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ARTICLES OF MERGER

The following Aticles of Merger are being submiued in accordance with Secton 620.203
Florida Suutes.

FIRST: The exacl name, streel address of its principal office, junisdiction, and entity type for

each gicieang party are as follows:

Name and Suget Address Jurisdierion Epdity Type

McKeman Fanuly Enrerprises, L.P. Indiana Indiane Limited Parmership
768 Brenmwood Place

Naples, Florida 34110
Indiana Conool Number: 96120102

McKernan Family Enterprises, L.P. Florida Flonda Limited Partnership
768 Brentwood Place

Naples, Flonda 34110

Florida Documeny/Registration Number:___A06000000231

SEGOND: The exact name, siwest address of 1ls principal office, jurisdictian, and entiry type of
the syyviviog party are as follows:

Namg and Strest Address Junsdiction Eatity Tyvpe
McXernan Family Enterprises, L.F. Florida Flerida Lirnited Parmership

768 Brentwood Avenue
Naples, Florida 34110
Florida Document/Regisivedon Number;__ 406000000231

THIRD: The atrached Plan of Meyaer meets the requrement of Seenop 620.201, Florida
Staiutes, and was approved by each limited parnership that is a pary to ithe merger in
accordance with Chapter 620, Florida Stwatunes,

: The atlached Plan of Merger wes approved by McKeman Family Enterprises, L.P,,
an Indiana Limited Parmership, in accordance with the laws of Indiana.

FIETH: The surviving entity has obfained the wrinen consent of each person thar as a result of
the merger is now g general parmer of the surviving eatity pursuant o Secton 620.202(2),
Florida Starutes.

SIXTH: The merger is permined under the respective laws of all applicable jurisdictions and is
not prohibited by the agreement of any limited parmership that is a party 1o te meérger.

SEVENTH: The merger shall be effective as of the daie the Articles of Merger are filed with
the Flarida Department of Siate.
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EIGHTH: The Aricles of Merger comply and were executed in eccordance with the laws of
¢ach party’s applicable jurisdiction.

MCKERNAN FAMILY ENTERPRISES, L.P. MCKERNAN FAMILY ENTERPRISES,
AN INDLANA EIMITED PARTNERSHIF L.P., A FLORIDA LIMITED PARTNERSHIP

CENERAL PARTNER: GENERAL FARTNER:

Declaration of Trust dared 9/14/78, Declaration of Trust dated 9/14/78
35 Restated on 10/21/03, as Amendad as Resmted on 10/21/03, as Amendsd
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AGREEMENT AND PLAN QF MERGER

This Agreement and Plan of Merger (“"Merger Agreement”), is dared as of the il
day of January, 2006, by and between: {a) McKeman Family Enterprises, L.P., an Indiana
limited partnership thereinafter referred 1o as “Indiana Limned Parmership”), and McKeman
Family Enterprises, L.P., & Florida lBmired parmership (hereinafler referred 1o as “Florida
Limited Parmuershup™).

WITNESSETH:

WHEREAS, Indiana Limited Parmership and Florida Limirzd Parmership desire to
effect a merger of Indiana Limited Partershjp with and injo Florida Limired Parmership
pursuant 10, and in complisnce with the provisions of Section 620201, Florida Statutes and
Secrion 23-16-3-12, fndiana Statutes;

WHEREAS, Indians Limited Parmership end Florida Limited Paymnership desire this
Merger Agreemeny 1o comply with the provisions and requirements of Secticn 620,201 Florida
Statues and Section 23-16-3-12, Indiana Starutes; and

NOW, THEREFORE, in consideration of the musual agreemears hergin contained, the
parics agree that [ndians Limited Parmnership shall be merged with and into Florida Limited
Parmership and that the rerms and conditions of the merger, the made of carTying the merger ino
effect and cerizin other provisions relming thereto shall be as hereinafter set forrth.

ARTICLE ]
THE MERGER

Section 1.01. Suyviving Partnership. Subject 1o the remms and provisions of this
Merger Agreement, and in accordance with the laws of the Sute of Florida and the State of
Indiana, Indiana Limited Parmership shall be merged with and into Florida Limited Partaership
(the “Merger”). McKeman Family Enterpnises, L.P., a Florida Limuted Parmership shal} be the
surviving parmership (hereinafier sometimes called the “Surviving Parmership”™) of the Merger
and shall continue its existence under the laws of the Stete of Florida.

Secrion 1,02. Effects of the Merger. At the Effeciive Darte, as defined herein, the
Merger shall have the effects provided for herein and in Scctions 620.201 and 620.204, Florida
Siatutes and Section 23-16-3-12, Indiana Starutes.

As of the Effective Date, as defined hercin, the separatc existence of Indiana Limited
Parmership shall cease and shall be extinguished.  As of the Effective Dare, the Limited
Pamership Agreement of Indiana Limited Parmership shall be the Limired Parmership
Agrezmem of the Surviving Parership, which shall be amended vo replace all references o
Indiana snd irs statutes with Florida and its comparable statute sections.

Without limiting the generality of the foregoing, and subject thereto, on the Effective
Dare:  the separate existence of the Indiana Limited Parmership shall ccase; all assers and
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property (real, personal and mixed, 1angible and inmtangible, choses in action, rights, and credits)
then owned by sach limited parmersiip, or which would inure 10 either of them, shall
immediarely by operation of law and withour any convevance, transfer, or further action, become
the assiis and property of the Surviving Parmnership.  All nghis and obhgations of the limited
parmerships shall remain unimpairsd and the Surviving Partnership shall succeed o all such
rights and obligations.

