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ARTICLES OF MERGER s

of ?g}j o

CRANBROOK, INC. A BT

(a Fionida corporation) = &y e

GATEWAY ANIMAL HOSPITAL, P.A. e =

THOMAS O. KENNARD, JR. D.V.M o ES

ALICE M. SIMS D.V.M co £ 1D

(a Florida corporation) = o

Yl
3

with and into
KENNARD DEVEIL.OPMENT COMPANY, INC.
(a Florida corporation)

Pursuam Section 607.1101, Florida Statutes, Cranbrook, Inc.,, a Florida corporation
(*Cranbrook™), Gatewny Animal Hospital, P.A. Thomas O. Kemnard, Jr. D.V.M, Alice M. Sims
D.V.M., a Florida corporation (“Gateway™) and Kennard Development Company, Inc., a Florida
corporation (*Kennard Development™), submit these Arlicles of Merger:

1. A copy of the Agreement and Plan of Merger (the “Plan™) with respect to the merger
of Cranbrook and Gateway with and into Kennard Development is attached to these Articles of
Merger as Exhibit “A" and is specifically incorporated herein by this reference.

2. The effective date of the merger ghall be as of the date these Articles of Merger are
filed by the Florida Sccretary of State.

3. The Plan was approved by written consent of the shareholders of Cranbrook on -
April 2, 2008, in accordance with the applicable provisions of Chapter 607, Florida Statutes.

4, The Plan was approved by written consent of the shareholders of Gateway on April
2, 2008, in accordance with the applicable provisions of Chapter 607, Florida Statutes.

5. The Plan wuas approved by written consent of the shareholders of Kennard

Deveiopment on Aprit 2, 2008, in accordance with the applicable provisions of Chapter 607, Florida
Statutes. ‘

ISIGNATURE PAGE FOLLOWS]

——
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IN WITNESS WHEREOPF, the parties hercto have caused these Arlicles of Merger to be
executed in their respective names this 2™ day of April, 2008.

CRANBROOK, INC.:

ELI%ETH KT ENNI‘;ON, !

Preaident

GATEWAY ANIMAL
HOSPITAL, P.A., THOMAS O.
KENNARD, JR. D.V.M, ALICE M.
SIMS D.V.M.:

ELIZ%BETH K JE%ISbN.

President

KENNARD DEVELOPMENT
COMPANY, INC.:

President

. 00804544
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AGREEMENT AND PLAN OF MERCER
of

CRANBROOK, INC.
(a Florida corporation)

GCATEWAY ANIMAL HOSPITAL, P.A.
THOMAS O, KENNARD, JR. D.V.M
ALICE M, SIMS D.Vv.M
{a Flarida corporation)

with and into
KENNARD DEVELOPMENT COMPANY, INC.
(a Florida corperation)

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”) is made and entered
into this 2™ day of April, 2008, by and between CRANBROOK, INC.,, a Florida corparation
("Cranbrook”) and GATEWAY ANIMAL HOSPITAL, P.A. THOMAS O. KENNARD, JR.
D.V.M., ALICE M. SIMS D.V.M, a Floride corporation (“Gateway”) and KENNARD
DEVELOPMENT COMPANY, INC, a Florida comporation (“Kennard Development™)
(Cranbrook and Gateway are hereinafler collectively referred to as the "Merged Corporations” and
the Merged Corporations together with Konnard Development are hereinafter collectively referred

to as the “Entities™),

WITNESSETH:

WHEREAS, Cranbrook is a corporation organized and existing under the laws of the State
of Flarida, with its principal office at 3225 Southside Rlvd., Suite 2, Jacksonville, Florida 32216;

WHEREAS, Gateway is a corporation organized and existing under the laws of the State of
Florida, with its principal office at 3225 Southside Blvd., Suite 2, Jacksonville, Florida 32216;

WHEREAS, Kennard Development is a corporation organized and existing under the laws
of the State of Florida, with its principal office at 3225 Southside Blvd., Swite 2, Jacksonville,

Florida 32216;

WHEREAS, ELIZABETH K. JENNISON, as Trustee of the THOMAS O. KENNARD
REVOCABLE TRUST dated February 9, 1994, as amended, ELIZABETH K. JENNISON, as
Trusiee of the RUTH SUZANNA KENNARD REVOCABLE TRUST dated February 9, 1994, as
amended, and ELIZABETH K. JENNISON, individually, are the sole shareholders of Cranbroalc,

WHEREAS, ELIZABETH K. JENNISON, as Trustee of the THOMAS Q. KENNARD
REVOCABLE TRUST daled February 9, 1994, as amended, and ELIZABETH K. JENNISON,

individually, are the solo shareholders of Gateway:

WHEREAS, ELIZABETH K. JENNISON, as Trustec of the THOMAS O. KENNARD
REVOCABLE TRUST dated February 9, 1994, as amended, is the sole sharcholder of Kemmard

———
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Development;

WHEREAS, the laws of the State of Florida penmits a merger of a corporation with and into
another corporation; and '

WHEREAS, the respective Boards of Directors and the shareholders of each of the Entities
have deemed it advisable to merge Cranbrook and Gateway with and into Kennard Development
(the "Merger'"), and have approved the Merger on the terms and conditions hereinafler set forth in
accordance with the laws of the State of Florida.

