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ARTICLES OF MERGER

O¥
KANE MANAGEMENT ASSOCIATES, LTD., — A' ?? / 2 r7
a Florida limited partuerskip,
and
THE STANLEY AND JANET KANE FAMILY PARTNERSHIP, LTD,,

a Florida fimited partnership H_q .—J‘ (0 S Q’

and
THE STANLEY AND JANET KANE FAMILY PARTNERSHIP II, LTD.,

a Florida limited partnership B q %’ 23 D%’

(Pursuant to the provisionz of Chapler 620
of the Florida Statutes)

Pursuant to the provigions of Section 620,2106 of the Florida Statutes, the undersigned,

hereby certify by these Articles of Merger as follows:
1. The nemnes of the limited partnerships which are parties to the Merger are KANE

MANAGEMENT ASSOCIATES, LTD., a Florida lirpitzd partnership (“Kana Manageme
[}

THE STANLEY AND JANET XANE FAMILY PARTNERSHIP, LTD., a Florida 1;@
SE
£

partnership (“Kane FLP™), and THE STANLEY AND JANET KANE FA.Mg 4
PARTNERSHIP M, LTD., a Florida limited parmership (“Kane FLF 1), Kans Manageﬂlgg

:I
9B Hy €£-230.0

will be the surviving {imited partnership and is to be govemed by the laws of the State of Flugﬁ
2, The Plan and Agreement of Merger iz attached hereto as Exhibit “A™ and

incorporated herein by reference in its entirety. .
3, The Plan and Agreement of Marger was duly adepted in writing by all of the

general partners of Kene Management, Kane FLP and Kane FLP II pursuant to Section §20.2108

£
~ of the Florida Statutes as oM_, 2007.

| DO&4II,3

H07000290294 3
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4, The Plan and Agreement of Merger was duly adapted in waiting by all of the _
geacral partners of Kane Management, Kane FLP and Kane FLP If pursuant to Section 620.2106
of the Florida Statutes as otM_. 2007,

3. The Merges shail beeome effective on December 31, 2007 at 11:58 pm, easterm
standard lime, '

IN WITNESS WHEREOQF, each of the limited partnerships party to'the Merger have

caused these Articles of Merger to be execited as of this '% day QFM

2007,

WITNESSES; KANE MANAGEMENT:

Kone - snagemcnt Associates, Ltd., a
Floridd limited pantnership

Katherine Kane, as general partner

206423y

- HO70002902984 3
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KANE ¥LP:

The Stanley and Jane Kane Family
Partoership, Ltd., 2 Florida Jimited
partnetship

By:
Betsy Kane-Hartnett, as general partner

B;%\CA/ZL-@"& ]

Priscilla Kane Hellweg, as general partner

Katherine Kane, #s gencral partner

f":;'g; =2
KANE FLT I o 2 G
=g O
The Stanlcy snd Janc Kane Family l;-rl} ' e ‘
Partnership IT, Ltd,, s Florida limited 22 w0 &=
parmership 1 Ty
S X ©
By: L e -
B Kane-Hartnett, s general p & % =
o

Priscilla Kane Hellweg, as general partner

Katherine Kane, &3 geoeral partner

H07000290294 3
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EXHIBIT “A"

PLAN AND
AGREEMENT OF MERGER
BETWELEN .
KANE MANAGEMENT ASSOCIATES, LTD.,
& Florida Hmited partoership,
snd
THE STANLEY AND JANET KANE FAMILY PARTNERSHIP, LTD.,
o Florida limited partnership
sngd
THE STANLEY AND JANET KANE FAMILY PARTNERSHIP II, LTD.,
8 Florida Nmited partnersbip
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PLAN AND -
AGREEMENT OF MERGER
BETWEEN
KANE MANAGEMENT ASSQUCIATES, LTD,,
# Florida limited partership,
and
THE STANLEY AND JANET KANE FAMILY PARTNERSHIF, LTD.,
# Florida imited partnership
and
THE STANLEY AND JANET KANE FAMILY PARTNERSHIP 11, LTD.,
& Florida Umited partnership ,

This Plan and Agresment of Merger (this “Agreement™) is entered into and cffective as of
Decmber_ﬂf’l, 2007, by and bhetween Kane Management Assoclaies, Lid.,, a Florida
limited partnership (“Kane Management™), The Stanley and Janet Kane Family Partnership,
Ltd., & Florida limited partnership "Kane FLP") and The Stanley nnd Jane Kane Famlly
Partnership II, Lid., & Florida limited partnesship ("Kane FLP 11" and collectively with Kane
Management and Kane FLP, the “Constitoent Partnerships'™).

Background

A, Kape Management is a limited partnership duly orgenized wnder the law of the
State of Fiorida, Kane' FLP is a limned perinzrship duly organized under the law of the State of

Flotida, Kane FLP I iz a limited pmmership duly organized under the law of the Stats of
Florida 0
Q2
B.  Kane FLP and Kane FLP TI, upon the terms and subject to the conditions of thisk ! f";
Agreernemt and in accardance with Chapter 620 of the Flonda Statutes, will mergs with and in g%
Kane Management (the “Merger'”), and Kane Management shall be the suviving limited! ™
parinership, ]
|
wy
C. All of the General Parmers ant Limited Parimers of Kane Management deern 5‘3;‘
advisable that Kane FLP and Kane FLP II be merged with and into Kane Manageroent, on t§e'r

terms and conditions of this Agreetnent and In accordance with the Chaptar 620 of the Florida
Statutes.

