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A
L.
ARTICLES OF MERGER e
The following articles of merger are being submitted in accordance with section(s) 607.1 109,"5@'.43?2, and/or
620.203, Florida Statutes. - v

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

Name and Street Address _ _ Jurisdiction . Entity Tvpe
]. Bolonik Family Limited Partnership 7 Florida - LP

6010 South Falls Circle Drive, #417
Ft. Lauderdale, FL 33319

el ]

Florida Document/Registration Number:_ AQQ000001709 FEI Number:__ 65-1052816

i

2. Bolonik Family Limited Partnership __ Illinois ) LP
2 Wimbledon Court - '

Lincolnshire, IL £0069

e

Florida Document/Registration Number: not ‘ applicable FEI Number:; | applied for -
3. ey —
;; ) -
Florida Document/Registration Number: i m FEI Number; )
4, e
Florida Document/Registration Number:; ; | FEI Number: |

(Attach additional sheet(s) if necessary)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity % of tifg surd

arty are as foilows: L .

party ar o - %
ANy &
}:’? e .0

Name and Street Address - - + = Jurisdiction Enti e

Bolonik Family Limited Partnership -, Illimois | - r ¥

2 Wimbledon Court e -

Lincolnshire, IL 60069 = o =S *

Florida Document/Registration Number:__not applicable FEI Number; applied for

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Fiorida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agént for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited Hability company that is a party to the merger. -

SIXTH: If notincorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitied under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.
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NINTH: The merger shall become effective as of: - »}1 IR~
The date the Articles of Merger are filed with Florida Department of State ‘:,:'.'n:‘» f:
>
OR -

b

August 25, 2003 . = .
(Enter specific date. NOTE: Date cannot be prior to the date of filing.}

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

VENTH: SIGNATURE(S) FOR EACH PARTY :

(Note: Please see instructions for required signatures.j

NameofEntity =~~~ = Sigoatwes) =~ Iyped or Printed Name of Individual

BOLONIK FAMILY LIMITED

. ;/@FQWQ Samuel J. Bolonik, Trustee of
PARINERSHIP X

é the Dr. Samuét J,. Bolonik
__Trust Dated March 1, 1972

BOLONIK FAMILY LIMITED KW Samuel J. Bolonilk, Trustee of
X‘ ]

the Dr. Samuel J. Bolonik

PARTNERSHIP WM -
. _Trust Dated March 1, 1972

(Attach additional sheet(s‘) if necessary)
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submiited in accordance with section(s)

607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name - ) - Jurisdiction
Bolonik Family Limited Partnership - Florida
Bolonik Family Limited Partnership i Illinois

SECOND: The exact name and jurisdiction of the surviving party are as follows:
Name ] _Jurisdiction N

Bolonik Family Limited Partpership o Illinois

THIRD: The terms and conditions of the merger are as follows:

See attached Agreement and Plan of Merger

(Attach additional sheet(s} if necessary)



FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party

into the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash or other
property are as follows:

See attached Agreement and Plan of Merger

B. The manner and basis of converiing rights to acquire interests, shares, obligations or other securities of each
merged party into rights to acquire interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are as follows:

not applicable

(Attach additional sheet(s) if necessary)

FIFTH: If a partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general pasrtner(s) are as foliows:

If General Partner is a Non-Individual,
N an eg) of P 5

Dr. Samuel J. Bolonik Trust Dated
March 1, 1972 —

2 Wimbledon Court o
Lincolnshire, IL — 60069



SIXTH: If a limited liability company is the surviving entity the name(s) and address(es) of the
manager(s)managing members are as follows:

not applicable

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follows:

not applicable

EIGHTH: OGther provisions, if any, relating to the merger;

None

(Attach additional sheet(s) if necessary)



THIS AGREEMENT AND PLAN OF MERGER ("Agreement®) is made and

entered into as of the 18th day of August 2003, by and

between BOLONIK FAMILY LIMITED PARTNERSHIP, a Florida limited
partnership (hereinafter called "Florida LP"), and BOLONIK FAMILY
LIMITED PARTNERSHIP, an Illinois Timited partnership {(hereinaftex
called "Illinois LP", or "Surviving Limited Partnership"), which
partnerships are hereafter sometimes referred to jointly as the
"Constituent Limited Partnerships."