NOW, THEREFORE, in consideration of the premises and of the muma] agreements,
covenants and conditions heveinaftor 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 Entities have agroed and do hereby agree, subject to the
terms and conditions hercinafier set forth, as follows:

ARTICLE]

On the Bffective Dale, as defined in Article TX below, the Merger shall become effective, at
which time the scparate existence of Cranbrook and Gateway shall cease and Cranbrook and
Gateway shall be merged, pursuant to Section 607.1101, Florida Statutes, with and into Kennard
Development, which shall continue its existence as a Florida corporation and be the corporation
surviving the Merger (the "Surviving Corporation").

ARTICLE ]I

The Surviving Corporation shall be govemod by the laws of the State of Florida. On the
Effective Date, the Articles of ncorparation of Kennard Development as filed with the Secretary of
State of the State of Florida shall be the Articles of Incorporation of the Swrviving Corporation until
{urther amended in the manner provided by law.

ARTICLE IMT

On the Effective Date, tho President of the Surviving Corporation will be ELIZABETH K.
JENNISON, 3225 Southside Blvd., Suvite 2, Jucksonville, Florida 32216.

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

1. On the Effective Date, the stock of Gateway shall cease fo be outstanding, be
canceled and retired, and no payment shall be made nor other consideration paid

with respect thereto.

2, The sharcholders of Gateway shall receive stock of Kennard Development in
exchange for their interests in Gateway. The value of Gateway constitutes 5% of the

((FX08000090611 3)))
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combined value of the Entities and the shareholders of Gateway shall receive 5% of
the stock of Kennard Development as follows:

Voting Shares:
ELIZABETH K. JENNISON .05 Shares
Nou-Voting Shares;
THOMAS O. KENNARD
REVOCABLE TRUST 4.95 Shares
3. On tho Effective Date, the stock of Cranbrook shall cease to be outstanding, be

canceled and retired, and no payment shall be made naor other consideration paid
with respect thereto.

4. The shareholders of Cranbrook shall receive stock of Kennard Development in
exchange for their interests in Cranbrook. The value of Cranbroak constitutes 7% of
the combined value of the Entities and the shareholders of Cranbrook shall receive

7% of the stock of Kennard Development as follows:

Voting Shares:
ELIZABETH K. JENNISON - .07 Shares
Non-Voting Shares;
THOMAS O. KENNARD
REVOCABLE TRUST 1.726 Shares
RUTH SUZANNA KENNARD .
REVOCABLE TRUST 3.472 Shares
ELIZABETH K. JENNISON 1.732 Shares
5. The stock of Kennard Development shall remain issued and outstanding after the

Effective Date. The value of Kennard Development constitutes 88% of the
combined value ol the Entities and the shareholders of Kennard Development shall
receive 88% of the stock of Kennard Development as follows:

Voting Shares:

THOMAS O. KENNARD
REVOCABLE TRUST .88 Shares

Non-Voting Shares:

—— —_— 3
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THOMAS O. KENNARD
REVOCABLE TRUST 87.12 Shares

ARTICLE V

Al such time as the Merger becomes effective, title to all of tha assets of the Merged
Corporations shall be vested in the Surviving Corporation without reversion or impairment and the
Surviving Corporation. shall thenceforth be responsible for all of the liabilitics and abligations of the
Merged Corporalions. Any proceeding pending against the Merged Corporations may be continved
as if the merger did not occur or the Surviving Corporation may be substituted in its place.

ARTICLE VI

Prior 1o and from and afier the Effective Date, the Entities shall take all such action as shall
be necessary or appropriale in order to effectuate the Merger. If at any time the Surviving
Corporation shall consider or bs advised that any further assignments or assurances in law or any
other actions are necessary, appropriate or desirable to vest in said Surviving Corporation, according
to the tetms hereof, the title to any property or rights of the Merged Corporations, the last acting
shareholders of the Merged Corporations, or the President of the Surviving Corporations, 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 Corporation, and otherwise to carry
out the purposes of this Agroement,

ARTICLY VII

On the Effective Date (defined below), all of the assels, liabilities, reserves and accounts of
the Entities shall be recorded on the books of the Surviving Corporation at the amounts at which
they, respectively, shall then be caurried on the books of said Entities, subject to such adjustments or
eliminations of inter-company {tems as may be appropriate giving effect to the Merger.

ARTICLE VIII

Anything herein or elsewhere to the contrary notwithstanding, this Agrecment may be
terminated and sbandoned by either of the Enfities by appropriale resolution of any of the
shareholders of the Entities at any time prior to the Effective Date (defined below) of the Merger.

ARTICLE 1X

This Agreemenl and Articles of Merger incorporating the terms of this Agreement shai] be
filad and recorded in accordance with the laws of the State of Florida. The Merger shall become
effective as of the date the Articles of Merger are filed by the Florida Sceretary of State (the
"Effective Date").
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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 withont regard to conflict of la
principles. :

IN WITNESS WHEREOF, Cranbrook has caused this Agreement to be signed in its name
by its duly authorized President as of the date first above written, Gateway has caused thie
Agreement to be signed in its name by its duly authorized President as of the date first above wrilten
and Kennard Development has caused this Agreement to be signed in its name by its duly
nuthorized President as of the date first above written.

CRANBROOK, INC.:

El ; .
ELIZABETH K. JENNISON, President

GATEWAY ANIMAL HOSPITAL, PA,
THOMAS O. KENNARD D.V.M., ALICE M.

S1IMS D.V.M.:

ELIZABETH K. JENNISQ, President

KENNARD DEVELOPMENT COMPANY,
INC.: .

00604388




