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CERTIF*CATE OF MERGER

L4 OF

FIGUEREDO TR NSITORY MERGER LLC,

2 Flarida Wd linbiliry company LD7 D O 0 06] 9336] ‘

WITH \ND INTO

F:%oﬁda bm!:m.mp:g:‘ei:g’ H aa L{ I q

Tre following Cenificape of Meger hes been d: ly adopred 4nd is submired in actordance with
Section 5084382 of the Florlda Limited Linbility Comp ‘ny Act, as amended, and Section 620.2108 of
the Florida Revised Uniform Limited Partnesship Act, as amended:

Firat: The name ang juristicrion of organization of the surviving entity (the "Surviving Batity™)
arc.
S; v
. de s —ry
Nage Juriad; of e o
Zr 2
Figueredo Center, Ltd. Stam of Floriia >y —
RS o
Second: "~ ‘The namo and jurisdiction of organization of the mexging entity (the "Merdify Emtite™
are: TS =
-
LY«
Name isdiction of Qrganization %?E -
:t':z Moo

Figueredo Transitory Merger LLC State of Florida

Third: At the Effective Time (as defined below), the Mcrging Enrity shall be merged with and
inm the Surviving Entity snd the sepante exigtence of the Merging Entity shall cesse (the
"Megger™.  The Surviving Entity is the susviving entity of the Merger. A copy of the
Pan of Merger is attached hereto ax Pxhibit A and made & part hercof,

Fourth: The Merger shall become effective (the "Effiective Tims") on the date and time of filing
_ of tis Certificate of Merger with ths Florida Depanment of Stare.

Fifth: In accordance with spplicble Florida law, the Plan of Merger wus approved by the sole
member of ths Merging Emtity by wrimen consent dsted October 1, 2007,

Sixth: In accordance with applivable Florida law, the Plan of Merger was approved by (i} the
General Partner of the Surviving Entity and (ii) the Limired Parwners holding of a
maority of 1he righis 1o recejve distributions 2s Limired Partners of the Surviving Entity
at te time of such consent, at a duly convened and held meeting of the partnars of the
Surviving Entity on Ocrobey 1, 2007.
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IN WITNESS WHEREOF, the patties have executed and delivered this Certificaie of Merger as
of Ocwobar |, 2007, : '

FIGUEREDO CENTER, LTD, a Florida timited
partnership

By: CSR MANAGEMENT, INC,,
fts General Partney

BMW-—- L
: Gudelia Salmm

Title; Prasident

FIQUEREDO TRANSITORY MERGER LLC, a Florida
Tirited lishiliyy company

By: THE TRUST 2 UNRER ARTICLE THIRD OF
REVOCABLE TRUST OF CARLODS SALMAN,
its Sole Member .
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PLAN OF MERGER

This Plan of Mesger (this “Elan™) is adopred und spproved as of October ! , 2007 by and
betwoen FIGUEREDD CENTER, LTD. a Florida limited partnership {(the “Panpeihip™). and
FIGUEREDO TRANSITORY MERGER LLC, 2 Florida Kmnited Hability company (the “Merging

ity
RECITALS

The sale member of the Merging Entity and the general partner and a majority in interest of
limited parmers of the Parinership have determined that it is advisable and in the dest imeresis of sack
such entity and, in the case of the Parmership, it limjtad partnars, that the Merging Entity be merged with
and inta the Partnership (the “Merger™) on the terms and subiew to the conditions st forth kerein.

ARTICLE )
The Merger

At the Bffective Time (ay defined in Amicle IY hereof), the Merging Entity shall be merged with
and into the Partnerchip in accordance with the Florida Limited Liability Company Act (as amended, the
"FELLCA™) and the Florida Revised Uniform Limited Parmership Act (the "ERHLPA™), the separate
existence of e Merging Entity sheil cease, and the Partnership shall thereafier continue as the surviving
entity (she “Surviving Fotity™) under the {aws of the Stne of Florida.

) {
Mannor und Besis of Converting Interexts

Subiecl ta the terms af Section 3.3 of the Merger Agreement, at the Effzctive Time, and withown
any further sction on the part of the parties 10 the Merger Agreement or uny holder of any partnership
interest in the Parmorship, {a) the limited parmership Interest in the Pannership (the "ALM leterent™) of
ALM Invesmment Florida, lne. (“ALM"™) shafi, by virue of the Merger snd without sny action on the part
of ALM, be converted soiely into the right o receive the ALM Memger Consideration, loss any required
withhoiding taxcs, payable to the Blocked Agcount in accardance with the procedures set forth in che
Murger Agreement, (b) by virtue of the merger and without any action on the part of suchk party, The
Trust 2 Under Article Third of Ravatabie Trust of Carlas Salmun, a trust created under the Jaws af the
Stare of Florida, &8 the sole member of the Merging Entity, shall receive the ALM Jmerest and shail be
admitted s u jimited pariner of the Pastnership in the place of ALM and with the same limited purtnership
interest in the Parmership as ALM owned immudiacely prior 1o the Effective Time; {¢) he remaining
partnership interests in the Surviving Entity shal! not be affeciad by the Merger and shall remain the same
a8 they were inmmedintely prior to the Effecrive Time; and (d) esch membership [(nterwst in the, Murging
Entity outstanding immediately prior 1o the Effective Time shall by virue of the Merger, and \E‘ngbut

action on the part of the holder thereof, bs cancelled. As used hemin, (i) the term "Aldvic .
Caonsiderntion” shall have the meaning specified in thet cersain Agreement and Plan of M j,’d&t% By
of the date hereof (as amended, the "Mertger Amreement”), by and berween the Merging Entityrand the ===
Partnership, and (i) the 1erm "Blgcked Accoum" shall have the meaning specified ﬁ}t; Merger | °
Apresment. . 'rﬁ‘é S —
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ARTICLE IIT
EfTect of Merger

At the Effecrive Thne, all property, rights, privileges, powers and franchises of the Merging
Entity and the Panmership shall vest in the Surviving Enthy, and all fiabilities and obligations of the
Merging Entity and the Partnership shall hecoma liabilities and obligutions of the Surviving Entity.

ARTICLE IV
Effective Time

As used in this Plan, the 1erm “Effective Tims" shall mean the dare and tie of fiting of
Certificata of Merger with the Depanumenr of Stete of the State of Floridy, with respect to the Merger.
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IN WITNESS WHEREOF, the parties have executed and delivered this Plan of Merger as of
Ocober _{ | 2007.

FIGUEREDQ CENTER, LTD, & Florida limited
paynership

By: CSR MANAGEMENT, INC.,
Its General Partmer

By‘_:f .{ ,.#:.v.'__. e, iﬁ.‘r‘-"- Phde P i
Name: Gudelia Salman
Title: President

FIGUEREDK) TRANSITORY MERGER LLC, a Florida
Hmired liabiltty company

By: THE TRUST 2 UNDER ARTICLE THIRD OF
REVDCABLE TRUST OF CARLOS SALMAN,
its Sole Member
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