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CERTIFICATE AND ARTICLES )‘—/{;;;, - ,%_ '9 ‘
OF MERGER e
OF e, o
CHARLESTON FINANCIAL CENTER LLC, t’(;/{f,\ S
a Florida Limited Liability Company 0
WITH AND INTO v
CHARLESTON FINANCIAL CENTER LLC
a Delaware Limited Liability Company
(PURSUANT TO THE
LIMITED LIABILITY COMPANY ACT OF THE STATE OF DELAWARE
AND
THE LIMITED LIABILITY COMPANY ACT OF THE STATE OF FLORIDA)
A
MERGER
1. The name and state of organization of each of the constituent companies

are:

(a)  Charleston Financial Center LLC , a Delaware limited liability
company {hereinafler the “"Surviving Company"); and

(b)  Charleston Financial Center LLC, a Florida limited liability company
(hereinafter, “CFC" and collectively with the Surviving Company, the “Constituent
Companies®).

2. An Agreement and Plan of Merger has been approved, adopfed, certified,
executed and acknowledged by each of the Constituent Companies. in accordance with
the provisions of Section 18-200 of the Delaware Limited Liability Company Act (the
“‘Delaware Act™ and Sections 608.438 through 608.4384 of the Florida Limited Liability
Company Act (the "Florida Act”).

3. The name of the Surviving Company is Charleston Financiai Center LLC,
a Delaware limited liability company.

4. The Merger (as hereinafter defined) shall become effective on the later to
oceur of the date of filing of this Certificate and Articles of Merger with the Secretary of
State of the State of Delaware and the Secretary of State of the State of Florida, or, if
not filed in both jurisdictions on the same date, the |ater date upon which this Certificate

{00647592 2}




and Articles of Merger are filed with either the State of Delaware and Florida (the
“Effective Date’).

5. The Agreement and Plan of Merger is on file at the principle place of
business of the Surviving Company, the address of which is 2201 Collins Avenue,
Miami Beach, Florida 33139.

6. A Copy of the Agreement and Plan of Merger will be furnished by the
Surviving Cormpany, on request and withoul cost, o any member of the Conslituent

Companies.

7. A The address of the principle office of the Surviving Company is as
follows: 2201 Collins Avenue, Miami Beach, Florida 33139.

B. The Surviving Company is deemed to have appointed the Florida
Secretary of State as its agent for service of process in a proceeding to enforce any
obligation or the rights of dissenting members of the Constituent Companies.

C. The Surviving Company has agreed to promptly pay to the
dissenting members, if any, of the Constituent Companies the amount, if any, to which
such dissenting members are entitled under Section 608.4384 of the Fiorida Act.

8. The Limited Liability Company Agreement of the Surviving Company shall
be the Limited Liability Company Agreement of the Surviving Company.

9. The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger™):
B.
PLAN OF MERGER

(a)  The name and state of organization of each of the Constituent Companies
are:

(i) Charleston Financial Center LLC , a Delaware limited liability
company (hereinafter the "Surviving Company™); and

{ii) Charteston Financial Center LLC, a Florida limited liability company
(hereinafter, “CFC” and coliectively with the Surviving Company, the “Constituent
Companies”).
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(b)  As of the Effective Date, CFC will be merged with and into the Surviving
Company, which will be the surviving corporation (the “Merger”).

(¢}  Upon the Effective Date, ali membership interests in CFC issued and
outstanding immediately prior to the Effective Date shall, by virtue of the Merger and
without any action on the part of the holder thereof, be exchanged for membership
interests in the Surviving Company.

(d) Management of the Surviving Company shall be vested in the fullowing
managers:

Claire Callen
2201 Collins Avenue
Miami Beach, Florida 33139

C.
MISCELLANEQUS

(1) The Asticles of Organizaticn for CFC were filed with the State of Florida on
December 15, 2004, and the Certificate of Formation for the Surviving Company were
filed with the State of Delaware on January 3, 2005.

(2)  The Surviving Company is being qualified to do business in the State of
South Carolina simultaneously with the filing of this Certificate and Articles of Merger.

(3)  The name and address for the registered agent for the Surviving Company
is Corporation Service Company, located at 5000 Thurmond Mall Boulevard, Columbia,
South Carolina, 29201,

(4)  The Surviving Company may be served with process in the State of South
Carolina and is subject to iiability in any action or proceeding for the enforcement of
any liability or obligation of CFC which was previously subject to suit in the State of
South Carolina and for the enforcement, as provided in the South Caroiina
Uniform Limited Liability Company Act, of the right of members of any limited tiability
company fo receive payment for their interest against the Surviving Company.
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IN WITNESS WHEREOF, CFC and the Surviving Company have caused this
Certificate and Articles of Merger to be signed by its authorized representatives as of

this day of January, 2005.
WITNESSES:

?

) ?//'
Wy
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CHARLESTON FINANCIAL CENTER LL.C,

a Florida Limited Kiabili I_C pa
By:

Name: fiags fecgd L
Title:_ Mavipsd

CHARLESTON FINANCIAL CENTER LLC,

a Delaware Limited Liapility Cofhpary’
/ /
By: :

Name: Z:m(} Cyogai
Title: Mibripri




sTatEoF _PLOLIDA )

) ACKNOWLEDGMENT

couNTY oF _ RN bﬂbé )
v FPABLD  VEGAS  Notary Public, do hereby certily ot

Charleston Financiah%ﬁnte , LL.C, a Florida Limited Liability Company, by
CALLEN its A ‘Il(zE.ﬁ’ , personally appeared before me this
day and acknowledged the due execution of the foregoing instrument.

Witness my hand and seal this g day , 2005,

7 PO Vaga-
-‘p”‘hh Papio Vagas ;w_?l'{ : ’»‘HLCOWM-M SRIPPRTRY]
‘*f My Coramission DORYTYy . 0. 2007
Expires. Jve 18, 3007 Nota ulblic for

My Cemmission Expires:

Affix Notary Seal
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STATE OF ?LOK:‘M )
ACKNOWLEDGMENT
COUNTY oF M - DADE ;

L baRly  yetEs . Notary Public, do hereby certify that
_CLAIFE

Charleston Financial Center, LLC, a Delaware Limited Liability Company, by _CLA
Calitey ,its HAMB &el , persanally appeared before me

this day and acknowledged the due execution of the foregoing instrument.

fﬂ
Witness my hand and seal this g% day of Japuary, 2005. Jermp——

. * My Commssion DD218733
ﬁ‘. fpmmmw.zoor

Notary Public for
My Commission Expires:

(Affix Motary Seal}
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