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FLORIDA DEPARTMENT OF STATE - -
Llenda I3 Jlcod
Becrehary of Stutx

Decenber 5, 2003

BOSTON INTERNATIONAL ADVISORS, LLC

C/fO mhikK 8. SCOTY

ONE B.E. 3RD AVE., 28TH TFLUOR

MIAMY, FL 33131 -

SUBIEDT: ROSTON INTERNATIONAL ADVISCRS, LLC
REF: LD3COUUISILEL

Id

‘" We received your elsctranieally tranamitred document. Hovever, the
document hac not baan flled., Please muke tho fellewing corractions and

rafax the complave document, including the alectronic filing cover sheer.

Pursuant to saection BOR.42R(3} (s}, P.S., the plan of margar must provids
the name{z) and address(cs) of thc manager{s) or managing member (=)}.

Plazse return your document, along with a copy of this letctar, within so
anys or Yyour filing will be cenaidered abandened,

If yau have any Jquestions concerning tha filing of your deoocument. please

FAX hud. 3#: HOIO0R0330204
Letter Numbar: S803RD0O065812
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ARTICLES OF MERGER
OF
BOSTON INTERNATIONAL ADVISORS, LLC,
a Florida limited liability company
WITH AND INTO
BOSTON INTERNATIONAL ADVISORS, LLC,
a Massachusctia limited linbility campany

Pursuant o the provisions of Scetions 607.1108, 608.4382 of the Florida Statutes, Boston
Internstional Advisors, L1C, a Florida limited liability company, and Beston Intemational
Advisors, LI, 8 Mnassachusctts humited liability company, do heéreby adopt the following
Articles of Merger:

i. The exact name, strcel address of its principal office, jurisdiction, and entity for
the merging party {the "Mcrging Company™) comcmplated by these Artlcles of Merger (she
*Merger™} ave as follows:

am:= 3 s Jyrisdiction Entiry Type
Boston Intemnational Advigors, LLC Massachusetts limited lisbility company
E4 Srate Sireer o
Bosion, Massachusetts 02112 i
Ay
. . . X oAl
Massgchusetts Repistration Number: N/A EEl Numbgr: 58-2379837 ES%
Y o
2, The exact name, street address of its poncipal office, jurisdiction, and enmy far
the surviving party {the "Siprviving Friity") conteniplated by the Merger are as follows: .k :
Naug and Street Address Jurisdiction Egtity Type e
[ T
e
Boston Internations! Advicors, I 1. Florida limited liability company
c/o Mark 8. Scott, One S.E. 3™ Avenne,
28" Floor
Miaimi, Florida 33131

Florida Registration Number: LO30004633356

3. The Merging Company is hercby merged with and inte the Surviving Entity and
the sepuratz existence of the Merging Company shall cease. The Surviving Entity is the
surviving entity in the Merger. A forn of the Agreement and Plan of Merger is anached hereto
as Exhibit A end mode a part hereof by reference as if [ully sct forth herein.

4. ‘The merger is pormitied under the respective laws of all applicable jurisdictions
and is not prohibited by the agrecment of any parmership or limited partnership or tha

hA2038504;1 ]
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regulations or articles of organization of auy limited liabilily company tha! is a party to the
IMerger.

5. The Ageement and Plan of Merper was approved by the Surviving Entity and
duly adopted by the members of the Surviving Eatity by written comnsent of cven date herewith,
jn accordance with the appiicable laws of the State of Florida.

G, The Agreement and Plan of Merger was approved by the vote of a majonty in
interest of the members of the Merging Company by written consemt of cven date herewith, in
accordance of the applicable laws of the State of Massachusetts,

7. The Mearger shall become cffeciive upon the fiing of thesc Articies of Mergsr
with the Office of the Secratary of State of Florida.
2. The Asticles of Merger comply and were executed in accordanee with the laws of
esch party's appiicable jurisdiction.
The partics have canscd these Articles of Mergoer 1o be executed DIJKME 2003,
Hen
MERGING COMPANY: AR
>
ADVISDRS,
Linbility mmg,%s_r!
17y
5 LAt _C:_:
S
SURVIVING ENTITY:
BOSTON INTERNATIONAL ADVISORS,
LLC., 2 Flerids limited Hab company

—

By:

. Scott, BLsq., Authorized repressntative

of ember

{M2038494,1 } 2
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EXHIBIT A

AGREEMENT AND PLAN QF MERGER
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AGREEMENY AND N ME

THIS AGREEMENT AND PLAN OF MERGER (the "Agreerment"} is made and
entered into as of the duy of 28 BEC, 2003, by and among Hoston Intemutional
Adwvisors, LLC, a2 Massachuseits Limited Liability Company ("Merging Company"), and Bosion
Imtemnaticnal Advisors, LLC, a Flonda imited liability company {"Surviving Company").

