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ARTICLES OF MERGER OF My u
THE KENT FAMILY LIMITED PARTNERSHIP, WL 29 P gy
A MASSACHUSETTS LIMITED PARTNERSHIP, CEDAETARY OF sTin
WITH AND INTO KENT CALLAHAN, LTD,, TALLANASe ey =P IATE

A FLORIDA LIMITED PARTNERSHIP LORIDA

*

Pursuant to the provisions of Sevtion £20.201 of the Florida Stanutes and Section
16 A of Chapter 109 of the (Fenerai Laws of the Commonwealth of Massachusetts, the
i’ undersigned entities hereby adopt the following Articles of Merger:

CIJE - A_N OF ] GER

The Plan of Merger of The Kent Family Limited Partnership, a Massachusetts
limited partnership (the “Massachosctts Partnership”), with and jiuioc Kent Callaban, Ltd., a
Florida limited partnership (the “Florida Partmership™), with the Florida Parinership being the
surviving entity, is set fonth in Exhibit A attached hereto and made a part hereof (the “Plan of
Merger™). The Plan of Merger shall be on file at the office of the Florida Parinership located at
19714 County Road 44 A, Busts, Florida 32736, and a copy of the Plan of Merger shall be
firnished by the Florida Partrership to any former partner of the Massachugenis Partnership at
the request of and at no cost to the former partner of the Massachusetts Partaership,

TICLE O - ADOPTION OF PLAN MERGER

The Plan of Merger was approved by the general partner and the limited partner
of the Floride Parmership who also consented to being the general parer of the surviving entity
by resalutions adopted by written consent dated the 28% day of July, 2004. In addition, the Plan
of Merger was approved by the general partner and fimited partner of the Massachusens
Partnership by resolutions adopted by written consent dated the 28" day of Suly, 2004.,

ICLES Il - EFFECTIVE DATE OF MERGER

The effoctive date of the Merger shall be July 28, 2004, or the date on which the
Merger was approved by the appropriate agencics of the Statc of Florida and the Commonwealth
of Massachusetis, whichever is the last {o occur.
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260 JuL 29 P
SECR"T,&R 1 M ode L
THE KENT FAMILY LIMITED PARTNERSEIP," © SEEG,{,;‘ s E’FE f
. a Massachusetts limited partnership ’

DATED this 28" dgy of July, 2004.
“MASSACHUSETTS PARTNERSHIP”

By: Keut Calleshan Management, Inc., a Florida
corporation, general partner

By: wjlxﬁ'—‘ =~A

Hugh C. &ent, Presideru

“FLORIDA PARTNERSHIP”

KENT CALLAHAN, LTD., a Florida fimited
partnership

By: Kent Callahan Management, Inc., a Florida
corporation, general partncr

B: %//Zi - e T o

Hugh CeKent, President

STATE OF FLORIDA

COUNTY OF LAKE : . : -

The foregoing instrument was acknowledged before me this 2&%313}' of July,
2004, by HUGH C. KEN'I, as I'csident of KENT CALLAHAN MANAGEMENT, INC,, a
Florida corporation, the general partner of THE KENT FAMILY LIMITED PARTNERSHIP, a
Massuchusesss limited partnesship, on bebalf of said limited partnership. Said person (check )
one): 5 personally known to me, [T produced a driver’s license (issued by 2 state of the
United States within the [ast five (5) years) s identification, or [J praduced other identification,

to wil; _ , . p
7 A / ; o
Print Name: [_J. Fules lq- by Tow
Notary Public, Statc of ___ &= [or [f=t

Commission No.: _Dm’_%? v 7, .
My Commission Expires: __'%/2 3-/2§

HENRY. EL_EEETON
o e
0 THRU 1« ARCYT

iy 8

ODI43530~}

(((H04000156787 3)))



Jul-29-04 12:18P P.04

07/28/2004 13:.20 FAT 407 4201831 DEAN XEAD DRLANDO [hoos

(04000156787 3)))
FH.ED

O JL 29 P 2)

