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ARTICLES OF MERGER
OF
ODP DALLAS LYMITED PARTNERSHIP,
a Florida Hmited partnersiip,
INTO
ODPE DALLAS LP,
8 Delaware Jimited partuership

Pursuant 1o the spplicable provisions of tte Floride Revised Uniform Limited Partnership Act
of 2003 and the Delaware Revissd Uniform Limited Parorskip Act, these Articles of Mearger
provides that: -

1. The name, streat address of its principel office, jurisdiction and entity fype ofthe
merging party ere as follows: ODP DALLAS LIMITED PARTNERSHIP, 2 Florida Hinited .
parinership (the “Merging Brity™), 9155 South Dedeland Roulcvard, Suite 1602, Miewi,
Plorids 33156. ‘

2. The name, sumet addross of its principal office, jurisdiction and entity ype af '.the
surviving party are ag follows: ODP DALLAS LP, a Delewars limited poripership (the .
“Surviving Batity™), 9155 South Dadeland Baunlevard, Suite 1602, Mismi, Florids 33156.

3. The Agreemient zad Plau of Merger, atiached horato s Bxchibit "A" and
incorporsted herein by reference, was approved and adopted by the Merging Entity in
accordance with the applicsble provisions of the Flarida Revieed Uniform Limited Partnership Act
of 2005 by wriiten consent of its partners dated December 1L 2005.

4. The Agreement and Plan of Merger was approved and adopted by the S‘;u-viv}ng
Entity in accordavce with the appliceble provisions of the Delawsre Rovised Umiform Timited
Partncrship Act by written cogsent of ity partners dated Decomber 1l | 2005.

5. The merger shall become vffective upon the filing of Articles of Merger with the
Secretary of Stats of Florida amd with the Secremry of State of Delaware,

Audit Ne, I
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6. The Surviving Entity is deeraed 10 have appointed the Florida Secretary of State
x5 its agent for substhnte scxvice of pracess pursvant to Chapier 48, Florida Stanites, by any
proceeding to enforce any obligatdon or rights of any dissenting parters of each fimited
parmﬁshi;; that is 2 party to the mevger,
TN WITNESS WEHEREOCF, thia Articles af Merger have been exacuted on behalf of the
constitaent entities bymeirmpeét:‘ve authorized Gencral Rartacrs as of Dacember f&_, 2005.

MERGING ENTITY;

ODP DALLAS LIMITED PARTNERSHIP, 2
Florida Yimited parinsrship

By: JAPPAH MANAGEMENT LF, 2 Dolawnre
. limited partaership, its General Partner

By: JAPPAR MANAGEMENT 1LC, 2 Floride
Yimited lability cormpany, its Geners! Partner

Bw%/
_ N ;. Buhriaaester

A8 Vice Pregidant
SURYTVING ENTITY:

ODF DALLAS LP, a Dolaware limited
parmecship

By: JAPPAH MANAGEMENT LP, 2 Delawars
limited partasrship, 118 General Pariner

By: IJAPPAH MANAGEMENT 1.C, a Plovida
- limited lisbiliry compsny. its General Pariner

Normash 1 Bubrroaster T -

3 Yice Presideont

wm!m?nnlmmmm‘mu%-! 37
AnditNo, H .,
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TALLAHASSEE, FLORIDA
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OR MERGER (the "Pler) is made fhis i dav
of December, 2005, by and hetween ODP DALLAS LIMITED PARTNERSHIP, a Floridalitnited
parmemﬁip (the ™Mexging Entity), and ODP DALLAS LR, » Delawgre limited partnetshiy (the
»Surviving Fatity"), said cutities hercinafter collectively referred to as the "Conssituent Bnties.” ’

WITNESSETH: '

WHEREAS, the Surviving Entity way formed it the State of Dolaware an Decermber _{6 ,

2005, The sole General Partner of the Surviving Entity is Jeppah Management LP, & Doluware
Nchined partnership, which owne a 12% intercst is the limited parmership, and the sols Limited
Parmer of the Surviving Entity is Jeppah véstoients Limited Partuesship, a Florida limited
parmership, which owne 2 98.8% interset {u the limited partnership; -

WHEREAS, the Merging Brtity was formed in the State of Floride on Decembor 17, 1998.

