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MERGING:

BOTQOSH, LTD., A FLORIDA ENTITY, A01000001555

INTO

BOTOSH, L.P. entity not qualified in Florida

File date: December 31, 2002
Corporate Specialist; Brenda Tadlock
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FLORIDA DEF. NT OF STATE
Ken Detzner

Secretary of State
January 23, 2003

RUTHERFORD, MULRALL & WARGO, FA

r

SUBJECT: BOTOSH, LTD.
REF: A01000001555

We have received your electronically transmitted document. However, the
document was submitted under the wrong electronic £iling type and cannot
be processed by this office.

To proceed, you must abandon this filing and resubmit your filing under
the appropriate electronic filing type.

The plan of merger nust include the general partners addresses.

Please return your document, aleng with & copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-8025.

Irevor Brumbley FAX and. #: EGP020Q00670 T
Document SP&CialiSt

Letter Number: 703R00004222 .
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ARTICLES OF MERGER

BOTOCS}II:‘I, Lo (0 WD oS

Pursuant to Florida Statutes Section 620,203 of the Florida Revised Upiform Limited
Parmership Act of 1986 ("Act™), BOTOSH, LTD, a Florida lirnited parmership (the "Parmership"),
hereby adopts the following Articles Of Merger:

1. The Agreement And Plan of Merger ("Plan")is attached hereto as Exhibit "A.”

2. The Plan was approved by the Partnership in accordance with the applicable
provisions of the Act, and the written congent of each person who, as a result of the merger, becomes
a general parmer of the surviving enrtity has been obrained pursuant 1o 5.620.202(2) of the Act.

3. The effective date of these Articles of Merger shall be the date of filing with the
Secretary of Stare of Florida, and such Asticles shall act asa Certificate Of Cancellation for purposes
of 5.620.113, effective as of such effective date.

4. The surviving entity, BOTOSH, L.P., aDelaware imited parmership whose principal
office is 590 Candlewyck Road, Eancaster, PA 17601, hereby appoints the Secretary of State as its
agent for service of process in any proceeding to enforce any obligation or the rights of dissenting

parmers of BOTOSH, LTD, and hercby agrees to promptly pay 1o such dissenting parmers the
emount, if any, to which they are entitled under s. 620.205.

N WITNESS WHEREOF, we, the undeysigned, have executed these Articles Of Merger,
this 22" day of December, 2002.

BOTOSE,LTD
i S
bt o — s
Robert B. Sherman, General Parter Robert B. Sherman, Limited Partner A = § -~
: ' e 2
M i
-7 Mo ¥ o
/32* = %ofm 20 5. widsa,, =
Tobi 8, Sherman, General Partner Tobi S. Sherman, Limited Parmer 35 7
5T

Prepared By:

MARK L NOWAK ESQ.
FLORIDA BAR NG, 629985
2600 N. Military Trail
Fourth Floor

Boca Raton, FL 33431
(561)241-1600

Fax Apdit No. % HQ3000044901 4
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STATE OF FLORIDA )

)
COUNTY OF PALM BEACH )
1
The foregoing instmmc‘a'lc was acknowledged befors me this ?"__ day of December, 2002,
by Robert B. Sherman, as ﬁsﬂqﬁu 4 jmited Parmer of BOTOSH, LTD.
PR
§ enay

oY ‘
[ TxE H v

£ XY R FFE Notary Public
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STATE QF FLORIDA

COUNTY OF PALM BEACH

74
The foregoing instrument was acknowledged before me this % day of December, 2002,
by Tobi 8. Sherman, as General and Limited Partner of BOTOSH, LTD.
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger {"Plan") is envered this 30° day of December, 2002, by
and among BOTOSH, LTD, & Florida limited parmership ("FL L.P."), BOTCSH L.P., a Delaware
limited parinership and snccessor by copversion herennder wo the FL L.P. ("DE L P.*), Robest B.
Sherman and Tobi §. Sherman ("General Parmers”) and Robert B. Sherman and Tobi S, Sherman
("Limited Partners™) (the General Partners and Limited Partners are collectively referred to herein
a3 "Partners™), being all of the general pariners and limited partoers of the FL L.P. and all of the
general and limited parmers of the DE L.P.

The DE L.P. is & limited parmership formed under the provisions of the Florida Revised
Uniform Limited Parmership Act (1986) ("Florida Act™. The FL L.P. and the Partmers have
determined that it would be in the best interests of the FL L.P. to merge the FL L.P. withthe DEL.P.
wnder the Delaware Revised Uniform Limited Parmership Act ("Delaware Act"). In order 1o set

forth their agreements and understandings with respect to the foregoing, the FL L.P., the DEL.P.
and the Partners have entered and adopted this Agreemenrt and Plan of Merger.

