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ARTICLES OF MERGER OF

PALM CITY PARTNERS SC,LLC, #1 030000 4S9

a Florida Hwited Uability cotopany
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PUBLIX SUPER MARKETS, INC, ¥ [[2255- Z Gz
& Florida corporation A
o i
_% ?ﬂ')
il
=% 20
ARTICLE 1 @ TE
) rviving C ing ud\‘ %
D
The names, states of lncorporation or organization and the type of entities uf purties to the
morger are:
Name ' Turisdiction - Entity Tvoe
PUBLIX SUPER MARKETS, INC. Florida Compoeation
PALM CTTY PARTNERS 5C. LLC  Florida Limited Tiability Company

PUBLIX SUPER MARKETS, INC., a Florida carporation, shail be the surviving party

ARTICLE 2
Elap of Morger

The plan of merger is artached hetets as Exhibit A.

ARTICLE 3

te Ine.

All of -the board of directors of PUBLIX SUPER MARKETS, INC, a Florida
-sarporation, appraved the plan of merger by vnanimous vete oo April 16, 2007,

ARTICLE 4
ate of Ado v ity Purtners SC, LT

PUBLIX SUPER MARKETS, INC.. tha sale member of PALM CITY PARTNERS SC.

LLC, a Floride Jimited Liability compatty, approved the plan of metger by upunimous vote on
Apni) 16, 2007.
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ARTICLES
Effective Diuie of Merger

The effective date of the merger of PALM CITY PARTNERS 5C, LLC into PUBLIX
SUPER MARKETS, INC. shall be fme 30, 2007

Dated this 16th day of April, 2007

PUBLTX SUFER MARKETS, INC. PALM CITY PARINERS 8C, I.I.C
g Florida corporation & Flosida limited liability company
. By: Publix Super Markets, Inc. itg.sole ;nember

.mhn Al Altaw ii .h-] I/ Tohn A. Anaway,Ar.

Soniar Vice dent Senior Vice Pr
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PLAN OF MERGER

Plan of merger dated as of April 16, 2007, between PUBT.TX SUPER MARKETS, INC.,
2 Finride corporation (ihe “Swrviving Party™), and PAt M CITY PARTNLRS 8C, I.LC, 2 Florida
limited liahility company {the “Ahgorbued Narty™).

Section One, Terms and Conditions. On June 30, 2007, the effective date of the pagrger (the
~Effeetive Date™), the sepatute existence of the Absorbed Pary shall cepge. and \he Surviving
Party shall sucewed 10 all the property, real, personal. and mined of the Absorhed Parny, withuut
the nucessity for any separate fmnsfer. The Surviving Purty shall thereafter b responsible and
linhie for alf liabilites snd ohligations of the Absorbed Party. and neither the rights of creditors
nor any lienx nn the property of the Absorbed Party shall be impairsd by the merger,

M Merger. The manner and basis cf merging the Absorbed Party into the Serviving
Parry is as Jollows:

{2)  The entire membership interest in the Absothed Party is owned by the Sunviving
Paty.

tb)  The merger shall be effected o5 follows: On the Effective Date of ihe therger, all
of the assers of the Abgarbed Party shall be wansferced aud assigned 10 the Surviving Parcy ox s
duly uppointed agent, in such manner as the Surviving Party shall legally require and (he geparate
existr of (he Absarbed Party ahall czase,

Sectign_Three. Arictes of Ipcorporatipn. The Asticles of lncorpotalion of the Surviving Pa.rty
shal] be continuad as the Articles of Incorporation fellewing the merge.

Section Four. Bvlaws, The bylaws of the Surviving Party shall continue <o be its byliaws
following the affectise date of the merger.

Section Five. Dirscwry and Officers. The direclurs and officers of the Surviving Party on the
effective darz of the merger shall continue as the dirsctors and oliieers of the Sarviving Pan:v for
(be full unaxpired termy of their offices and untl their sucoessars have been elected or eppointed
aid qualified,

Sectiop Six. Prohilited Vrunsections. Neither of the constitucnt entities shall, prior 10 the
cffecive date of the merger, engage in any aciivity or transactioit other than in the ordindry
course of business. sxcept thal lhe Absorbed end Surviving Party may ake all scuion neccasary
or approprinte under the laws of the State of Florida to consummate chis merger.

. Section Seven. Approval by Bourd of Directors. This plan of merger has been approved by the

brards of directors of e Svavi iving Perty and by the Sola Member of the Absorbed Party as of

Apri) 16, 2007, by wrinen consent ip the manaer provided by the applicable laws of the State of
Florida

FALMDiB VI
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Section Eighe, Effcctive Date of Mermer. The effactive date of fiis merger shull be June 30, o2 i q
007 EX A XA ,,(, L
: o~ o'&fe)
s . ' [~]
Section Nine. Exscution of Agreement. This plan of merger may be executed in uny pumber of « Ze
counterparts, ad each such counterpart shall constitute an original instrument. '2:‘;_ ?p‘-%}
A
Seotign Tan, Enlire Aureement. This Agreeuent nnd the Articles of Morger of PALM CITY & 2
PARTNERS SC, LLC imro PUBLIX SUPER MARKETS, INC. constitute the entire Agroement S B

between the paniies ancd «hall be binding wpon and inure tu the benefit of the paities hereto and
ther= respective legal representatives, successors and assigns.

Section Eleven. Mop Waiver, A failure in any one or more insiances of & party to insist upon
perfomnnnce of any of the 1orms, conditions or covenants nf this Agreement, to exercise any right
or privilege conferred in this Agrecment or the waiver of any pany of any hreach of any of the
terins, conditions or covenants, shall not be construed 2s 4 subseguent waiver of uny such tarms,
eondjtions, covenants, riphts or privileges, but the same shall constitute gnd rerosin in full foree
and ¢f¥orr as if nu such waiver had occurred, No waiver shall be sffective unless it is in writing
and signed by an autharized pasty of the Waving pasty. '

Saction Twelve, Sevemublility. The invalidity of any provisivn of this Agreement or portion of a
provision shall not affcet the velidity of any oiher provision of this Asresment o1 the ramaining
portion of the applicable provision. '

Seotion, fhigeep. Goverping Law. This Agrecmert and the Auticles of Merger shall be
coneirued in aceordanee with the laws of the Stxte of Florida,

Sestion Fourtmen, Tonding Fffece. This Agresment shall inure. to the beneth of and be binding
upom the parties boicto and their successors and assigns. Nothing io chis Avreement, cxpressed
or imptied is intending to confEt on any person other thun the parties hereto end their respective
successurs and assigns any rights, remedies, obligations or liabilities under or by reason of this
Agreement, including withou! limisation, third party beneficiary rghts,

Sactiop Lifleen. Assienability. This Agreement shall not be assignable by either party without
the pdor written consent of the other party.

Scction, Sixteen, Heudings. The headings contained in the Agreement are for convenisnce and
. reference nnly and shall not affer the meuning or interpratation of this Agreement.

The undersigmed purties have hereumo set their hands and seals as of the doy amd yesr
first above writtan.

THE SIGNAYURE PAGE FOLLOWS DMMEDIATELY HFREINAFTER
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PUBLIX SUPER MARKETSp INC.
By:
John A. Atawluy,
Serivr Vice P
PALM CITY PARTNERS,EC, LLC
By: Punlix Anc. ils sole member
ny_(fFH
John A Actalvar|, Jt.{
Sendor vice President
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