmiership, (i) the
wrms "MLA Merrer, Considoration” 2nd "lagazis Merger Consigergtion” shall have the sespestive |
meanings speciffed In the Merger Agseement, and (iil) the wrm "Blocked Account” shall have the
mitaning speclfied in the Mearger Agremnent. -
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ARTICLE I¥]
Effect of Merger

Al the Effecrive Time, al} property, rights, priviieges, powers and franchises of the Merging
Entity and the Partmership shall vest in the Surviving Entity, and afl liabilities and obligations of the
Merging Entity and the Partnership shell becoms Uabilities and obligarions of the Surviving Entity.

ARTICLETY
 Eifective Time

Ax used in this Plan, the rerm “Effective Time™ shall mean the date and time of filing of
Certificate of Morger with the Department of Stare of the State of Florida, with respect 1o the Merger,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the parties have executed end delivered this Plan of Merger as of

November sz , 2007,

HO7000279919 3
{M26I0T3T:1]

SUNSET & 97 LTD., & Florida limited partnership

By: CARLOS SALMAN REALTY, INC,,
its Genera! Parmer

Brzé:sgf.e&o'—- gé!wwn—
‘Nytne: Gudeliz Salman .

Title: President

SUNSET & 97 TRANSITORY MERGER LLC,
a Florida limived liability company

By: THE TRUST 2 UNDER ARTICLE THIRD OF
REVOCABLE TRUST OF CARLOS SALIMAN,

[SIONATURE PAGE TO FLAN OF MERGER|
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