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PALLETONE MEZZANINE PARTNERS, LB,
» Texns Hoalied

¥
e
cS

with snd haio

PALLETONK MEZZANINK PARTNERE, L, [0 107 .
& Plaride uttef pastoership

Fumoant to e provisione of Seetion §20.2108 of e Florkds Statotes, tho vndevaipred fmiod

parieerahips adopt the Sltawing Certificas of hinrger., i

L Tho nkine of the lnnited poriverships pariicipating in fhe fomger and fie gtaber

undes the Inwa of whith they tre organized mv us Sxllows:

Bty Tvos

Stese
Simited prrership Tewag
PylleiOne Mezarine Partners, 1P Runtited prrtneship Florida
2 .
pestorrship ero 03 flivwe

The sgect pame, formicntity typs, snd jorinfiction of the murviving Hmited

Lyl s i m m

PalietOne Mezmmnine Partriaes, L2, Yirnitexd partnership Floida

3. The date the morger in offective nnder He govesing law of the maviving
orgenization is he dais upon whick fis Cetificate i fed witl the Floride Deparimsent of State.
4, AS 1o véch domestls or

Gumised prinecship thit is & party to the mezgor,
fhe merges wan duly suthorized by sll sciion required by the Juwa nnder which it wes Sormed o
organizad and by s oonstifuent dogumenis.
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The yndessigned 2ipns this doomment subject to the pon=ltits imposed by law for the
submigsion of nxoaterinlly falce or frandnlent Ingtrinent,

LIMITED PARTNERSHIP:

PALLETOUNB MEZZANINE PARTNERS, LP..
a Taxay perineablp

Canoy Pletehier,
ity gorwrsd pacinex

SHRVIVING LIMITED PARTNERSHTP
PALLETONE MEZZANINE FARTNERS, kWP,
ey st

x Florida

By
Carey Flelcher,
i{s gonoral purtosy

ReFloidn Ot of Merpar - Pufiones Moz Pertwoi 41550, 3}
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AGREEMENT AND PLAN OF MRRCER
of

PALLETONE MEZZANINE PARTNERS, L.P,
& Texns limited pavinership

with awd fnto

PALEETONE MEXZANINE PARTNERS, L.P,,
s Floridx Hmitad prrinerthip

THIH AGREEMENT AND PLAN OF MERGER (fhe “Agwesent™), is snternd intg by and
among Pall=t0ne Mexcanine Parinars, L £ a Texns timitad partneasiip ( Tecas Parmership™), sod PalleiCoe
“Mlmﬁmmw,tmﬁdz limnited pertnawhip " Flaridn Porgrevship™), a2 of July 27, 2006 (the

HECITALS

WHEREAS, the respective padiners of Toxas Partnership and Floride Partnesship have approved the
businegs combinution wanseation providad for harein in which Tees Parnership will merge with and fate
Florida Parinerchip, with Floride Partnership muviving (the “Ofarger™), on the terms zod subiest to the
oonditions ey forth In this Agresment.

AGRERMENT OF MERGER

NOW, THEREFCRE, in congidsration of the pracviaes and of the mutua] covenants contained harein,
the pariies hopeby agree as followa

1 Purener Approval. The partners of Teass Partoership and Florids Parnerchfp approved the
Mezper a8 of July 27, 2006.

r.4 The Meryer. Upen the lermos and subiect 1o the conditions set forth in this Apgreamend, Texay
Partytrship ghall be mwemred with and into Florids Partnexship at the Bifective Time of the Mergar {a
hemeinafter defined) in sccordance with the provisions of Article 61328-1, Section 2.1 1 of the Texaz Revised
Limited Parmership Act (e “Tixas Ao} and Sestions 60,2106 ﬁ:mngh 620.2112 of the Florida Statutes
{the “Floridz Act™). Following the Marger, the sepante enistence of Texas Prutperghip shall cegge and Florida |
Parmership shall continue 15 the surviving limifsd pertnership and shall succeed to end asmime all the rights
andd obligetions of Texes Parinarabip in accordancs with the S=ction 2.1} of the Texaz Act and §3{1.2105 of the
Florids Act, isohrding oll asects and Bobilities of Texas Partnerthip.

i Clazing. The Cloging of the Merger (ﬂis “Cloatng™) will talte place at Texax Prrtnership’s
princingl offine (the deta of the Closing heing referred to hersin as the “Clovieg Dare™}. At the Closing, (i the
appropriste geneval perinsrs of Téves Parmenklp and Flovida Partaershiy shall execitto and acknowiodgs the
Certificabe of Merger 4 De filed with Sie Texas Seoretary of Stute (the “Texas Camificate of Merger s sod the
Cextificats of Merger to te filed with the Florids Deporument of State (the “Flawide Corti)ffoate of Meveer”
zad enllsctively with the Texas Cariificare of Mergen, the “Cerefficates of Mergar®) and {1I) the prrties shall
take such forther action ax is required o consummate e transsctions descyibad in this Agresinent and the
Cextificates of Merger.