WITNESSETE: .

WHEREAS, the Merging Company ie a limited Hability coropany duly organizcd snd
existing under and by virtue of the laws ol (he State of Massachusetis; ad

WHEREAS, the Surviving Company has been ozganized for the purpose of continuing
the activities of the Merging Company subscguent to the Merger contemplated hereby and is a
limited ligbility company duly organized and existing under and by virtue of the laws of the State

of Florida,; and

WHEREAS, pursuant to duly authorized action by their respective Members, the
Merging Company and the Surviving Company have determined rhat they shall merge (the
"Marger") npon the terms and conditions and 11 the manner set fortl: in this Agreement and n
accordance with applicable law; and

NOW THEREFORE, in considerziion of the mutugl premises herein contzined, the
parties hereta agree as follows:

MERGER. The Mcrging Company and the Surviving Company agree that the Merging
Company shall be mzrged with and into the Swrviving Company, ag 2 single and Surviving
Company, upon the erms and conditions set forth in this Agreement and that the Surviving
Company continue under the laws of the State of Florida as tho Surviving Company.,

SURVIVING COMPANY. Afthe Effective Time {(as defined helow} of the Merper: _,

1‘? [¥3]

The Surviving Company shall be the surviving Company of the Merger, and stall;
continuc to exist o9 o limitcd lability company under the lawa of the State of Floxida, with allct’

the rights and obligations as are provided by the Florida Stafutes, ==
@z
The Merging Company shall cecasc fo exist, and its property shall become %‘m
property of the Surviving Company as the surviving company of the Merger. : __-:
= F
CHARTER DOCUMENTS., Acs a result of the Merger, the charter decuments of :ﬁm
Surviving Company shall be as follows: Y

Articics of Organization. The Articies of Organization of the Surviving Company
shall continue as the Asticles of Organization of the Surviving Company.

. The Operaling Agreement of the Surviving Company shall
continue as the Operating Agreement of the Sturviving Company,

MANAGEMENT OF THE SURVIVING COMPANY. The name and address of thc

sole Manager of the Surviving Company s Mark S. Scoti, ¢/o Akerman Senterfit}, One S.T. 3™
Avenue, 28™ Floor, Miami, PL 33131,

|MI0IES0NT S 1
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MAMNER AND BASIS OF CONVERTING SHARES. A the Bffective Time, (i) ali
of the mambership intercsts of the Marging Company shall be transferred, assigned and
surrendered o the Sucviving Company and canesled, and no additional membership interesis of
the Surviving Compsany or other property will be imsucd in exchange therefor, and (i) all of 1the
cutstanding membership interesis of the Rurviving Curnpany shall remain outsranding, and the
current members of the Surviving Company shall continue © own the same number of
membership intereats of the Surviving Company, as the members did prior to the Effective Time.

APPROVAL. The Merger contemplated by this Agresment has previously been
submitted 1o and approved by the members of the Merging Company and the Surviving
Company. The proper officers, managers or members of the Merging Company and the
Surviving Company, as applicable, chzil be, and hergby are. authorized and direcicd o porform
ali such further acts and sxecute and deliver to the proper authorities for filing all documents, as

the samc may be nccossary or proper to render offective the Merger comemplated by rhis
Agresment.

EFFECTIVE TIME QF MERGER. The Merger shall he effcctive at the time specified
in the Articles of Merger filed with the Offices of the Fiorida Secretary of Staic (the "Effective
Time").

IN WITNESS WHEREOF, the partics hereto have canscd this Agreement io be entered
into as of the date first above wrilten.

SURVIVING COMPANY: e

nng Wy 8- 330 €0

Boston Internation

By:
Mark_~"S. Scett, Esg., Authorized

tative of 3 memher

rax ZBEFPWAL musoou3zo2us 2



