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ARTICLES OF MERGER
Merger Sheet

MERGING:

C.V, MANAGEMENT, L.C. (L98000000665)

INTO

C.V. MANAGEMENT, LTD., a Florida entity, A98000001719

File date: August 19, 1998
Corporate Specialist: Buck Kohr

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES O ER . : % XA

C. V. Management, Ltd., a Florida Limited Partnership (the “Partnership”), pursuant to
Section 620.203 of the Florida Revised Uniform Limited Partnership Act, adopts the following
Articles of Merger for the purpose of merging C. V. Management, L.C., a Florida Limited Liability
Company (the “L.C.”), into the Partnership. The Partnership shall be the surviving business entity
of the merger.

ARTICLE I

That certain Agreement of Merger, attached and made a part of this instrument, was duly
approved in writing by all of the general and limited partners on the Partnership on the 18th day of
July, 1998.

ARTICLE I

That certain Agreement of Merger, attached and made a part of this instrument, was duly
approved in writing by the L.C. by the unanimous approval of its members on the 18th day of July,
1998.

ARTICLE IIT

No member of the L.C. or any other person, as a result of the merger, becomes a general

partner of the surviving business entity.
ARTICLE IV
The effective date of the merger shall be the date of filing these Articles of Merger with the

Florida Department of State.



N WITNESS WHEREOF, the undersigned have set their seal this
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C. V. MANA(}EMENT, LTD. = ;3);,5;,‘ -
By: SHPL, L., its sole General Partnefes Ziis 7
Y 6”/ - ,z.%
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By: (Seal) 4,0 4;5@
Naﬂ‘én Lewin, Member ; /o‘ﬁ
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C. V. GEWNT, L.C. -

By: //ﬁ‘%\, (Seal)

Nathan Lewin, Member
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Agreement of Merger Between % “E
C.V. Management Ltd. : <
(a Florida limited partnership) ﬁ‘ O[af U LN Lf

and

C.V. Management L.C. Y YA A
(a Florida limited iabiity company) L 18 ¢¢ dUOG6S

, THIS AGREEMENT OF MERGER made and entered into on the 27 day of July, 1998,
by and between C.V. Management Ltd., a Florida limited partnership (herein sometimes referred to
as the Limited Partnership or the Surviving Entity); and C.V. Management L.C., a Florida limited
liability company (herein sometimes referred to as the LC or the Absorbed Entity), the Limited
Partnership and L.C. are sometimes referred to jointly as the Constituent Entities.

WITNESSETH:

WHEREAS, the Surviving Entity is a limited partnership organized and existing under the
laws of the State of 1'r'“'lorida, its certificate of limited partnership having been filed in the office of the
Secretary of State of the State of Florida on July 17, 1998; and

WHEREAS, the Absorbed Entity is a limited liability company organized and existing under
the laws of the State of Florida, its articles of organization having been filed in the office of the
Secretary of State of the State of Florida on the 29" day of May, 1998; and

WHEREAS, the General and Limited Partners of the Surviving Entity and the Members of
the Absorbed Entity deem it advisable that the Absorbed Entity be merged into the Surviving Entity
on the terms and conditions hereinafter set forth, in accordance with the applicable provisions of the

statutes of the State of Florida, which permits such merger;



with the other, as follows:

ARTICLE 1
. The Absorbed Entity and the Surviving Entity shall be merged into a single entity, in
aciordance with applicable provisions of the laws of the State of Florida by the L.C. merging into
the Limited Partnership.
ARTICLE I
Upon the merger becoming effective as provided in the applicable laws of the State of Florida
(the time when the merger shall so become effective being sometimes herein referred to as the
“gffective date of the merger”):
8 The two Constituent Entities shall be a single entity, which shall be a Florida limited

partnership as the Surviving Entity, and the separate existence of the L.C. shall cease except to the

extent provided by the laws of the State of Florida in the case of an entity after its merger into

\
another entity.

