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TI MERGER
{Frofit Corporaticus)

The following articles of merger are submitted in accordance with the Florida Business Cmpcmemn Act,
pursungt to section 507.1105, Florida Statutes,

First: The name and jurisdiction of the gupylving corporation: ’\2‘:
(I kmoway wpplicable)

Brothers Property Gorporation Ohlo 708557 =
F om
Second: The name and jurisdiction of each merging corporation: ;3‘1 g;’,
M
Namsa Hurisdiction :3 R
(I knows! epplicable) — gﬂ
Bmthers Port Richay Corporation Florida Fa3000085083 2 22
@ 24
!
e F::éf‘"

W

Third: The Plan of Merger is atiached,
Fourth; The merger shali becoive effective on the dain the Articles of Merger are filed with the Plorids
Depariment of Stabe,

R __L___L__,_(Enhrl.queiﬂadﬁ NDTE: MMMwthWhMﬁm;wmm
Then 00 duys after metger {lle date.)

Fith: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Pl of Merger was adopted by the shareholders of the surviving corporstion on 12/20/2005

The Plan of Meryer was adopted by the board of directors of the surviving eorporation on
and sharcholder approval was not requited.

Sixth: Adoption of Merger by mergiag corporation{s) (COMPLETE ONLY ONR STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging cotporation(s) an

The Plan of Merger was adopted by the board of direstors of the tmerging corporation(s) on,
J2/20/2005 an] shareholder approval was not required.

(Attach addttional shrets if necessary)

a2/8g
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THIS AGREEMENT AND PLAN OF MERGER ("Agreement") is made as of December

Ab, 2005 smong BROTHERS PROPERTY CORPORATION, an Ohio corporation. ("Brothers
Property”), snd BROTHERS PORY RICHEY CORPORATION, a Florida corporation and
whaolly owned subsidiary of Brothers Property ("Brothers Port Richey”).

RECITALS:

A Brothers Property is a duly organized and cxisting Ohio corporation, having been
formed on September 8, 1987,

B. Brothers Port Richey is & duly organized and existing Florida corporation, having
been formed ot December 6, 1993, Brothemrs Port Richey haa issued 1,000 shates of common
stock, $.01 par vaiue per share. All of the issued and outgtanding stock of Brothers Port Richey
is owned by Brothets Property.

C. Acting purmsnt to Section 1701.80 of the Ohio Revised Code and Section
607.1104 of the Florida Statutes, the Board of Directors of each of Brothetrs Property and
Brothers Port Richey has determined, after due deliberation, that it is in the best interests of the
above-named corporations and their respective sharcholders that, upon the terms and subject to
the conditions hersinafler sct forth, Brothers Port Richey shall be mergud with and into its parent
corporation, Brothers Property, which shall survive the merger as the "Surviving Corporation”

(the "Mezger").
NOW, THEREFORE, it is hersbry agreed ay follows:
ARTICLE 1.
1ERM3

Section. 1,1  On the Effective Date of the Merger (az defined below), Brothers Port
Richey shall be merged with and inte Brothers Property. Brothers Property shall swvive the
Merger a5 the Surviving Corporstion. The Merger shall have the effects set forth in Section
607.1106 of the Florida Statutes snd Section 170182 of the Ohic Revised Cods. Without
titniting the generality of the forsgoing, Brothers Property, as the Surviving Corporation, shall
possess all axgets and property of every description, snd every interest in the sssets and property,
wherever located, and the rights, privileges, immunities, powers, franchises and authority, of a
public ag wcll as of a private nature, of each constitnent corpotation (viz., Brothers Property and
Brothers Port Richey), and all obligations belonging to ar due to cach constituent corporation, al}
of which are vested in the Surviving Corporation without further act or decd. Title to any real
estate or sy interest in Teal sstate vested in any constituent corporation shall not revert or in any
way be impained by reason of the Merger.

Section 1.2 Upon the Bffective Date:
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(a)  Each owstanding share of Brothers Port Richey Common Stock, $0.01 par
valne per share, shall be canpelled,

Section 1.3 Each holder of a stock certificate or certificates representing outstanding
shares of Brotherz Port Richey Common Stock immediately prior to Effective Date of the
Merger shall sarrender such certificate or certificates to the Surviving Corporation on er within a
reasonshle period of time following the Effective Date of the Merger. Until so surrendered, cach
mszs.?k certificate shall, by virtue of the Merger, be deemed for all purpoges 1o be void and of
na t.

Section 14 I applicable, sharcholders of Brothers Port Richey, who, except for the
applicability of section $07.1104, Florida Stututes, would be entitled to vote and who dissent
from the merger pursuant 1o section 607,1321, Florida Statues, may be entitled, if they comply
with the provisions of chepter 607 regarding appruisal rights of dissenting sharcholders, to be
paid the fair market value of their sharcs.

ARTICLE 2.
EXFECTIVE DATE

Bection 2.1  This Agreement ia not required % be submitted to the shareholdets of
Brothers Port Richey under Section 507.1104 of the Florida Statutes and Section 1701.80 of the
Chiv Revised Code. Certificates of merger, executed in accordamee with the laws of the States
of Florida and Ohio, shall be filed with the Department of Stxte of the State of Florida and with
the Secretary of State of the State of Ohio,

The Merger shall beaome effective on the time and date specified in the certificate of
merger Hled with the Sceretary of State of the State of Ohio, heroin sometimes referred to a3 the
“Bffective Dute of the Mexger,”

Section 3.1  The Certificate of Incorporation of Brothers Property as in effect on the
Effective Date of the Merger, shall bes, and may b sepurately certified as, the Certificate of
Incotporation of the Surviving Corporation, until amended in accordance with the provisions
thereof and of applicable 1aw.

Section 3.2  The Regulations of Brothers Property in effect on the Effective Date of the
Merger shall be the Regulations of the Smviving Corporation, to remain unchanged until
amended in accordance with the provisions thereof and of applicable law.

Section3.3 The directors and officers of Brothers Property on the Effective Date of
the Merger shall be the directors and officers of the Smviving Corporation.
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ARTICLE 4,
AMENDMENT AND TERMINATION

Section 4.1 At any time prior to the filing of the cerfificates of merger with the
Department of State of the State of Florida xod the Secretry of State of the State of Ohio, this
Agroement may be amended by the Boards of Directors of Brothers Praperty and Brothers Port
Richey to the extent penmitted by applicable law.

ARTICLE 5.
MISCELLANEQUS

Bection 5.1  Counterpart Beotution. This Agresment may be executed in counterparts.

IN WITNESS WHEREQF, esch af Brothws Property and Brothers Port Richey have
cauzed this Agreement to be sxecuted by its sothorized officer and ite corporate seal affixed, all
as of the date fist sbove wiitten,

BROTHERS PROPERTY CORPORATION

s ey
e O, Lenmebl
Its: Parscrpur Swcwrmel

BROTHERS PORT RICHEY CORPORATION

L
B/ dAaner <, Kol
Its: Aecssrmrr SecaerAR)

1313318.2
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