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RESUBMIT

FLORIDA DEPARTMENT OF STATE _Fisasa give original

Katherine Harris submission date as file date.
Secretary of State -
December 28, 2001 :
DEBORAH SCHRODER =5
oSC w5 B 0
TALLAHASSEE, FL =f;; "
B7E = m
SUBJECT: THE BEGELMAN FAMILY LIMITED PARTNERSHIP ‘;‘h‘c_:é - OO
Ref. Number: A99000002139 ';9 ” 'i
27 -
AR

We have received your document for THE BEGELMAN FAMILY LIMITE
PARTNERSHIP and the authorization to debit your account in the amount of
$113.75. However, the document has not been filed and is being retumed for the
following:

The articles of merger must reflect the merger is permitted under the respective
laws of all applicable jurisdictions.

The articles of merger must reflect the merger is not prohibited by the agreement
of ahy partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.

The plan of merger must contain the name(s) and address(es) of the general
partner(s) of the surviving entity.

The articles of merger must reflect that the surviving entity appoints the Florida
Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or
rights of any dissenting shareholders, pariners, and/or members of each
domestic corporation, partnership, limited partnership and/or limited liability
company that is a party to the merger.

The articles of merger must reflect that the surviving entity agrees to pay the
dissenting shareholders, partners, and/for members of each domestic
corporation, partnership, limited partnership and/or limited liability company that
is a party to the merger the amount, if any, to which they are entitied under
section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

Please also include the street address of the survivor's principal office in its
homestate. ‘ —

AND PLEASE NOTE THAT the total amount requjréd to file this merger and to
obtain a certified copy of the merger will be $15250.

Please return your document, along with a copy of this letter, within 60 days or



your filing will be considered abandoned. ’\9‘2’:

If you have any questions conceming the filing of your document, please car
(850) 245-6914.

Buck Kohr
Corporate Specialist Letter Number: 001A00067509

Division of Corporations - P.O. BOX 6327 “Tallahsccoa Flawida 2921 4
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THE BEGELMAN FAMILY LIMITED PARTNERSHIP (A99000002139), A FLA

INTO

THE BEGELMAN FAMILY LIMITED PARTNERSHIP. a Wyoming entity not
qualified in Florida

File date: December 31, 2001

Corporate Specialist: Buck Kohr

Account number: 072100000032

Amount charged: 157.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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rEE BEGELMAN FAMILY ILIMTTED PARTNERSHIP %4, & <
(a2 Florida Limited Partnership) '9:&/"}— " s O
INTO e, #
THE BEGELMAN FAMILY LIMITED PARTNERSHIP e t%’
(a Wyoming Limited Partnership) %%a& )
=2

The undersigned duly general partners of THE BEGELMAN FAMILY
LIMITED PARTNERSHIP? (a Florida ~Limited Partnership) and THE
REGELMAN  FAMILY =~ LIMITED PARTNERSHIP (a Wyoming Limited
Partnership), hereby file these Articles of Merger in order to
effact a merger under the laws of fhe State of Florida.

ARTICLE T
MERGER

THE BEGELMAN FAMILY LIMITED PARTNERSHIP, 2 Floridae Limited
Partnership, (referred Fto hereinafter as the "Merged ILimited
Dartnership’) shall be wmerged with and imto THE BEGELMAN FAMILY
LIMITED PARTNERSHIF, a Wyoming Limited Partnership, {(referred to
hereinafter ag the "Surviving Limited Partnership®) ., in accordance
with the verms and conditioms set forth in the AGREEMENT AND PLAN
OF MERGER duly adopted by the general partmexs of the limited
partnerships and zpproved by the limited partners in accordance
with the provisions of the Florida Uniform Limited Pirtnership Act
as well as the Wyoming Domestic Limited Partnership Bot. The
limited partnership existence of the Merged Limited Partnership
shall cease on the Effective Time of the merger. THE BEGELMAN -
FAMILY LIMITED PARTNERSHIP, & Wyduing Limited Partnership, will
continue in exigtence as the Surviving Limited Partnership after
the Effective Time of the merger.- Such merger is permitted under
the respective lawg of both the State of Wyoming and the State of
Florida. The address of the surviving Limited Partnership is 400
Moulton Loop, Jackson, Wyoming 83001. )