(2)  The Surviving Entity shall thereupon and thereafter possess all the rights, privileges,
immunities and franchises, as well of a public as of a private nature, of each of the Constituent
Entities; and all property, real, personal and mixed, and all debts due on whatever account, including
subscriptions to shares, and all other choses in action, and all and every other interest of, or
belonging to, or due to each of the Constituent Entities, shall be taken an deemed to be vested in the

Surviving Entity without further act or deed; and the title to ali real estate, or any interest therein,



merger,
(3) The Limited Partnership shall thenceforth be responsible and liable for all of the/-’ =

C.;N

liabilities and obligations of each of the Constituent Entities; and any claim existing or action or
prgceeding pending by or against either of the Constituent Entities may be prosecuted to judgment
aséif the merger had not taken piace, or the Surviving Entity may be substituted in its place, and
néither the rights of creditors nor any liens upon the property of either of the Constituent Entities shall
be impaired by the merger; |

(4)  The Limited Partnership Agreément of the Surviving Entity as existing and constituted
immediately prior to the effective date of merger shall be and constitute the Limited Partnership
Agreement of the Surviving Entity.

(5)  The General Partner of the Limited Partnership immediately prior to the effective date
of merger shall be and constitute the General Partner of the Surviving Entity.

| ARTICLE I

The Certificate of Limited Partnership of the Limited Partnership shall not be amended in any
respect, by reason of this agreement of merger, and said Certificate of Limited Partnership, as filed
in the office of the Secretary of State of the State of Florida on the 17th day of July, 1998, shall
constitute the certificate of the Surviving Entity until further amended in the manner provided by law,
and is set forth in Exhibit A attached hereto and made a part of this Agreement of Merger with the

same force and effect as if set forth in full herein.
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ARTICLE IV - T - Calpis
. A e,
o G
The manner and basis of converting the ownershlp of each of the Constituent Entmes_%to ’f;ﬁ S
7
A
ownershlp interest of the Surviving Entity is as foltows: Q%\ /%,
U’ﬁ

After the effective date of the merger, the owner of 5% of the membership interest of the L.C.
shall own 5% of the interest of the Limited Partnership represented by a Limited Partner’s interest.
T}i; owner of 95% of the membership interest of the L.C. shall own 94% of the interest of the
Limited Partnership represented by a Limited Partner's interest. The General Partner of the Limited

Partnership shall continue to own 1% of the Limited Partnership Partnership interest. Therefore, as

of the effective date of the merger, the Limited Partnership ownership interest shall be as follows:

General Partner - SHPL, L.C. 1%

Limited Partner - Lewin 949%%

Limited Partner - Levenshon 5%
ARTICLE YV

The Limited Partnership, as the Surviving Entity, shall pay all expenses of carrying this

agreement of merger into effect and accomplishing the merger herein provided for.
' ARTICLE VI
If at any time the Surviving Entity shall consider or be advised that any further assignment
or assurance in law is necessary or desirable to vest in the surviving corporation the title to any
property or rights of the L.C., the proper member or managers of the L.C. shall, and will execute and
make all such proper assignments and assurances in law and do all things necessary or proper to thus

vest such property or rights in the surviving corporation, and otherwise to carry out the purposes of

this Agreement of Merger.
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ARTICLE VII €, L
D “pte
This Agreement of Merger shall be submitted to each of the Constituent Entities, as pr{;@ideggzaf
. % 5;‘,;;%
by law, and shall take effect, and be deemed and be taken to be the agreement of merger of sajd '?};{é
A
iy

entities upon the approval or adoption thereof by the partners and members of each of the

Constituent Entities in accordance with the requirements of the laws of the State of Florida, and upon

F:‘

the execution, filing and recording of such documents and the doing of such acts and thing as shall |
ber: required for accomplishing the merger under the provisions of the applicable statutes of the State
of Florida, as heretofore amended and supplemented.

Anything herein or elsewhere to the cﬁntrary notwithstanding, this Agreement of Merger may
be abandoned by either of the Constituent Entities by an appropriate resolution of partners or
members, as applicable, at any time prior to its approval or adoption by partners or members, as
applicable, or by the mutual consent of the Constituent Entities evidenced by appropriate resolutions
of their respective pflrtners or members, as applicable, at any time prior to the effective date of the
merger.

IN WITNESS WHE]?&EOF, the Limited Partnership and L.C., pursuant to the approval and
authority duly given by resolutions adopted by their respective partners or members as applicable
have caused this Agreement of Merger to be executed by the authorized person of each party hereto.

C.V. MANAGEMENT, LTD.
By: SHPI, L.C., #s Sole General Partner

|

By: Llnila_
Nat% Lewin, Member

[Signature on following page]

5



SHPI, L.C. is:

The address for C. V. MANAGEMENT, L.C.; C. V. MANAGMENT, LTD.; and

1401 Brickell Awvenue, Suite 630
Miami,

a
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C.V. MANAGEMENT, L.C.

By:

FL 33131

Nathan Lewin, Member



