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. ARTICLES OF MERGER

The following Articles of Merger are being submitied in aceordance with Section
607.1109, Florida Statutes.

Artlele ] - Merging Enlify

The exact name, street address of its principal office, jurisdiction and endty type
for the merging entity is o5 follows:

CARNICON HOLDINGS CORP., a Florida corporation

wati L_. —
1950 Stemimons Freeway. Suite 6001 f (

Dallas, Texas 75207

Article Il - Surviving Entity

P - .-
The exact name, street address of its principal office, jurisdiction and}; Ut
for the surviving entily is as follows: =t 3
. 3:7‘.’.. !:DJ
CARNICON HOLDRINGS COMPANY, L.L.C., a Delaware lmim,d o
Hability company =
345 Park Avenue - ;--u w
New York, New York 10154 L/l pa‘-f'., =
om <
Article YIT - Plan of Merger *

The Plan of Merper, which is attached to these Articles of Merger, meets the
requirements of Seciion 607,1108, Florida Statutes, and was approved by ecach domestic
corparation that is a party to the merger in accordance with Chaprer 607, Florida Statutes. The
Plan of Merger wes approved by cach other business entity that is a party to the merger in
accordance with the applicable laws of the jurisdiction in which such entity was formed
orgunized or incorporated.

Article IV - Applicable Law
The merger is permitted under the respective laws of all applicable jurisdictions

and is not prohibited by the articles of organization of any limiled Bability company that is a
party (6 the merger,

Article V - Effcerive Date

The effective date of the Merger shall be the date of filing of these Articles of
Merger.
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Article Y1 - Articies of Merger

These Articles of Merger cornply and were cxecuted in accordance with the laws
of each party's applicable jurisdiction.

Artiele V11 — Provisions Regapding Surviving Entity

The surviving entity hereby appoints the Secretary of State of the State of Florids
as its agent for service of process in a proceeding to enforce any obligation of the rights of
digsenting sharchoiders of an entity that is a party to (his merger. In addition, the surviving
entity has agreed to promptly pay to the dissenting shareholders of an entity that is a party to this
merger any amounts, it any, to which they are catitled under Florida Statutes Section 607.1302.

“Merging Entity™

CARNICON HCLDINGS CORP., a Florida
corporation
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By: 7 .

) 'a
[

Kenneth A, Caplan, Managing
Directar and Vice President
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11} o 2y AT ;’{;}} E?“‘
Surviving Entiry o
A
CARNICON HOLDINGS COMPANYJL.L.Ca ¥
De]awar;li?]}’cd Iiabi]riiy cqmpany 'jc_: ,:% m
By: S -"?’/éﬂmm ' %ﬁi’\ c:’i @
Kenneth A. Caplan, Managing %’-‘;’g w3
Director and Vice President =g
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PLAN CF MERGER

The following Plan of Merger, which was adopted and approved by cach pany te
the mcrger in accordance with Scctions 607.1103, 608.4381, andfor 620.202, Flovida Statutes, is
being submitied In accordance with Section 607.1108, 608.438, and/or 620.201, Flocida Statutes.

Article I - Merging Entity

The name, strect address of its principal office, jurisdiction and entity type of the
merging entity, is as follows:

CARNICON HOLDINGS CORP. a Florida corporation

1950 Stemmeons Frecway, Suite 6001 2 g‘
Dallys. Texus 75207 >
f"ﬂ_: rﬂ
e <2
Article 1 - Surviving Entity e o
ur.

-'.‘\

rd,f-—\ -

[r) =
CARNICON HOLDINGS COMPANY., [L.1.C. g Dolaware Himited liabiity compﬁ% o
3435 Park Avenue >

New Yoark, New York 18154

Axticle 111 - Terms and Conditions

The terms and conditions of the merger are as follows:

CARNICON HOLDINGS CORP., a Florida corporation (the “Corporation”) shall
be merged wilhh and into CARNICON HOLDINGS COMPANY, LL.C., « Delaware lumited
Hability company (the “LLC™) (the “Merger”). All of the sharcholders and members of the
Corporation and the LLC, respectively, shall combine all of the rights, property and liubility of
hoth entities into a single entity under the Merger. Each entity who is a member of the LLC
immediately prior fo the effective daie of the Merger shall, by virtue of the Merper and withont
any action on the party of any person or cnlity, cease to be a member of the LLC, Promptly
following the execution of this Plan of Merger by the managing dircctor and vice president of the
Corporation and the managing divector and vice president of the LLC, the managing director and
vice president of the: LLC shall file Articles of Merger with the Flonida Secretary of State.

Article 1V - Basis and Manner of Converting Interests

The mumner and basis of converting the interests, shares, obligations or other
securities of cach merged pany into the interests, shares, obligations of the surviver, in whole or
in part, into cush or other property are as follows:

The interest of each shareholder in the Corporation, represented as shares of
stock, shall be converted into an equal percentage interest in the LLC, and such membership

MIALOCS 868572 1 { ({E05000291528 3}))
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interest shall be reflected in an gperating agreement of the LLC, which is to be adopted by the
members of the LLC.

The manner and basis of converting rights to acquire interests, shares, abligations
or ather securities of each merged party into rights to acquire interests, shares, obligafions or

other securities of the surviving eniity, in whole or in porl, into cash or other property are as
follows:

The right to acquire shares of stock of the Corporation shall be converted into an
equal right to acquire membership interest of the LLC and shall be reftected in an operaiing
apreement io be adopted by ail the members of the LLEC.

Article V - Surviving Entity

The nomes and addresses of all of the managers of CARNICON HOLDINGS
COMPANY, L.L.C,, the surviving cntity in this Merger, are;

Kenneth A, Caplan
345 Park Avenue
New York, New York 10134

Anthony W. Beovich
345 Park Avenue
New York, New York 10154
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