Section 1.03. Copversion of Partnership lnterest Cn the Effective Date, all of the
general and limited parmerstup interests in the Indiana Limited Parmaership that are issued and
ourstanding lmmediately prior 1o such date, shall be converred inio general and limired
parmership interests in the Florida Limited Parmership on the basis of one (1) percentage inferest
in the Flonida Limired Parmerstup for each perceptage inieyest in the Indizna Limited
Parmnership. All of the general parmership inferests shall rernain general parmership inveresrs
and all of the limived parmership interests shall remain limited parmership inreresis.  On the
Effective Date, all partnership interests in the Indiana Limited Parmership issued and ourstanding
wnediately prior 1o the Effective Date shall be cancelled.

Section 1.04. Effective Date. The merger shall be effective on the filing of the Asticles
of Merger with the Florida Deparmment of Stare (the “Effective Dare”).

Sectioe .08, Auticles of Merger/Certificate of Cancellation. Upon approval of the
Aereement and Plan of Merger, the Surviving Parmership shall file Articles of Metger with the
Florida Department of State and the Indiava Limiled Parmership shall file a Certificare of
Cancellation with the Indiana Secrewary of Stare.

Secrion 1.06. Addidanal Actions. If, ar any vime after the Effective Date, the Surviving
Parmership shall consider or be advised thar eny further deeds, assignments or assurances in faw
or any other acTs are necessary or desirable (a) 1o vest, perfect or canfivm, af record or otherwise,
in the Surviving Partnership, title 1o and possession of any property or right of Indiana Limired
Partnership acquired or 1o be acquired by reason of, or as a result of, the Merger, or (b} otherwise
o camry oul the purposes of this Meyger Agreement, Indiana Limnied Parmership angd irs proper
pariners shall be desmed ro have granted hereby ro the Swrviving Parmership an itrevocable
power of aitormney 1o execute and deliver all such proper deeds, assignmenis and assurances in
law and 10 d0 al] acts necessary and praper to vest, perfect or confirm ttle to and the possession
of such property or rights in the Surviving Partnership and otherwise [o camry out the purposes of
this Merger Agreement; end the proper partuers of the Surviving Parmership are hereby fully
authorizeéd in the name of Indiana Limited Parmeyship or otherwise 1o 1ake any and all such
achion.

ARTICLEN
APPROYAL; AMENDMENT; TERMINATION; MISCELLANEOUS

Section 2.01. Approval. Pursuant to Scetion 620.202, Florida Stamures and Section 23-
16-3-12, Indiana Statures, this Merger Agreement shall be submited for approval by all the
parmers of Indiana Limited Parmership and Flonda Limited Parmership.
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Section 2.02. Amendment. Subject 1o applicable law, this Merger Agreament may be
amended, modified or abandoned by written agreement of all the parmers of Indiana Limired
Partnership and Florida Limired Parmership, a1 any time prior to the dare the Merger takes effect,

Secrion 2.03. Counterparts. This Merger Agreement may be executed in age or more
counterparts, ¢ach of which shall be deemsd 10 be a duplicaie original, bur all of which, raken
rogether, shall be deemed 1o constitute a single msuucnent.

Sectlon 2.04, Registered Agenrt in Florida. The Surviving Parnership has named Leo
J. McKernan, locered at 768 Brenrwood Place, City of Naples, County of Collier, Stawe of
Florida, 2s jts Agent 1o aceept service of process within the State of Florida.

Section 2.05. Registered Ageat in Indiana. Persuant 1o Section 23-16-3-12, indians
Sratures, the Syrviving Parmership agrees that it may be served with process {n the State of
Indisns in any action, suil or proceeding for the enforcement of any obligation of Indiana
Limited Partnership and irrevocably appoints the Indiana Secretary of State as its ageny 1o aceept
service of process in any such action, suit or proceeding. A copy of such process shall be mailed
w0 the Surviving Parmerstup by the Indiana Scecctary of Stare to 768 Brenmwood Place, Naples,
Florida 3¢110.

Section 2.06. General Parmer of Surviving Partnership. The name and address of
the Sole General Parmer of the Surviving Partnership is Leo T MeKeman, 768 Brentwood Place,
Naples, Florida 34110. :

Secrion 2.07. Miscellaneous:

a. A copy of this Merger Agreement is on file at & place of business of the Surviving
Parmership locared at 768 Brentwood Place, Naples, Florida 34110.

b. Prompt notice of the Merger, together with a copy of Section 6§20.20), F!anda
Sratutes, shall be given to each partner.

c A copy of this Merger Agreemeny shall be fumished by the Surviving Pasnersiup,
on raquest and witholt cost, o any membér of any parmership or any person holding an interes:
in any other business earity which is 10 merge or consolidate.

d. The address of the Surviving Parmership’s chief executive office shall be: 768
Brentwood Place, Naples, Florida 34110.
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IN WITNESS WHERECQF, the undersigned have executed thiz Merger Agrzement as of

the date first above writien.

MCKERNAN FAMILY ENTERPRISES, L.P.
AN INDIANA LIMITED PARTNERSHIP

|[§]os

Leo J. J}fl.cl{.&nzn, Date
As Trusree of the Lec J. MceKeman

Declaranion of Trust dated 9/14/78,
as Restarad on 10v21/03, as Armended

GENERAL PARTNER:

MCKERNAN FAMILY ENTERPRISES,
L.P., o FLORIDA LIMITED PARTNERSHIP

GENERAL Pa ER:

Alé!ﬁﬁﬂﬁillﬂ 2
e’ ). McKerns
As Trugtee of The Leo J. MeKernan

Dieclaratian of Trust dated 9/14/78
85 Restated on 10/21/03, as Amended
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