ARTICLE_II
DARTNERS’ APPROVAL B

THE AGREEMENT AND PLAN OF MERGER was approved by congent in
writing signed by the gemeral partners of the Merged Limited
Partnership and the Surviving Limited Partnership pursuant to the
provisions of Sections 620.203 of the Florida Uniform Limited
Partnership Act. Articles of Merger are not prohibited by the
Certificate of Limited Partnership and the Limited Partnership
Agreement of either party. The Surviving Limited Partnership
appolints the Florida Secretary of State as its agent for substitute
service of  process pursuant to, Chapter 48, Florida Statutes
involving any proceeding to enforce any obligation or rights of any
dissenting limited partmers that is a party to the merger and that
the Surviving Limited Partnership needs to pay any dissenting
partners the amcunt, if any, to which they are entitled under
Sections 647.1302, 620.205, and/or 608.4£334 Floridg Statutes.
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ARTICLE JTI _ o,
PLAN OF MERGER - oG T
The Plan of Merger is attached herxeto as Exhibit "AU, %%ﬁ% G
2

ARTICLE IV
EFFECTIVE DATE AND TIME

The merger contemplated herein shall become effective ag of
December 31, 2001. = =

IN WITNESS WHEREOCF, the undersigned general partners have
hereunto set.their hande this & day of December, 2001.

THE BEGELMAN FAMILY LIMITED THE BEGELMAN FAMILY LIMITED
PARTNERSHIP, a Wyoming Limited PARTNERSHTIP, a Florida Limited
Partnership Partnership

KENNETH M. BEGEL KENNETH M. BEGEEMAN, ’ “3

General Partner = .General Partner
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STATE OF WYOMING ) 27 M
S8 ' U‘;'f";'? o ©
COUNTY OF _Tfemond Y e YeG
AL 2
-- C7. o
BEFORE ME, the undersigned officer, personally app%l?\edd‘

KENNETH M. BEGELMAN, the President of THE BEGELMAN FAMILY LIMPTED
PARTNERSHIP, a Wyoming Limited Partnership, and THE BEGELMAN FAMILY
LIMITED PARTNERSHIP, a Florida. Limited Partnership, who is
personally known to me and be the individual described in and who
executed the foregoing in§trument , or who produced

Y oL io7579-329 B ._-as identification, .
and who did/did not take an oath, and he acknowledged to and before
me that he executed said instrument in the capacity and for purpose
therein expressed. . I -

WITNESS my hand and official seal, this _ & ~day of
O Sienres , 2001. . . . ‘

My Commission Expiras November 29, 2004
Rer ety s e S ega a2

Notary Public, State of Wyoming
Print Name: ;- Whrivee ) _ .
My Commission No.: - _ .
My Commission Expires: =250y

M Syt o
K WALKER Notary Public
County of State of
Tatont Wyoming

C:\WP51\Begelman\Art . Mergexr
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This AGREEMENT AND PLAN OF MERGER dated as of the " Cday
Dece S — - . 2001 by and among THE BEGELMAN Eﬂﬂﬁiﬂrg&MﬁTEEk

PARTNERSHIP, a Florida Limited Partpership ("FL"), and THE BE&%EMAE;
n

AGREEMENT AND PLAN OF MERGER

-

FAMILY LIMITED PARTNERSHIP, a Wyoming Limited Partnership (

WITNESSETH:

WHEREAS, WY desires to acqguire all of the assets and
properties of FL; and

WHEREAS, FL deems it advisable and in its best interest of
their partners that FL assets and property shall be transferred to
WY and that FL be merged with and into WY and FL shall be dissolved
and ceased doing business in the State of Florida (the "Merger") ;

NOW, THEREFORE, FL and WY hereby agree as follows:
ARTICLE I

THE MERGER B

Section 1.1. The Merger. At the Effective Time of the Merger
(as defined in Section 1.2), FL shall be merged with and into WY as
the limited partnership surviving the Merger and ghall be fully
vested. therewith. The Separate axistence and organization of FL
shall cease upon the Merger becoming effective as herein provided
and thereupon FL and WY shall be a single limited partnership, to

wit WY (sometimes herein called the ngurviving Limited
Partnership") . -

Section 1.2. Effective Time of Mergexr. After the execution of
this Merger—Agreement, articles of Merger will be prepared to be
executed by the limited partnerships. - Such articles of Merger
shall be filed with the Office. of the Beécretary of State of
Florida. The merger contemplated herein shall become effective as

of December 31, 2001 (*Effectivé Time of the Merger™) .