D, All of the General Partriers and Limited Partners of Kane FLP deem It advisable
that Kane FLY be merged with and into Kape Mapagement on the terms and conditions of this
Apreement nd in accordance with the Chapter 620 of the Florida Statutes,

E. Allof ihe Genern] Partners and Limited Partners of Kane FLP IJ desm it advigable

that Kant FLP II be merged with and into Kane Management on the terms end conditions of this
Agreement and in accordance with the Chapter 620 of the Flarida Starates,

S06416v.1

. HO7000250294 3
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Terms Of The Merger

In consideration of the mutual promizes and covenants bereinafier set forth, aad for other
good and valuable consideration, the receipt and suffiviency of which are hereby acknowledged,
the Constituent Partnerships bave agreed and do berebry agree as follows:

i.  PBackeround. The parties hereby acknowledge and agree that the Background
Section is orue in all regpects and shall be incorporated herein by reference.

A Merper. Kane FLP and Kane FLP IT shall be merged with and into Kene
Mariagement pursuant to the epplicable provisions of Florida law, including Section 620,2106 of
the Florida Statutes, and Kane Management shall be the surviving iimited partnership,

3. Effect of Merger. From and after the filing of the Articles of Merger, the
Constituent Parmerships shall be 8 single limited partnership, which shall be Kane Management -
as tho surviving limited partnership, and the separate existznce of Kane FLP and Kape FLP (I
shall cease except to the extent provided by the laws of the State of Florida in the case of a
limited partership after its merger into another limited partnership, while the cxistence of Kane
Management shall continue unaffected and unimpeirsd, Xane Munagement shall have ali the
rights, privileges, immunities and powers und shal] be subject ta al] the duties and Jiabilities of a
limited pertnership organized under Florida law. Kane Management shall thereupon and
thereafter possess all the rights, privileges, imminities and franchises of a public, as well as
private, nature of each of the Constituent Partnerships. All property, real, personal and mixed,
all debts due oo whatever account, all other choses of action, and sl and every other interest of H¢
ot belanging to or due to each of the Constituzm Parmerships, shall be taken and deemed to be{={]
traneferred (o and vested in Kane Management without firther act or doed. The title to any real== 3
estate, or amy interest therein vested in ejther of the Constituent Partnerships, shall not revest or%; 5
be in any way impaired by reazon of such merger. Kane Management shall hereafter bei2:X
‘ responsible and liable for ell the lishilies and obligations of cach of the Constituent™
Partnerships, and any claim existing or action or pracsading pending by or against either of thery™
Constituent Partnerships may be prosecuted as if such merger had not taken place, or Kanan<3
Managament may be substituted in its place. Neither the rights of ereditots tor any liens upq%’ r?_';'.,
the property of either of the Constitient Pextnerships shall be impaived by the merger. >

4, Certificate of Limited Partnership. The Certificate of Limited Partnership of
Kanc Menagement shafl not be amended in any respect by raason of this Agresment.

Lh:B KY €-23040

5. Conversion of Shates. The manner of converting the outstanding partnership
interasts of each of the Constituent Partnerships shal! be as follows: ('!) Aﬂ of th.a general and
Yimited parmership imerests of Kane Managerent issued aod outstanding immedtately prior fo
the Effective Date of the Merger shall, by vitne of the Merger and without mmy action _oq_thzl ;Tm}
of the holder, continue to be outstanding with no adjustment 2s & result of the Merger; G ﬂc:

' the general and limited permership interests of Kane FLP owned umnedmt:%y prior t.:mi e
Effective Date of the Merger, which represent gll of the issued and ountsteading pan:lo cxi;
interests of Kane FLP, shall, without any sction on the part of the holder thereof, cease

6V
HO07000290294 3
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and be cancelled by virtue of this Merger; and (iii) All of the general and limited parmership
intcrests of Kane FLP 11 owned immediately prior to the Effective Date of the Mergear, which
reprosent all of the issued and owtstanding partnewship interests of Kane FLP 10, shail, without
any action on the part of the holder thereof, cease to exist and be cancelled by virtue of this

Merger.
: If at any fime after the Effective Date (as defined below) of

€. Further Assprances.
the Merger Kane Management shall consider or be advised that any further assignments or
assurances are necessary of desirable to vest in Kane Management, according to the terms

heregf, the title to apy property rights of the Constifuent Parierships, the last acting general
parmers of Kane FLP, the lest soting general partoers of Kane FLF II, or the corresponding
general partners of Kene Management shall and will cxecute and meke all such proper
assignments or assurances and all things necessaty or proper to vest tifle in such property or
rights in Kane Management, and ¢therwise carry out the purposes of this Agreement.

7. Approval By Partners. This Agreement has been approved by all of the general
and limited partners of Kane Management, Kane FLP snd Kane FLP II prior to the execution

hereof.

8. mgtivc Date. The merger of Kane FLP and Kane FLP Hl with and inte Kane
Management shall become effective on Decsmber 31, 2007 at 11:58 pm, eastern standard time

(the “Effective Data™),

9 Termingtion. Notwithstanding anything contained herein or elsowhere to the

cuntrary,'this Apreement may be terminated and gbandoned by the genecral partmers of either of
the Censtitaent Partnerships i any time prior to filing of the Articles of Merger. B
' (o]

o
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TN WITNESS WHEREOF, the Constitzent Parinerships have executed this Agreement
on the date set forth above,

WITNESSES: ' KANE MANAGEMENT;:

Kave Management Associates, Led., a
Floriclylimited partnership

of (s O e
& Kane, a5 genera] partner

KANE FLP:

The Stanley and Jane Kane Family

L8 HY €-33010
a3

7& : : - P:iséc. lla Kane Hellweg, as geoeral parmeio

By gizan

ne Kane, as geteral partaer

908416v.1

07000290294 3
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KANE FLP II:
The Stunley and June Knne Family

Priscitla Kanc Hellweg, as general partner

e __.

By:
Katherine Kane, as general partner
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