In consideration of the mutual promises herein contained and intending to be legally boumd,
the FL L.P,, the DE L.P., and the Parmers agree as follows:

1. Merger of FL LB and DE L. P. Effactive as of the filing of the Articles of Merger
("Effective Date™), the FL L.P, and DE L.P, are hereby merged in accordance with the Florida Act
and the Delaware Act. Pursuant 1o such merger:

(8  The Partners shall cause the preparation and filing of all documents,
instruments or writings as shall be necessary in order to evidence and carry out the merger, mch:dmg o
without limitarion, a Certificate of Merger with the State of Delaware and Articles of Mexger mth
the State of Florida;

Eﬁ?H‘
RMEL:

?;\
(5)  DELP. shall be the surviving entity from the merger and shall mamﬁali,m’ w
stars as & Delaware limited parmership; ]

- "‘P x
r" o
{c}  Each Partner shall own an identical interest in the FL L.P. and DE L. F—{qga
general or mited partmer) as more fully described in paragraph 2 of this Plan. = o

(@)  ThePartners shall reaffiom and the DE L.P. shall be governed by and operated

in accordance with the Limited Partnership Agreement of the DE L.P. in the form artached hereto
as Exhibit "A";

) The Partners, on behalf of the FL L.P., hereby assign and wansfer to the DE
L.P. the entire business of the FL L.P. and al] assets and labiliries of the FL L.P. which shali be
effective upon the filing of the Articles/Certificate of Merger;

Agreement And Plam of Merger - 1

- . 3
Fax Audit No. HO3000044901 4 o , Exh‘b]t A
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D The DE L.P. shall succeed to and shall continue and ¢arry on the business and
activities nf the FL L.P.; and

(g)  TheParmers shall execure and deliver any additional documentartion as shall
be necessary in order to carry out the merger described in this Plan and the mansactions
contemplated thereby and to assure continuation of any and all finsneing arrangements, if any,

currently in place with respect to the FL L.P., subject to any changes which the Parmers shall deem
in the best interests of the FL L.P. and the DE L.P.

2. Merger of Interests. As of the Effective Date and withour further action by any of

the Partners, the existing general and limited parmership interests of each Parmer before and of the
merger shounld be as follows:

Interest i lpierestin DEL.P. Ipterest in DE

Roberi B. Sherman 196 (general) 1% {general) 1% (general)
590 Candlewvck Rd.
Lancaster, PPa 17601
Tobi 5. Sherman 1% {general) 1% {general) 1% [general)
550 Candlewyck Rd.
Lancaster, PA 17601
Robery B. Sherman  49% (limited) 49% (limited) 49% (limited)
Tobi S. Sherman 49% (limired) 49% (limited) 49% (limited) ggﬁ S
3, i : z4

seellaneous 3:;;__; é ‘

rom .
{a) This Plan shall be bmdmg on the FL I.P, the DE L.P., the Partners and3kheir

respective heirs, successors and assigns. ITISHEREBRY ACKNOWLEDGED AND CONFIRMED =
THAT THE FL L.P. AND THE DE L.P. ARE OWNED BY THE SAME INDIVIDUAIS AN <0
IDENTICAL PERCENTAGES AND THIS AGREEMENT AND PLAN OF MERGER IS B@NG w3
EXECUTED SOLELY TO EFFECTUATE THE CONVERSION OF THE FL 1.P. FROM=A ™

FLORIDA LIMITED PARTNERSHIF TO A DELAWARE LIMITED PARTNERSHIP THROEGI—I
MERGER.

(b} This Plan sets forth the entire agreement of the parties with respect to the subject
matter hereof and except as set forth herein, there are no contracts, agreements or undersrandings,
written ar oral, with respect thereto. This Plan may be executed in one or more counterparts, each

of which shall be considered an original and which togerher shall constitute one and the same
instrument.

{c) This Plan may be altered, amended or cancelled only by a writing signed by all of the
Parmers,

Agreement And Plan of Merger - 2

Exhib
Fax audig No. F03000044801 4 . _ ‘ ) ‘ ] !. x l it é
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(@)  The sitns of this Plan shatl be Palm Beach County, Florida and i1s interpretation and
enforcement shali be governed by the laws of the State of Florida.

(&)  The Parmers hereby waive any staintory written notice of 2 meeting or this action
with respect to the approval of the Plan

IN WITNESS WHEREOF, BOTOSH, LTD, BOTOSH, L.P. and al] of the Partners of the

FL L.P. and the DE L.P. have duly exccuted this Agreement and Plan of Merger as fo the day and
year frst above writlen.

BOTOSH, LTD

N Y s e
/,ﬁLShCrmm G Partner

12075 NP
Tobi S. Sherman, General Partner

Ll R fe——
bert B. Sherman, Limjted Pariner

Tobi 8. Sherman, Limited Parmer

BOTOSH, L.P,

-

Robert B. Shcn.nazf, eral Parmer - %

— g
Tobi 8. Sherman, General Partner 27

A

1 HY VIV
c B}Jis\;‘vi}laﬂig
2858 Wd 120 70

Robert B, Sherman, Limigd Parmer
/mﬁS'ﬁSZ:_L‘}..@Lﬁ

Tobi 8. Sherman, Limited Parmer

Agreement And Plan of Merger -3
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ACCEPTANCE BY REGISTERED AGENT

Having been named Registered Agent and designated to accept service of process for the
within-named Company, at the place designated herein, and being familiar with the obligations
of that position, T hereby agree to act in this capacity, and I further agree to comply with the

provisions of all statutes relative 1o the proper and complete performance of my duties.

@W
Joseph WZ. Rugg e

Dated: February Q , 2003
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