A, Effecive Yme. The paties shall (5} {fle the Texas Cenificam of Merger with the Toxaz
Sacretary of Sizte executsd in socordsnce With the relevant provisions of tha Texmn Act, G} e the Florida

Kodgroemant snd Plan of Metger - PulictGng bimomdats [476590_11
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Cextificate of Merger with the Fiorida Department of State sxacuied In secordanss with therelévant provisices
of the Florida Act, and (fif} nxake alt other filings or reeordings reguived under the Texas Actand Rlorids Act.
Thas Merger wili be effantiva in Texas 2od in Flocida o the date uppe which the Certificates of Margar are
filed in Texas snd in Floride {the “#ffective Tiwe" of the Merger).

5- ’ %m#wm'
{8}  The Merger shall have the offects nat forth i the Texes Act and the Floride Act,

()  For fiederal incoms tex purposes, Flords Partnerstip shall b deamed to be the
surviving limited partecabip in xn “Ascatg-over™ merger ak ot fxgih in Suction 1708313 X of tha Traawry
Regulations,

& Certificate of Limiizd Parinersldp and Limbiod Partaeeshin Agreement.

{8}  ‘The Ceriificate of Limitad Parussship of Florids Partnership as o effect &t the
Effectiva Time shall ba the Cartificate uf Limited Partomrship of Flockds Pactorzabip, fhe nnviving Hmited
parinership, unti] faereafter chanped or 2manded as provided thersin ar by applicable lav.

E£v)] Tae Aprsement of Ligsitad Parinership of Floride Partoership sy in offect ot the
Effeciive Time of the Merger shall be the Agreemen: of Limited Parinership of Flerids Purtnership, the
surviving limitcd pernenbip, umil thaceafler changed or amended 22 provided theowin or by epplicsbia lavw.

7. Copy of the Agreemenz. An exoonted copy of this Agrepmiett witl be kept op Sla at the
offices of Flarida Partnership, the surviving fimited partmrship. A copy of the Agreement will be furpished by
Florids Partasyship, on writien cequest and withaut cost, o any ¢roditor or obliges of Texas Permnership or
Fioritr Parsoreyship ot the S of the Maoger 1 suck oblgation & then ontstanding.

3 Effect on Partnersivip Fatevests. s of the Bffective Time of the Merper, by virme of the
Merger and without anv action on the parr of the kolder of sny partnership interext in Toxes Pactnetship oo
Florida Partnewship, ol parership interests in Texas Parbnexzhips shafl oegse to exist and eack parter of Texas
Partnership shal] caae 19 have any rightz with respect thereto, Pursuant 1o the Merger, the pertnershiyp interesis
in Florida Partnership shali equol the following:

.

Casey Flatcher 1.3% Genem] Periner Interert
1” Trust FO Doug Molautin | 3.85% Limited Pariner Interest

1* Trugt FBO Steve Sykes 5.7% Limited Paciner Interest
Al ton Holland, Jr.

Revocable Tovst dnted 91494 | 5.0% Limited Pariner Eatarect
August H, King Rov Trust UiA

DTD /150 15.0% Limited Puartner Intarest
bw‘s pu MﬁLNﬁm k 1z

Revoceble Trust 7.5% Limited Partner Inrerest
Casey Fladcher 4.75%, Lirnited Poviner [nterent
Tony ] 27.1% Limited Permer [niamest
ILC Timberdead LIC 14.35% Limited] Portnor Interept
AL, {ery) Reavis 18.5% Limfied Parimer

Byros Walker 2.0% Limited Partney Inierest
Howe Wallace 3.75% Linited Partner fotereyt
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N WITNESS WHEREQF, the undeesigned bave exoouted this Agreemnnt effective oz of fix
Effactive Date.
TEXAS PARTNERSHIP:

B MEZZANINR PARTHERS, LP.,
& 'Texns limijed pertneechip

m Y

CasSy Risichar,
itz genern! panner

FLORIDA PARTMEREHIP

End of Sigriukiirss,
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