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ARTICLES OF MERGER Lq[w DDDDZ L] L

These ARTICLES OF MERGER (the “Articles”) are made md/:ntared into this z.f_“'ga

of ._Q:!ﬁuﬁi_» 2003, by and between Seminole Pratt Investments{ L.I.C., a Florida limited
liability sOmpany (the “LLC"), and Publix Super ets Ins a Florida corporation (the
“'Corporation”).

E!IEE&EE_IE

WHEREAS, the Board of Directors of the Corporation and the sole manager of the LLC
deem it advisable and inl the best interests of the Corporation and the LLC, respectively, and their
stockholders and sole member, respectively, that the LLC bc merged with and into the
Corporation pursuant to the provisions of Section §07.1108, Florida Statutes, and Section
60B.438, Florida Statutes, and do hercby agrec upon and prescribe the terms and conditions of
said merger and the mode of carrying the same into effect in the following Asticles of Merger.

NOW, THEREFORY, the Corporation and the LLC in consideration of the muteal
covenants and. provisions hereinafter contained, have agreed and do hereby agree each with the
other that the LLC be merged with and iuto the Corporadon pursuant to Section 607.1108,
Florida Statutes, and Section §08.438, Florida Statutes, and do hereby agree upon and prescribe
the terms and conditions of said merger and the mode of camrying the same into effect in the

following Articles of Merger.

These Articles arc filed pursuant to Section 607.1109, Florida Statutes, and Section
608.4382, Florida Statutes. Pursuant to Chapter 607, Florida Statutes, and Chapter 608, Florida
Statutes, at the Effective Time (as defined herein), the LLC shall be, and it hereby is, merged
with and into the Corporation (the “Merger™) with the Corporation as the surviving entity ofthe
Merger. e

ARTICLE I T
PARTIES TO THE MERGER; PLAN OF MERGER

13
—

The Agreement and Plan of Merger (the “Plan of Merger”) for the Merger is attached
hereto as Exhibit A. The parties to the Merger are Seminole Pratt Investments, L.L.C., which {5
& Florida limited liability company, and Publix Super Murkets, Inc., which is a Florida
corporation. The Corporation shall be the surviving entity of ths Merger.

ARTICLE I
APPROVAL OF MERGER -

The Plan of Merger was approvaad by the Corporation in accordance with the applicable

provisions of Chapter 607, Florida Statutes and was approved by the LLC in accordance with the
applicable provisions of Chapter 608, Florida Statutes.
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ARTICLE 11
EFFECTIVE DATE

These Articles of Merger and the Marger shall be effective simultaneously with the filing

of these Articles of Merger with the Department of State of the State of Florida and the payment
of all fees and taxes rcquired by the laws of the State of Floride in connecction herewith {the

“Bffective Time”).
IN WITNESS WHEREOQF, cach of the parties has caused these Articles of Merger to be

g,
executed as of the day and year first above written.
SEMINOLE PRATT INVESTMENTS, L.L.C.
By: Real Sub, LLC, its sole manager
{ -
By:
Name:
Titdle: Ve
PUBLIX SUPER MARKETS, INC.
By: |Z%
Name:
Titler
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Agreement aud the laws of the State of Florida, at the Effective Time (as defined herein), the
LLC shall merge wiih and into the Corporation, whersupon the scparate existcnce of the LLC
shall ccase, and the Corporation shal] be the surviving entity of the Merger. The Corporation
shall cause to be fHed Articles of Merger (the “Articles”) duly executed by each of the
Corporation and the LLC with the D ent of State of t T

