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ARTICLES OF MERGER
OF

KARASFEL ASSET MANAGEMENT, INC.
’ {a New York eorporation)

AND

KARASEL ASSET MANAGEMENT,LLC | [) 2 ~ 3 (¢

(a Florida limited Hability company)

Pursuant {0 the provisions Section §08.4382 of the Florida Limited Liability Company Act (the
“FLI.CA™ these Articles of Merger provide that:

i Karaze] Asset Management, Inc, a New York comporation ("Karssel-New York™), shall

be merged with and into Karasel Asact Management, LLC, a Florida timited lability
company (Karasel-Floride™), which shall bs the surviving entity.

The merper ghall become effective upon the filing of the Florida Department of State of
the Articles of Merger {the “Effective Date™).

The Pien of Merger (stiached hereto), pursuant to which Kargsel-New York shall be
mereed with and injo Kerasel-Florida, was approved by the diractors and shareholders of
Kzresch-New York by joint written consent dated Seprember 26, 2003, pursuamt 1o
Sectons 902 and 903 of the New York Business Corporation Law,

b

The Plan of Mezger, pursuant io which Kerasel-New York shall be merged with and into
Kerasel-Fiorida, was approved by the manager and members of Karasel-New York by

joint written consent dated September 26, 2003, pursuant ic Section 608.43B1 of the
FLLCA,

The Articles of Orgenization of Karasel-Florida, the surviving enlity are not io be
amended or changed by the merger.

The address of the principal place of business of Karssel-Florida, the surviving entity, is:
16451 Via Vonetia East, Delray Beach, Florida 33484.

VI These Articles of Merger comply and were executed in accordence wirh the laws of the
State of Florida.
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FLAN OF MERGER
The following plan of merger is submritted in complisnce with Section 5084382 of the
Florida Limited Liability Company Act and is attached hersto as Exbibit A

IN WITNESS WHEREOF, these Articles of Merger have been executed on-behalf.of
Karasel-New York and Karasel-Florida by their anthorized reprasentatives as of September 30,

2003,
_/& GEMENRT, IN(L KARASEL ASSET ZzAGEMENI‘, LLC
By: \#
&%——— 7
Name: Gary Dussl ‘\Iamc Gary Busel
Title: Presideor Titde: Mzeneger

# MNIAJ001 21098452
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EXHIBIT "A“
FLAN OF MERGLER
of
Karsse) Asset Mznagement, Inr., 2 New York corporation
with and inro
Karayel Asset Management, LLC, & Florida limite2 Mabillty company
1. Puorsuan: 1o Section 801 of the New York Business Corporation Law and Section 608438

of the Florida Limited Lisbility Act, the names of the corporetions plenning to merge are Karazal Asset
Maenagement, Inc.: ("Karasel-New York”), & New York corporaticn, with snd into Karasel Asset
Maornagement, LEC, # Florids Yimited liabiliyy compeny {“Karasel-Floride™), The surviving corporatiod
will be Karesel-Florida.

A The merger will be effective upon the later of the fling of the Certificate of Merger by
the New York Department of Stare or the filing by the Florida Deparmment of State of the Articles of
Morger (the “Effective Dzte™). The ideniity, cxistence, purposes, powers, franchises, rights, and
immunities of Kerasel-Floridz shall scontinne upaffected pud unimpaired by the merger in accordonce with
the provisions of the Floride Limited Liability Avt. The identity. existence, purposes, powars, Fanchises,
rights, and immunities of Kavaszl-New York shall be merged with and inte Xarasel-Florida, aod the
separate existenes of Karasel New Yark, except insofar as otherwite specifically provided by law, shall
cezse at the Effective Date of the merger.

3 The issucd and outstanding capial stock of Kerssel-Mew York consists of 100 sbures of

comimon Stack, no par value (the “Common Stock™). Holders of Karase]-New York Commen Stock are
antitled to Votc on this Flan of Merger. This issped and outstanding membership intests of Karzsel-
Flprida congists of 5 Class A Units (the “Class A Urits™). Holdars of Ksrasel-Ploride Class A Unirs are

snutied tn vote on this Plan of Merger.
4, The manner and baxis of converting the Common Stock of Karasel-New York into units

of Karasal-Florida shal] baas follows:

{a) Cu the Rffeetive Date, by virtue of the merger, without any payment of any
consideration therefore £nd without any action on the part of the hojders of the Common Stock, spch of
the holders of the Common Stock of Karasel-New York shall bave their respective shares of Common
Stock of Karasel-New York which they hold converted into an cyoal number of Class A Unis in Karesel-

Filorida
k) On the Effective Date, without any further action on the part of any party, cach

issued and sutstanding share of Common Stock shall be cancelled. Share certificates which, prior to the
Effective Date, represented ghares of Common Stick of Karasel-New York shall be deemed cancelled ax

af the Effective Date.

(e} O the Effective Date, each share of Common Stock of Kerasel-New York iasued
immedirtely prior to the Effective Date thet is then held in Karmsel-New York's troasury shail be
cancailed and retired,

5. The madnger of Karasci-Floride pon and sfter the Effactive Date of the merger unti! the

election and quelification of his supcessor or until his tepure is otherwise ferminated in eccordance with
the Operating Agreemert of Karasel-Fiorida shall be Gary Busel, whose business address is 16487 Viz

Venatiz East, Delray Beach, Floride 33434,

MIAZDOL ZI9RTIVE
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6. The Operating Agrsemeat of Farasel-Flarida shall not change as 8 result of this mcreer.
Such Operatiug Apreemen: shall govern the surviving sorporation.

7. Karasel-Florida agress that it may be served with process in the state of New York in
sceordance with the procedure el firflh below, In any action or speeial proceeding for the enforcement of
aoy liabilicy or oblipation of Karssel New York, for the snforcement of any Habjlity or oblipatiom of
Karase] -Florida for which Karagel -Florida or Karasel New York was previously amenshie to suit in the
state of New York, and for the enforcement of the right of shareholders to receive payvmeni for their
intepests egainst RKaragal-Floride

8. Karase] -Florida hereby designates the Secratary of State of the atate of New York 2s its
agent on whomn process against it may be served in the manner set forth in perapraph (b) of Section 306 of
the New York Business Corporation Law in any sctiop or spacia] proceading. The post office address
without the state of Now York to which the New York Secrezary of State skall mail a copy of any process

againet the surviving corporation served on king is:

Karnscl Asset Management, JTC
16481 Via Vearetia East
Delray Beach, Florida 3348¢

Datsd: September 30, 2003 )
KARASEIL ASSET MANAGEMENT, INC, . KARASEL ASSET MANAGEMENT, LLC
B}nﬂ W By: /& &/
Name: Gary Busel 7 Name: Gary Busel/
Title: Manger

Title: President

' MEARODI 21983772