CRETARY 0F sTA7T
The foregoing instrumert was acknowledged before mo this 7¥ ﬁﬂa tof Ty, F;- fﬁlﬂig A

2004, by HUGH C. KENT, as President of KENT CALLAHAN MANAGEMENT, INC,, 2
Florida corporation, the general partmer of KENT CALLAHAN, LTD., a Fiorida limited
partnership, on behalf of said limitcd partnership. Said person (check one): Elispersonally
knowr to me, [ produced a driver’s license (issued by a state of the United States within the last
five (5) years) as identification, or [J produced other identification, to wit:

Print Name: Cz_w/w // Errrles
Notary Public, State of r ast

Commission No.. 0L & 6 7 fiﬁ?? _
My Comraission Expires: |2/ 577 3

STATE OF FLORIDA

COUNTY OF LAKE

cHA&LEsLI;LE Rl &5"”&%&

OOMM a N unc.umi??
RES 1200
’ mmwm l-ma-nm'ms

23-
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EXHIBIT A F‘LED

AGREEMENT AND PLAN OF MERGER 0 9
BY AND BETWEEN dh Ju 29 P
THE KENT FAMILY LIMITED PARTNERSHIP, v aF STAT
AMASSACHUSETTS LIMITED PARTNERSHIR, :cCRETARY DM Hol
AND KENT CALLAYAN, LTD., “ALLARASSEE.
A FLORIDA, LIMITED PARTNERSHIP

!

fow } 4y

i

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger™) is made
end entercd into this 28 day of July, 2004, by and between THE KENT FAMILY LIMITED
PARTNERSHIL, a Massachusetis Litited Partnership (the “Massachusetis Partnership™), and
KENT CALLAIIAN, LTI}, a Florida Limited Partnership (the “Florida Partnership™).

, RECITALS

WHEREAS, the general partner and limited partner of the Massachusetts
Partmership and the Florida Partnership have resolved that the Massachuserts Partnership be
merged, pursiant fo Section 16A of Chapter 109 of the General Laws of Commonwealth of
Massachusctts and Section 620.201 of the Florida Limited Partnership Act, with and into the
Florida Partnership with the Florida Partncrship being the “Surviving Entity.”

NOW THEREFORE, in consideration of the premises and the murual agreements,
provisions and covenants hereiu contained and other good and veluabie consideradon, the receipt
and sufficiency of which are hereby acknowledged, the parties herelo hereby agree with the
following terms and conditions: :

1. Recitals. Thae recitals as sat forth abave are true and correct and are
hereby incorporated herein by reference.

2. Merger. The general partner and limited pariner of the Massachusetts
Parmership hereby apree that the Massachusetts Partnership, at the Effective Date (as hereinafter
defined), be merged with and into the Florida Partnership (the “Merger™).

3. f Merger.

P 3.1 Cermain Effccts of Merger. On the Effective Date, the separate

existence of the Massachusetts Partnership shall cease and the Massachusetts Partnarship shalf be
merged with and into the Florida Parmership which, as the Surviviap Entity, shall possess all the
rights, privileges, powers and franchises of a public as wel! as private natre, and shall be subject
to all restrictions, disabilities and duties of the Massacisetts Paxweeship and all and singular,
the rights, privileges, powers and franchises of the Massechusetts Partnership and all property,
rcal, personal and mixcd, and all debts due to the Massachusetts Partoership on whatever
account, and all other things in action or belonging to the Massachusetts Partnership shall be
vested in the Surviving Entity, 2nd all property, rights, privileges, powers and franchises and all
and every other intergst shall hereafter effectually be the propery of the Surviving Entity as they
were of the Massachusens Partaership, and the title in any real estate vested by deed or otherwise
under the laws of Florida, or any other jucisdiction shall not revert or be in any way impaired; but