[pora e wi cpartment of State of the State of W%OOOEBQS{JQ 3
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AGREEMENT AND PLAN OF MERGER
BETWEEN
SEMINOLE PRATT INVESTMENTS, L.L.C. ’
A Florida limited liability company
AND i
PUBLIX SUPER MARKETS, INC. y
A Florida corporation
This AGREEMENT AND PLAN QF MERGER (the “Agreement”), dated
25, 2003 is made and entered into by and between Seminole Pratt Investrnents,
L.LXC, a Florida limited lisbility company (the “LLC™), and Publix Super Markets, Inc., a
Florida corporation (the “Corporation™).
‘ WITNESSETH:
WHEREAS, the sole manager of the LLC and the Board of Directors of the
Corporation has each approved of the merger of the LLC with and into the Corporation (the
“Merger”) upon the terms and conditions set forth in this Agreement;
WHEREAS, the LLG and the Corporaticn desire hereby to set forih the terms and
conditions for the consurnmation of the Merger, following which the Corporation shall be the
surviving entity (sometimes hereinafier in such capacity, the “Survivor™);
WHEREAS, the solc member of the LLC has approved of this Agreement and the
consummation of the Merger; and _ e B
T o
WHEREAS, pursusnt to Section 607.1103(7), Floridu Statucs, the stockholders of 3
the Corporation are not required to approve of this Agreement or the consummation of the | -
Merger. - LN BE
- i,
A = o
NOW, THERBFORE, in consideration of the premises and the mutual agreemeints | :
and covenants herein contsined and other good and valuable consideration, the receipt.and ™~
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows. == —
- ARTICLE I
THE MERGER; EFFECTIVE TIME
1.1. The Merger. Upon the terms and subject 1o the conditions set forth in this

L
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1.2. Effsctive Time. The Merger shall be effective simultanecusty with the filing of
the Articles of Merger with the Department of State of the State of Florida and the payment of all
fees and taxes required by the laws of the State of Florida in connection therewith (the “Effective
Time}.

1.3. Contingyation. The Corporation as the surviving entity shall continue its existence
as a corporation under the laws of the State of Florida,

ARTICLE 11
ARTICLES OF INCORPORATION

The Articles of Incorporution of the Corporation in effect immediately prior to the
Effective Time shell be the Articles of Incorporation of the Survivor, until duly amended as

pravided thercin or by applicable law.

ARTICLE I
DIRECTOR AND OFFICERS

The directors and officers of the Corporation at the Effective Time shall be the directorz
and officers, respectively, of the Survivor on and after the Effective Time unti] expiration of their
current terms and until their successors are elected and qualificd, or prior resignation, removal or
death, subjcct to the Bylaws and Articles of Incorporation of the Corporation and subsequent

actions by the directors or officers of the Survivor.
ARTICLE IV

EFFECT OF THE MERGER ON MEMBERSHIP INTERESTS IN LLC AND
STOCK OF CORPORATION o

4.1.  Cancelation of Membership Intereste in LIC , ';

At the Effective Time. all membership interests in the LLC ontstan&mg

immediately prior to the Merger shall, by viriue of the Merger and without any action on thepart
of the holdars thereof, be cancelled. Ji

6 Wi 2-130¢n

&5
42, hareg of Stock of oration *
At the Effectivo Time, ¢ach share of stock of the Corporation outstanding
immediately prior to the Merger shall be unaffected by the Merger and shall remain outstanding
as a share of stock in the Corporation.
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ARTICLE V
MISCELLANEOUS AND GENERAL

5.1. Modification or Amendment. Subject to the provisions of applicable law, at any
time prior to the Effective Time, the parties hereto may modify or amend this Agresment by
written agrcement approved by the Board of Directars of the Corporation and the scle maneger
of the LLC and executed and delivered by duly anthorized officers of the Corporation and the

sole manager of the LLC, subject to the approval ofthc sole member of the LLC.

5.2, Counterparts. This Agreement may be executed in any number of counterparts,
each such counterpart being deemed to be an origins] instrument, and ali such counterparts shall

togeilier constitute the same agreement,

53.  QGovemipg Taw. This Agreement shall in all respects be interpreted, constrned,
and governed by and in accordance with the laws of the State of Florida, without regard to the

conflict of laws principles thereof. =

54, Severability. The provisions of this Agreement shall be deemed severablc and the
invalidity o unenforceability of any provisions shall not affect the validity or enforceability of
the other provisions hereof. If any provision of this Agreement, or the application thereof to any
peIsSon or any circumnstance, is invalid or uncnfordeable, {a) a suitable and equitable provision
shall be substituted therefor in order ta carry out, 80 far as may be valid and enforceable, the
intent and pwpose of such invalid or unenforceable provision, and (k) the remainder of this
Agreamcn.t and the application of such provision to the other person or circumnsiances shall not

be affected by such imvalidity or unenforceability, nor ghall such invalidity or uncnfomeabllxty
xflect the validity or enforcesbility of such provision, or the apphcnhorz thereof, in any other

jirisdiction,

[tignatures follow on next page]
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