The sole Gonerzl Partier of the Mergzing Eatity is J'apéah Manzgement 1P, a Delawarc !i?;uiwd
partuership, which owns 4 1 2% intersst 3% the Hmiled parinership, and the sole Limited Partner of
the Merging Entity is Jappah Jnvestments Limited Pertnership, 2 Florida limited partnesship, which,
owns 2 98.8% tnterest in the Timited partership; snd .

WHEREAS, he Pariners of the Merging Brtity snd the Partaers of the Surviving Entity
dozm it advizable and mflmr advantage 2nd welfire, agd in their best interests ta enter huto this
Pian, apd -haw adopted resclutions on December _{h , 2005, which é;ovidc that, pursaant to the
dpplicable provigions of the Florida Revised Uniform Limited Permership Act of 2005 and the
Drlawrare Revised Uniforms Limited Partnership Act, the Merging Entity shall be merged with and
into the Surviving Eotity in order to combine the assets aud businessce of the Congtitent Bnnhes

§05000287283~3
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for the purpogcs of (i) simplification of businesa recarde and fax paperwari, (i) ehm:mzmn of
Auplicate work znd expensss in administration and accounting, (i) granting of credit fucilities by
finsncial lenders and (Iv) to achieve n more efficiont operation having greater resonrces in the
conduct of their businees.

NOW, THEREFORE, in congiderstion of the mutusl promises and sgrosments herein
contained, the Constiment Entittes have agresd, and do hereby agres, 10 merge tpon the terms and
camditions set forth below:

1. RECTTALS. The recitals hmimﬁova are trae amd comrect and are incorporated
herein. _

2. AGREEMENT TO MERGE. Tﬁe Constitaent Enu&em hereby agroe that upon the
"B ffective Date" ia herelusfter defined, the Mesging Entity shall ba merged o the Surviviog Exctity,
and the Surviving Brtity sball sceeed to all of the sighis; privileges, mmnitios and frenchisss, snd
alf of the properties, real, personal and mixed, of the Margins Enﬁly; wnt}w&t the pecessity of any
separate transfer. The Survivmz Entity shall fhetelﬁe: be :cspcnsible and liable for all of the
fialilities and cbligations oftha Merping Botity, mr.l ne;ﬂ:wr the rights of creditars nor any Jiens on
the property of the Merging Hntity shall be impaired by the merger.

3. NAME GF SURVIVING-ENTITY. The name ofths Survivipg Entity shall b2 ODP
DALILAS LP.

4L, CERTIFICATE OF LINOTED PARTNERSBYP. The Certificate of Timited
Partnezship ofthe Stviving Entity in offect on the Effective Daie shali be the Cartiffcare of Limited
Partnership of s2id Surviving Botity and shalt continue in foll force and effect,

. #05000287283-3
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5. LIVITED PARTNERSHIP AGREEMENT. THe Liitd PihebbitARtpemen:

of the Surviving Entity in offest on the Bffoctive Date of the merger will be the Limited Pavmership
Agreement of 323 Surviving Eatity and will continue in full force and cffect.
6. MANAGEMENT BY GENSRAL PARTNER. Teppab Muntgement LP, the
General Paciner of ODP Dallas LP, shall continue 1o mansge the Suwivihg Entity ag ite Gcaa‘ai |
Partner aftor the merger. The name and address of the Genoral Partyer is as follows: Jappah
Management LF, 9155 Sontt Dadelund Boulevard, Suite 1602, Mlami, Florida 33156.
7. MOPEOF EFFECTING MERGER. The modeofearrying said mergerinto effoct,
 and the mammer and basis of converting the partnorship interests of the Merging Entity fato
partnership intorests of tho Surviving Entity, shall be as follows:
Since the assets of the Merging Entity constifute ap esdditional capital contribution
to the Survivipg Entity, and the parinershsip interests of the Merging Entity ace the same zg the
" parinorshiy jaterosts of the Surviving Ratity, no additionsl ‘pm'tn&:kﬁp interests need be fssued by
the Susviving Entity to reflect the cwnership interasts of the pactiers of the Merging Batity afver the
Effective Date. Upon the Bffective Date of the mecger, the prtners of the Merging Butity shafl’
swrender their partiership cortificetes iothe S m-vxvlng Entity and such certificates shn!l becanceled,
The then outstanding partoership interests of the Surviving Entity shall continue therouBer fo
congrings 2! of the outstanding parmerghip intercets in the Su;-viving Eatity.
3. ADOPTION OF PLAN. Purquant to the applicable mmmpmvwions cfthaStiats
of Florida and the State af Delawares, the within mevger has been approved by all of the parinees of
the Swviving Extity and by ell of the pariners of tﬁu Merging Entity. -

05000287283 3
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thet the marpmCofitia Mergiog

o. EX¥CUTION OF DOCUMENTS. In the i_
Entity with and into the Surviving Bntity shall have been fully auwthorized in accordance with the
Rpplicab:la provisions of the Florida Reviged Untform Limited Partnersittp Act of 2005 and the
Delawsare Revised Unifonn Limited Partnerehip Act, the Merging Entity and the Surviving Entity
hsteby stipulate that the Surviving Batity will cmse to be execttted and Blad and/or recorded any
document or doctuments prescribed by the iaws of the State of Flgride and the State of Delaware, and
that they will couse to be performed sy wnd el mcnukary acts therein sud alsewhers to affectoato
the tnerger.

10, AUTHORIZATION OF GENERAL FARTNERS. The Geaeral Patiner of the ’
Mergimg Entity and the General Pactner of the Surviving Entity, respectively, am hﬁchy authedized,
smpowered and directed to do any aad uif scts and things, and (o meke, execite, daliver, file, and/or
recerd any and all instruments, papers and documents, which shall be or become necossary, propes
or convenient 0 carry out or put into effect any of the provisions of this Plan.

il.  EFFECTIVE DATE. This Plan shall become affective on the close of business on

Decembor___, 2003 (the "Bifective Dato™). Weither of t!m Constituent Entitieg shaH, prior fo the
Effective Date of the marper, engags it any achivity or transacrion other thon in the ordinary couse
of brsinoess, cxcept that the Consituent Entities may take sy snd all action necessary or appropriste
wnder the laws of the State of Florida and the State of Delawart to consurmmate this merger.

12.. RIGHT TO ABANDON MERGER. The partners of the Merging Entity and the

parmers of the Surviving Entity, respectively, shall have tha power in thelr discretion, prior to the

Effective Dalc, to abaudos: the merger provided for herein.

BO050002872g347
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™V WITNESS WHERECF, the Constimuent Eptities have o “ﬁﬂ%ﬁrﬁ?& Ki gbamas o

a
be signed horeto by thoir respective General Partners, which are é\my %ﬁﬁ %%E B& TBspeotive

pariners of the Constituent Bntities.

] WA IDPLANT 7S 3 MERGSR-DDP IV R

MERGING ENTITY;

ODP DALLAS LIMITHD BARTNERSHIP, 2
Flodde, limited parinership

By:

By:

By

" JAPPAH MANAGEMENT LP, 2

Dalawars limited partnership, its General
Paoriner

TAPPAH MANAGEMENT LC, « Flovida
limited Yability company, its Oeneral
Puartnar

L Fo &

Normién J. Bubraaster

ax Vice Pregident

SURVIVING ENTITY:

ODP DALLAS P, ¢ Dclavm'c limjted

partnerahip

By: JAPPAE MANAGEMENTLP,a
Dolawore limited partnership, itz General
Partner

By: JAPPAH MANAGEMENT LC, a Flodda

Tmnited lizbility company, its Gonemi
Pariner

Br_o%/
Normaft 1, Behomagter

a5 Yioe Presjdays
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