RECITALS :

A. All of the partoere of Elorida LP and Illinois LP have
resolved that Florida LP be mergad with and into Illinois LD,
pursuant to the laws of the States. of Illinois and Florida as a
gingle limited partnership existinégﬁnder the laws of the State of
Illinois in a transaction qualiﬁjing‘ as a continuation of a

partnership within the meaning of Section 708 of the Internal

Revenue Code;

B. The partnership interests of Florida LP are held as
follows: B
Partner Partnership Interest
Dr. Samuel J. ) 1% _general partmer's

Bolonik Trust Dated interest;
March 1, 1972

Dr. Samuel J. 11.3365% limited .
Bolonik Trust Dated partner's interest;
March 1, 1972

Cheryl Hoffman 35.6167% limited
partner's interest;

Lance Bolonik 1953167% limited
partner's interest;

Dock: 401325.1  10909/20317



Shane Hoffman T15.0117% 1imitedii
partner's interest

Shana Bolonik -8.7092% limited
partner's interest

Kera Bolonik -8.7092% limited
partner's interest

Total: -100%

C. The partnership interests of Illinois LP are held as
follows:
Partner Partnership Interest
Dr. Samuel J. 1% general partner's

Bolonik Trust Dated interest;
March 1, 13872

Dr. Samuel J. 11.3365% limited
Bolonik Trust Dated partner's interest;
March 1, 1972 )

Cheryl Hoffman 35.6167% limited
: partner's interest;

Lance Bolonik 19.6167% limited
partner's interest;

Shane Hoffman 15.0117% limited
partner’'s interest

Shana Bolonik 8.7092% limited
' partner's interest

Kera Bolonik 8.7092% limited
; partner's interest

Total: 100%

NOW, THEREFORE, in consideration of the premises and the
mutual agreeménts, provisions, and covenants herein contained, the

parties hereto hereby agree as Ffolldws:

Doc#: 401325.1  10909/20317 .



ARTICLE I
MERGER

In accordance with the provisions of the laws of the States of
Illinois and Florida, Florida LP shall be, at the "Effective Date"
{(as much term is hereinafter defined), merged ("Merger") into
Illinois LP, as a single limited partnership existing under the
laws of the State of I1linois, withjlllinois LP being the Surviving
Limited Partnership, and the partieé hereto adopt aﬁé agree to the
agreements, terms, and conditions relating to the Merger and the

mode of carrying the same into effect as provided herein.

2.1 Plorida LP Partners' Meeting. On or before the Effective

Date, all of the partners, general and limited, of Florida LP shall
agree to the Merger, and execute a unanimous written consent of the
Merger and of adoption of this Agreément.

2.2 Illinois LP Partpnerg' Meeting. On oxr before the
Effective Date, all of the ‘partnéis, general and limited, of
Tllinois LP sghall agree to the Meiger, and execute a unanimous
written consent of the Merger and dgiadoption of this'Agreement.

2.3 Ei1ing4gﬁ_ﬂgx;iﬁiga;g_gﬁjﬂéigg:. Tf {(a) this Agreement iz
adopted by the partners of Florida Lﬁpand Illinois LP,"and (b) this
Agreement is not thereafter, and has not theretofore been,
terminated or abandoned as permitted by the provisions hereof, then

