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ARTICLES OF MERGER

The following Articles of Merger executed this 28th day of December, 2001 are being
submitted in accordance with §§607.1109, 608.4382, and/or 620.203, Florida Statutes.
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FIRST: The exact name, street address of its principal office, jurisdiction and %@.tyi’%of g
each merging party are as follows: ‘*@% = %
Name and Street Address Turisdiction  Entity Type »g\,;,% &
22 %
Kempke Enterprises, Inc. Florida Corporation %‘{

101 Gordon Street
Sanford, FL 32771

Florida Doc./Reg. Number: PO0000096710

SECOND: The exact name, street address of its principal office, jurisdiction and entity type
of the surviving party are as follows:

Name and Street Address . Jurisdiction  Entity Tvpe
Kempke Enterprises, Ltd. Florida Limited Partnership

101 Gordon Street
Sanford, FL 32771

Florida Doc./Reg. Number: HC}[ guguoL  ¥g

THIRD: The attached Plan of Merger meets the requirements of §§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, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business
entities that are parties to the merger in accordance with the respective laws of all applicable
jurisdictions. S ’ o '

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 it agent 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 Liability company that is a party to the
merger.
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OUVED) 1339 MARK 4. NOWIOKI, ESQUIRE CTELSS6L 630 425

STXTH: If not incorporated, organized or otherwise formed under the laws of the State of
Florida, the surviving entity agrees to pay the dissenting shareholders, partners, and/er members of
each domestic sorporation, partnership, limited partnership and/or limited lability compeny that is
2 party to the merger the emount, it any, to which they are sutitled uader §§607.1302, 620.203,

and/or 808.4384, Florida Statutes.
SEVENTH: If applicable, the surviving entity has obtained the written consent of egch

sharehalder, membear or personthat as  result of the merger iSnowW a general partner or the surviving
entity pursuant to §§607.1108(5), £08.4381(2) and/or 620.202(2), Florids Statutes.

EIGHTH: The merger is permitted under the respective {aws of all applicable jurisdictions
and is sot prohibited by the agreement of any partnership of limised partnership or the regulations or
articles of orgamization of any limited liability company that is a party to the merger.

NINTH: The merger shall become effective as of the date the Arficles of Merger are filed
with the Florida Department of State.

TENTH: The Articles of merger comply and were executed in accordance with the laws of
each party's applicable jurisdiction,

BLEVENTH: Signatures for each party are as follows!
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KEMPEE ENTERPRISES, INC.
N W b= 1205

4ts President

KEMPKE ENTERPRISES, LTD.

By:\\z%’/},//// @ W "f/ _

Shirley A- Kemﬁé, as Trustes, 3 Géneral
Partner

By chesmmd o) Lo

Williar Kempke, as Trustee, a General

Partmer Ak Leonwd Wilham Jtémpkc
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PLAN OF MERGER

The following Plan of Merger was adopted and approved this 28th day of December, 2001
by each undersigned party to the merger in accordance with §§607.1107,617.1103, 608.4381 and/or

620.202 and is being submitted in accordance with §§607.1108, 608.438 and/or 620.201, Florida
Statutes.

ARTICLE I: The exact name and jurisdiction of the merging party ("Disappearing Entity")
is as follows:

L]
. z8 "~
Name R S Jurisdiction % =22 -4y
sutisaieiion 7 FA
Pl
Kempke Enterprises, Inc. Florida e s
F2 2 O
ARTICLE IO The exact name and jurisdiction of the surviving party ("SurvivingEﬁgit% is
as follows: 2% 7
2 &
Name - Jurisdiction
Kempke Enterprises, Ltd. Florida

ARTICLE I: THE MERGER

(a) Subject to the terms and conditions of this Plan of Merger, at the Effective Time (as
defined in paragraph (b) below) each Disappearing Entity shall be merged (the
"Merger") with and into the Surviving Entity in accordance with Florida Law
whereupon the separate existence of each Disappearing Entity shall cease, and the
Surviving Entity shall continue as set forth in Article IV, below.

(b)  The parties hereto shall cause the Merger to be consummated by filing Articles of
Merger with the Florida Secretary of State in such form as required by, and executed
in accordance with the relevant provisions of Florida Law and the parties hereto shall
make all other filings or recordings required pursuant to Florida Law in connection
with the Merger. The Merger shall become effective as of the date of filing of the
above referenced Articles of Merger (the "Effective Time").

(©)  Atthe Effective Time, the effect of the Merger shall be as provided in the applicable
provisions of Florida Law. Without limiting the generality of the foregoing, and
subject thereto, at the Effective Time all property, rights, privileges, powers and
franchises of each Disappearing Entity shall vest in the Surviving Entity, and all debits,
liabilities and duties of each Disappearing Entity shall become the debts, liabilities and
duties of the Surviving Entity.
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ARTICLEIV: TERMS AND CONDITIONS OF THE MERGER %) C"’J {@
T, & D
(a) Certificate of Limited Partnership. Subject to Article V hereof, the Ceﬁ%ﬁ@/fs .
Limited Partnership of the Surviving Entity shall continue as such. ,? d} ‘2
o5 &
s 3
(b)  Limited Partnership Agreement. The Limited Partnership Agreement of'@fg ®

Surviving Entity shall continue as such.
{c) Partners. The Partners of the Surviving Entity shall continue as such.

(d) Registered Agent. The Registered Agent of the Surviving Entity shall continue as
such.

ARTICLE V: CONVERSION OF SHARES

(a) In General. The manner and basis of converting the interests, shares, obligations or
other securities of the Disappearing Entity into the interests, shares, obligations or
other securities of the Surviving Entity, in whole or in part, into cash or other
property are as specified at paragraphs (b) and (c) below.

(b) Conversion of Shares. At the Effective Time, the shares of common stock, $1.00 par
value, ofthe Disappearing Entity (the "Shares") outstanding immediately prior to the
Effective Time shall be canceled and extinguished and converted into the right to
receive the Merger Consideration (as defined in at paragraph (c) below) payable to
the shareholders of the Disappearing Entity upon surrender of the certificates
representing the Shares.

(c) Metger Consideration. The Merger Consideration for the Shares shalibe 2 units
of General Partnership Interests and _ 98  units of Limited Partnership Interests of
the Surviving Entity (the "Units"). The Merger Consideration shall be payable in full
at the Effective Time. Each 1 Share shall be exchanged for 1 Unit.

(d) The manner and basis of converting 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: N/A

ARTICLE VI: Signatures for each party are as follows:

KEMPKE ENTERPRISES, INC.
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HRK 4. NOMIGKI, BSOUIRE

KEMPKP ENTERPRISES, LTD.

s s I Eorn phe

Shirley A Kempl;c*:’/—és Trustee, 2 General
Parner , 101 Gordon Street, Sanford, FL 32771

By: M U Mo

William Kempke, as Trustee; s Generzl
paaee AR Leoysl Wyllugg emphe

101 Gordom Street,
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