001438 7avi
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all rights of creditors and afl Hens upon any property of the Massachusens Partnership shall be

preserved unimpaired, and all debts, liabilitics and duties of the Massachusetts Partn 17 12: 91
thenceforth aach to the Surviving Entity and may be enforced against the Survivin gﬁt}ﬁf 1

the same extent as if said debts, labilities and dutics had been incurred or contracted by, Ih £IARY OF STATE
Surviving Entity. Atany time, or from time o time, after the Effective Date, the ofﬁp@aﬁ_ 3 SEE. FLORIOA
Surviving Em:ity may, in the name of the Massachusetts Parmnership, execute and delrver al éué}i =
propartiss, assignments and other instruments and take or canee to be taken afl such further or

other action as the Surviving Entity may deem necessary or desirable in arder to vest, pai fect or

confirm in the Surviving Entity title to and posscssion of all of the Massachusetts Parinership’s

property fghts, privileges, powers, franchises, immunities aud interests and otherwise to carry

out the purpose of this Plan of Merger.

4. Name of Surviving Entity; Certificate of Iimited Pgrinc r_s_h_in

4.1 Name of Surviving Eatity. The name of the Surviving Eatity from
and after the Effective Date shall be Kent Callahan, Ltd., a Florida limited partnership.

4.2 Centificate of Limited Paguershin. The Certificate of Limited
Partnership of the Florida Partnership, as in effect on the date hercof, shall from and after the

Effective Date be and continue to be the Certificare of Limited Partnership of the Surviving
Entiry.

43 imited Partnership Agreegpent. The Limited Partnership
Agreement of the Florida Partmership, from and atier the Effective Date, shall be the Limited
Partmership Agreement of the Surviving Entity until changed or amended, in accordance with the
terms thereof.

5, Status gud Conversion of the Massachusetts Partnership Tnterest, The

parmership interest in the Massachusetts Partnership held by the general parimer and limited
partacr of the Massachusetts Partnership, without any action on the part of the holder thercof,
shail be sxtinguished.

6. Gepern] Parmer of Surviving Entity. Kent Callahan Management, Tne., 2
Florida comoratiun, hereby consents in accordance with Section 620,.202(2)(2) 10 being the
general partmer of the Surviving Entity,

7. Registercd Agent in Massachusctty. The Surviving Entity, in accordence
with Section 16A {€) {7} of Chapter 109 of the General Laws of the Commonwealth of
Masszchusetts, will continuously mainiain an agent for service of process in the Commonwealth
of Massachusetts.

B. Mis eous.

81 Teggpination. This Plan of Merger may be terminated and the
proposed Merger abandoned at any time before the Effective Date of the Merger and whether
before or after appraval of this Plan of Mcrger by the general partner and the limited partner of
the Massachusents Partnership or the general partner and the [imited parener of the Florida
Partnership, if the general partiter of the Magsachusens Partnership or the general partner and the

iy
(((FI04000156787 3)))
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limited partner of the Florida Partnership duly adopt @ resolution abandoning this Agreement ?Bd'z‘\
, Plan of Merger. T w29

. . e pE SR
82  Effestivg Date. The Effective Daxe of the Merger shall Hicpd'6f fhet 05
date of filing of the Articles of Merger with the Secretary of State of the Statg;;g{ E,Lfyi'i’ﬂév and the
Centificate of Merger with the Commonwealth of Massachusetts, t

IN WITNESS WHEREOQF, this Plan of Merger has been executed by the partics
hereto as of the date first sbove written.

Witnesses: “MASSACHUSETTS PARTNERSHIP”

TIIE KENT FAMILY LIMITED PARTNERSHIP,
a Massachusetts litnited partnership

By: Kent Callabian Management, Inc., 2
Florida corporation, general partner

N I

" Hugh C. ¥#nt, President

“FLORIDA PARTNERSHI'™

KENT CALLAHAN, LTD., & Florida limited
partnership

By: Kent Collahen Management, I6c.. @
Flarida earporation, general pariner

Hugh C. K, President

-1-
(((HH04000156787 3)))
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