a Certificate of Merger and Articles of Merger shall be filed and

Doc#: 401325.1  1090%/20317



recorded in accordance with the laws of the States of Illinois and

Florida.
2.4 BEffective Date. The Merger shall become effective as of

August 25 , 2003, which date is herein referred to as

the "Effective Date."” -

2.6 Certain Effects of Merger. On the Effective Date, the

geparate existence of Florida LP 8hall cease, and Florida LP shall
be merged into Illincis LP which, as the Surviving Limited
Partnership, shall possess all the.rights, privileges, powers, and
franchises, of a public as well éé of a private nature, and be
subject to all the restrictionsf;'disabilities, and dutiea of
Florida LP; and all the rights, prf%ileges, powerg, and franchises
of Florida LP, and all property, reél, personal, and mixed, and all
debts due to Florida LP on whatever @tcount, shall be vested in the
Surviving Limited Partnership; ‘and  all property, rights,
privileges, powers, and franchisee, and all and every other
interest shall be thereafter as effectually the property of the
Surviving Limited Partnership as théy were of Florida LP, and the
title tc any real estate wvested byfdeed or otherwise, under the
laws of Illinois or any other juriéaiction, in Florida LP, shall
not revert or be in any way impaired; but all rights of creditors
and all liens upon any property of Florida LP shall be preserved
unimpaired, and all debts, 1iabilit£és, and duties of Florida LP
shall thenceforth attach to the Surviving Limited Partnership and
may be enforced against it to the game extent as if said debts,
liabilities, and duties had been incurred or contracted by it. At

any time, or from time to time, after the Effective Date, the last

4.

Doc#; 4013251 10909720017



acting general partner of Florida LP or the general partner of the
Surviving Limited Partnership, ﬁ%y, in the name 6f Florida LP,
execute and deliver all such propgi deedg, assignments, and other
instruments and take or cause to be taken all such further or other
action as the Surviving Limited Pértnership may deem necessary or
desirable in order to vest, perfect, or confirm in the Surviving
Limited Partnership title to and possession of all Florida LP's
property, rights, privileges, powérs, franchises, immunities, and
interests and otherwise to carfy out the purposes of this

Agreement . -

The name of the Surviving Limited Partnership from and after

the Effective Date shall be Bolonik Family Limited Partnership.

The Certificate of Limited PaZtnership of Illinocis LP as in
effect on the date hereof shall, fré% and after the Effective Date
be, and continue to be, the Certificate of Limited Partnership of
the Surviving Limited Partnershipiahtil changed or amended as

provided by law.
ARTICLE V

RARTNERSHIP AGREEMENT

The Partnership Agreement of 11Tinois LP as in effect on the

il

date hereof shall, from and after the Effective Date be, and

Docff: 401325.1  10909/20317



continue to be, the Partnership Agreement of the Surxviving Limited

Partnership until changed or amerided as provided therein.

The manner and basis of convéfting the partners' interests of
Florida LP and Illinois LP shall Be as follows: |

Each partner who is a partner of a Constituent Limited
Partnership will have a percentage interest in the Surviving
Limited Partnership in an amount proportionate to the value of his,
her or its partnership interest immediately prior to the Merger.
Upcn the filing of the Certificate of Merger with the Illinois
Secretary of State and the Articles of Merger with the Florida
Secretary of State, the Participating Percentages of the Surviving

Limited Partnership will be owned a& follows:

Partner Partnership Interest
Dr. Samuel J. 1% general partner's
Rolonik Trust Dated interest;
March 1, 1972 S
Dr. Samuel J. 11.3365% limited
Bolonik Trust Dated partner's interest;
March 1, 1872 B
Cheryl Hoffman 35.6167% limited
partner's interest;
Lance Bolonik 19.6167% limited
partner’s interest;
Shane Hoffman ‘ 15.0117% limited
partner's interest
Shana Bolonik 8.7092% limited
partner's interest
Kera Bolonik 8.7092% limited
partner's interest _
Total: 100%
-6- — .

Docf: 401325.1  10909/20317



ARTICLE VII
MISCELLANEQUS

7.1 Termination. This Bgreement may be terminated and the
proposed Merger abandoned at any time before the Effective Date of
the Merger, and whether before cor-after approval of this Agreement
by the partners of Florida LP orxr the partners of Illinois LP, if
the partners of Florida LP or_of Illinois LP duly adopt a
resolution abandoning this Agreemént of Merger.

7.2 Counterparts. This Agreément may be executed in multiple
counterparts, but each such counterpart shall be deemed to be an

criginal instrument. \ -

* Kk k * *

Docif: 4013251 10009720317



