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ARTICLES OF MERGER
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SHULER HOLDINGS LTD. DYtk o7 o o 2
(a Florida limited partnership) iA j_ 1tP0R
with and into LAHA‘SS L éﬂf?f ff}%‘{s

SHULER LIMITED PARTNERSHIP
{a Florida limited partnership) , Y
¥R pooooppoAl
Pursuant to the Florida Revised Limited Partnership Act, Section 620.203, Shuler Holdings Ltd., a
Florida limited partnership ("SHL"), and Shuler Limited Partnership, a Florida limited partnership ("SL "),
hereby submit these Articles of Merger: F ACpbCo0 0

1. A copy of the Agreement and Plan of Merger (the "Plan") with respect to the merger of
SHL with and into SLP is attached to these Articles of Merger as Exhibit "A" and is incorporated herein.

2. The effective date of the Merger shall be the date the Articles of Merger are filed with the
Secretary of State of Florida.

3. The Plan was approved by SHL in accordance with the applicable provisions of Chapter
620, Florida Statutes.

4, The Plan was approved by SLP in accordance with the applicable provisions of Chapter
620, Florida Statutes. The written consent of the General Partners of SLP to continue as General Partners of
the Surviving Limited Partnership has been obtained pursuant to Section 620.202(2) of the Florida Revised
Limited Partnership Act.

IN WITNESS WHEREQF, the parties hereto have caused these Articles of Merger to be executed

in their respective names this 2T day of _Juag 2002.
SHULER. HOLDINGS LTD. SHULER LIMITED PARTNERSHIP
Q—W By~ W
ordon Shuler, General Partner L L ordon Shuler, General Partner
Bygnmn Mo Sch{L/ esﬂawwn M. SQL/
Thomas M. Shuler, General Partner Thomas M. Shuler, General Partner

386829
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CONSENT OF GENERAL PARTNERS 2 Sy 28 py

AND LIMITED PARTNER . Dlyigy o l:20

FALLgpy S0P ’DO:‘M TioN
The undersigned, being the General Partners and sole Limited Partner of Shuler T ﬁﬁi}: RfD

Partnership. (the "Parinership™), hereby consent to the merger of Shuler Holdings Ltd. ("SHL") with
and into the Partnership. The undersigned hereby adopt the Plan of Merger by and between the
Partnership and SHL, whereby SHL will be merged with and into the Partnership, with the
Partnership being the surviving entity. The undersigned hereby authorize J. Gordon Shuler and
Thomas A. Shuler, as General Partners, to execute the Plan of Merger, the Articles of Merger and all
other documents, instruments, certificates and agreements as may be necessary or appropriate, in the
discretion of the General Partners, to consummate such transaction. The undersigned General

Partners hereby consent to continue as General Partners of the Partnership.

LIMITED PARTNER: GENERAL PARTNERS:

THE ESTATE OF JAY A. SHULER w
M«—L J.Gordon Shuler

J. Gordon Shuler, Personal Representative
! Shoast Sl
M, v’

Thomas A. Shuler

ThomasM Shuler, Personal Represeﬁtative
Date: Jwae 211, 2002

Date;: Tuwe 21 , 2002

386828.1
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CONSENT OF GENERAL PARTNERS 2 LEp
AND LIMITED PARTNER U 28 p
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The undersigned, being the General Partners and sole Limited Partner of Shﬂéﬁ Wgua?ﬂ 0 r?,é
Ltd. (the "Partnership”), hereby consent to the merger of the Parinership with and into Shuler R/Dz s
Limited Partnership ("SLP"). The undersigned hereby adopt the Plan of Merger by and between the
Partnership and SLP, whereby the Partnership will be merged with and into SLP, with SLP being the
surviving entity. The undersigned hereby authorize J. Gordon Shuler and Thomas A. Shuler, as
General Partners, to execute the Plan of Merger, the Articles of Merger and all other documents,
instruments, certificates and agreements as may be necessary or appropriate, in the discretion of the

(General Partners, to consummate such transaction.

LIMITED PARTNER: GENERAL PARTNERS:

THE ESTATE OF JAY A. SHULER W
W 1. ordon Shuler

ordon Shuler, Personal Representatlve

JMM L J‘W"’" b

Thomas A. Shuler

Thomas M. Shuler, Personal Representative

Date: I 27,2067
Date: -Luweg 21 , 2002 ’

386814,1



AGREEMENT AND PLAN OF MERGER

=
of 2057 Ay L ED

SHULER HOLDINGS LTD. .
(a Florida limited partaership) ;}f;w%, e Fi Iz
4 s e,
with and into Q‘q’lﬁl Comp <
SHULER LIMITED PARTNERSHIP Ssee” Grar
(a Florida limited partnership) ’ 10/?/0 NS

TH]_E AGREEMENT AND PLAN OF MERGER (the "Agreement") is made and entered
into this 277 day ofJune , 2002, by and between SHULER HOLDINGS LTD., a Florida
Jimited partnership ("SHL™) and SHULER LIMITED PARTNERSHIP, a Florida limited
partnership ("SLP") (SHL and SLP hereinafter collectively referred to as the "Constituent Entities").

