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File date: December 30, 1 299

Corporate Specialist: Buck Kohr

Account number: 07 2100000032

Account charged: 105.00

Division of Corporations - P.O. BOX 6327

_Tallahassee, Florida 32314



B, wln
ARTICLES OF MERGER ' O G
%) AR
OF e
%,
FBFS, LIMITED, A FLORIDA LIMITED PARTNERSHIP {%
WITH AND INTO

FBFS LIMITED, AN OHIO LIMITED PARTNERSHIP

The following Articles of Merger are being submitted in accordance with § 620.203,
Florida Statutes and relevant provisions of the Ohio Revised Code, the undersigned limited
partnerships, FBFS, Limited, a Florida limited partnership (hereinafter referred to as “Merging
Entity™), and FBFS, Limited, an Ohio limited partnership (hereinafter referred to as *Surviving
Entity”), have adopted the following Articles of Merger for the purpose of merging Merging
Entity with and into Surviving Entity (the “Merger”):

Article I

The Merging Entity, a Florida limited partnership, is FBFS, Limited, with a business
address of 875 E. Camino Real, Boca Raton, Florida 33432, its Florida Document/Registration
NI.J.Inber is A96000002439, and its FEI Number is 65-0724630.

Article IT

The Surviving Entity, an Ohio limited partnership, is FBFS, Limited, with a business

address of 143 N. Market Street, Wooster, Ohio 44691, and its FEI Number is 65-0724630.
Article ITI
The Plan of Merger setting forth the terms and conditions of the Merger (the “Plan™)

meets the requirements of § 620.201, Florida Statutes, and was approved by each limited
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partnership that is a party to the Merger in accordance with Chapter 620, Florida Statute?;?:;d el
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attached hereto as Exhibit A and incorporated herein by reference. 0,9} i
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Article IV
The Surviving Entity hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting partners of the Merging Entity.
Article V
The Surviving Entity agrees to pay the dissenting partners of Merging Entity the amount, )
if any, to which they are entitled under § 620.205, Florida Statutes,
Article VI
The Surviving Entity has obtained the written consent of each person that as a result of
the merger is now a general partner of the Surviving Entity pursuant to § 620.202(2), Florida
Statutes.
Article VII
The Articles of Merger shall be filed with the Secretary of State of Ohio and Florida. The
Merger shall be effective on Decermber 30, 1999 or the date of filing of these Articles, whichever
is later.
Article VIII
The partners of Surviving Entity adopted the Plan by unanimous consent on

December 28, 1999, ' ' . —

The partners of Merging Entity adopted the Plan by unanimous consent on December 28,

1999.
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The Merger is permitted under the respective laws of all applicable jurisdictionso a@ is <70t
A
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not prohibited by the agreement of any limited partnership that is a party to the Merger. ‘% i
Article X

The Articles of Merger comply and were executed in accordance with the laws of each

party's applicable jurisdiction.
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IN WITNESS WHEREOF, each of the undersigned limited partnershipsp %s cag ;éd

4 i
these Articles of Merger to be executed as of December 28, 1999. > el

‘o Y%,
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FBFS, Limited, an Ohio limited partnership FBFS, Limited, a Florida limited partnership

By; A ];\/. [ 4 o 7BY' | N-. { M _
Robert W. Briggs, Gener@@artner Robert W. Briggs, Genera@@mer

By: 7 By:

David M. Briggs, General Partner . David M. Briggs, General Partner

By:

Prances G. Shoolfoy,'Gencfal Partner

MNAP:15242_1n



these Articles of Merger to be executed ag of December 28, 1999,

FBFS, Limited, an Ohiec limited partnership

By:

Robert W. Brigps, General Partner

David M. Briggs, Generdl [Partner

{NAP:10Z42 1n

FBFS, Limited, 2 Florida limited partnership

By: . :
Robert W. Briggs, General Partnes

S S

- David M. Briggs, General Peftner

By: Jl_éwu %

Frances (3. Shoolroy, General Partn
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EXHIBITA . .
PLAN OF MERGER
OF
¥BFS, LIMITED, A FLORIDA LYMITED PARTNERSHIP
WITH AND INTO

FBFS, LIMITED, AN OHIO LIMITED PARTNERSHIP

The following Plan of Merger, which was adopted and approved by each party to the
Merger in accordance with § 620.202, Florida Statutes, is being submitted in accordance with
§ 620.201, Florida Statutes and relevant provisions of Ohio law.

1. The exact name and jurisdiction of the merging entity ("Merging Entity") is
FBFS, Limited, a Florida limited partnership. |

2. The exact name and jurisdiction of the surviving entity ("Surviving Entity") is
FBFS, Limited, an Ohio limited partnership.

3. The terms and conditions of the merger are as follows: Each limited partnership
interest in the Merging Entity shall be exchanged for a limited partnership interest having the
same rights and privileges in the Surviving Entity.

The general partnership interest held by Frances G. Shoolroy will be exchanged
for a limited partnership interest having a 0.5% share in all items of partnership gain, loss,
deduction, credit and all rights to distributions.

The remaining general partnership interests will be exchanged for general

partnership interests in the Surviving Entity with the same rights to share in partnership gain,
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loss, deduction, credit and distributions and the same voting and management rights agithg\
general partner interests now held in the Merging Entity. o _ ?A
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4.
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securities of each merged entity into the interests, shares, obligations or other securifies of th'ig e,
survivor, in whole or in part, into cash or other property are as follows: Conversion shall occur
automatically as a result of the Merger.

The manner and basis of converting rights to acquire interests, shares, obligations
or other securities of each merged entity into rights to acquire interests, shares, obligations or
other securities of the surviving entity, in whole or in part, into cash or other property are as
follows: There are no such rights outstanding. If there were, they would automatically be
converted to a right to acquire an equal interest in the Surviving Entity.

5. The names and addresses of the General Partners of the Surviving Entity are as
follows: Robert W. Briggs, Buckingham, Dooliitle & Burroughs, LLP, 50 S. Main Street,
Akron, Ohio 44308; and David M. Briggs, 143 N. Market Street, Wooster, Ohio 44691,

6. The Merger shall be effective on December 30, 1999, or the date of filing of the

Articles of Merger whichever is Iater.