WITNESSETH:

WHEREAS, SHL is a limited partnership organized and existing under the laws of the State
of Florida, with its principal office at 34 Fourth Street, Apalachicola, Florida 32320; and

WHEREAS, SLP is a limited partnership organized and existing under the laws of the State
of Florida, with its principal office at 34 Fourth Street, Apalachicola, Florida 32320; and

WHEREAS, the Estate of Jay A. Shuler, whose personal representatives are J. Gordon Shuler
and Thomas M. Shuler, is the sole limited partner of both SHL and SLP; and

WHEREAS, J. Gordon Shuler and Thomas M. Shuler are the general partners of both SHL
and SLP; and

WHEREAS, the laws of the State of Florida permit a merger oftwo limited partnerships; and

WHEREAS, the respective Limited Partner and General Partners of each of the Constituent
Entities have deemed it advisable to merge SHL with and into SLP (the "Merger"), and have
approved the Merger on the terms and conditions hereinafter set forth in accordance with the laws
of the States of Florida; o

NOW, THEREFORE, in consideration of the premises and of the mutual agreements,
covenants and conditions hereinafter contained, and for the purpose of stating the terms and
conditions of the Merger, the manner of carrying the same into effect, and such other details and
provisions as are deemed desirable, the Constituent Entities have agreed and do hereby agree, subject
to the terms and conditions hereinafiter set forth, as follows:

ARTICLE I, a)@’

On the Effective Date, as defined in Article low, the Merger shall become effective, at
which time the separate existence of SHL shall cease and SHL shall be merged, pursuant to Section
620.201 of the Florida Revised Limited Partnership Act, with and into SLP, which shall continue its
existence as a Florida limited partnership and be the limited partnership surviving the Merger (the
"Surviving Limited Partnership").

ARTICLE I
The Surviving Limited Partnership shall be governed by the laws of the State of Florida. On
1




the Effective Date, the Limited Partnership Agreement of SLP and the Certificate of Limited
Partnership of SLP as filed with the Secretary of State of the State of Florida shall be the Limited
Partnership Agreement and the Certificate of Limited Partnership of the Surviving Limj

Partnership until further amended in the manner provided by law.

ARTICLE 1

On the Effective Date, the existing General Partners of the Surviving Limited Partnership, J.
Gordon Shuler, whose address is 34 Fourth Street, Apalachicola, Florida 32320, and Thomas M.
Shuler, whose address is 34 Fourth Street, Apalachicola, Florida 32320, shall remain its General
Partners.

ARTICLE IV
The manner of carrying into effect the Merger shall be as follows:

1. On the Effective Date, the limited partnership interest of the Estate of Jay A. Shuler
and the general partnership interests J. Gordon Shuler and Thomas M. Shuler in SHL
shall cease to be outstanding, be canceled and retired, and no payment shall be made
nor other consideration paid with respect thereto; and

2. the limited partnership interest and the general partnership interests in the Surviving
Limited Partnership shall remain issued and outstanding after the Effective Date and
the Merger shall have no effect on any limited or general partnership interests of
shares of SLP that are then outstanding.

ARTICLE Y

At such time as the Merger becomes effective, title to all of the assets of SHL shall be vested
in SLP without reversion or impairment and SLP shall thenceforth be responsible for all of the
liabilities and obligations of SHL. Any proceeding pending against SHL may be continued as if the
merger did not occur or the Surviving Limited Partnership may be substituted in its place.

ARTICLE V1

Prior to and from and after the Effective Date, the Constituent Entities shall take all such
action as shall be necessary or appropriate in order to effectuate the Merger. If at any time the
Surviving Limited Partnership shall consider or be advised that any further assignments or assurances
in law or any other actions are necessary, appropriate or desirable to vest in said Surviving Limited
Partnership, according to the terms hereof, the title to any property or rights of SHL, the last acting
general partners of SHL, or the General Partners of the Surviving Limited Partnership, shall and will
execute and make all such proper assignments and assurances and take all action necessary and
proper to vest title in such property or rights in the Surviving Limited Partnership, and otherwise to
carry out the purposes of this Agreement.

/
/.‘7/", 2'-/6’,;;‘? <é\0



ARTICLE VII & A

J‘yz 7 /e

On the Effective Date, all of the assets, liabilities, reserves and accounts of ﬂ%@opst% 6‘0
Entities shall be recorded on the books of the Surviving Limited Partnership at the amougt$at whi

they, respectively, shall then be carried on the books of said Constituent Entities, s% /Such p,y
adjustments or eliminations of intercompany items as may be appropriate giving effect to the‘&g'%\é‘g%a e ‘?é
& 5

XLy

ARTICLE VIII %ﬁ’&

Anything herein or elsewhere to the contrary notwithstanding, this Agreement may be
terminated and abandoned by either of the Constituent Entities by appropriate resolution of any of
their limited partner and general partners at any tire prior to the Effective Date of the Merger.

ARTICLE IX

This Agreement and Articles of Merger incorporating the terms of this Agreement shall be
filed and recorded in accordance with the laws ofthe State of Florida as soon as practicable afier the
last approval by the limited partner and the general partners of the Constituent Entities or on such
other date as the Constituent Entities may agree. The Merger shall become effective as of the date
the Articles of Merger are filed with the Secretary of State of Florida (the "Effective Date").

ARTICLE X

This Agreement and the legal relations between the parties hereto shall be governed by and
construed in accordance with the laws of the State of Florida.

IN WITNESS WHEREOQF, each of the Constituent Entities has caused this Agreement to
be signed in its name by its duly authorized general partners as of the date first above written.

SHULER HOLDINGS LTD. SHULER LIMITED PARTNERSHIPY

yordon Shuler, General Partner

'J . c;rdon Shuler, General Partner

B Ml BY— h ,,,M" et _ ..
Thomas M. Shuler, General Partner "" Thomas M. Shuler, General Partner