Section 1.3. Ceasing of Business by FL. As of December 31,
2001, Effective Time of the Merger, FL shall cease doing business.
Tte customers shall be notified on or beiore the Effective Time
that FIL. has merged with WY and that all work done after Effective
Time shall be done under the name of WY. - :
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CERTIFICATE OF LIMITED PARTNERSHIE, ety 2
LIMIT AGREFMENT AND GENERAL PARTNER OF fi <«
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Section 2.1. Certificate of Tdimited Partnershivp. The

Certificate of Limited Partnerghip of WY in effgect immediatsly
prioxr to the Effective Time of the Merger ghall be the Certificate
of Limited Partnership of the Surviving Limited Partnershlp unless
and until amended as provided by law.

Section 2.2, imd Partfnership Agreemsnt. The Limited
Partnership Agreement of WY in effect immediately prior to the
Effective Time of the Merger shall be the Limited Partnership
Agreement of the Surviving Limited Partnership unlegeg and until
amended or rapealed zs provided by law.

Section 2.3. General Partner, The General Partner of WY
immediately prior to the Effective Time of the Merger shall be the
general partner of the Surviving Limited Partnership. Such general
partner shall sexrve uncil its sucfessors shall have been elected or
appointed and skhall qualify ox until otherwige provided by law. The
address of the General Partner of WY is 200 Moulton Loop, Jackson,
Wyoming 83001,

ARTICTE TTY

c i AND EX GE_CF PARTNERSHIP INTEREST

Section 3.1. Conversion of Partnsrship interest into
Partnerghip interesgt of WY. On the Effective Time, the issued and
outstanding partnership intexest of FL immediately prior teo the
Effective Time shall by virtue of the Merger be. automatically
converted into partrnership interest of WY at a rate of one unit of
partnership interest of WY for each unit of partnership interest of
FL.

ARTICLE IV

MISCELLANEQUS ;

Section 4.1.  Tax Characieérizarion. Thig transaction is.

intended to gualify as a reorganization as defined in Sections
368{a) (1) (A} and 288 (a} (2) (B) of the Internal Revenue Code of 1985.
Accordingly, on and after the Effective Time, the books and records
of the Surviving Limited Partnership shall be maintdined in such a
manner &ag to appropriately reflect a congsummation of the
aforedeseribed recorganization and 21l reports requized to be filed
with the Internal Revenue Servicé on or after the Effective Time
shall appropriately reflect this-reorganization,

2
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Section 4.2. Binding Effect. This Agreement shall be inding
upon and shall inure to the benefit of the parties.and” their
respective successors and assigns; provided that this AGEESM mﬁy
not be assigned by any party without the consent of?%%@ f%h@?
parties. , B N Q;giA,, ggb

Section 4.3 Amendments. This Agreement may be ameﬁ%ﬁ%ﬁégiy
in writing with the approval of the general partners of eachepartH#.

2% %

Section 4.5 Counterparts. This Agreement may. be execu%%d in
one or more-counterparts all of which shall be considered cne and
the same and shall become effective when one or more counterparts
have been signed by each of the parties and delivered to each of
the other parties. .

Section 4.6. Further Action. FL and WY each agree to execute
and deliver. such other documents, certificates, _agreements and
other writings and to take such other actions as may be necessary
or desirable in order to consummate or implement expeditiously the
transactions contemplated by this Agreement. B}

Section 4.7. Entire Agreement. This Agreement and the
documents, letters and exhibits _described herein or attached or
delivered pursuant hereto set forth the entire_ agreement and
understanding of the parties in respect of the transactions
contemplated hereby and gupersede all prior agreements,
arrangements and understandings relating to the gubject matter
hereof.

Section 4.8. Governing Law. This Agreement shall be governed
by and construed in accordance with the laws of the State of

Florida. - -

TN WITNESS WHEREOF, this Agreement has been signed by the duly
authorized -partners of each of the parties as of the day and year
first above written. - .

THE BEGELMAN F¥FAMILY LIMITED
PARTNERSHIP, a Wyoming Limited
Partnership,

BY . # /h/( /9 .
KENNETH M. SEGELMAN,
General Partner .




By: & p /52 ///

KENNETH M. B®@ETMAN, Trusgee of -
The Kenneth M. Begelman%e\fscabjﬁ
Trust Agreement, lel&%d% é%;ne%}
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By: ‘ﬂi/eﬂlzu ﬂ/ [9’@4/,CW <, e S0, o
HELEN A. BEGELMAN, Trustee’g®,
The EELEN A. Begelman Revoc#@hfe Ch
Trust Agreement, Limited Pafgher

By: 4iﬁbaau éi Cﬁhaﬂwwn
REBECCA E. BEGEIMAN,
Limited Partner

sy (Cadel S. Bauz

RACHEL S. BEGEL
Limited Partner

Lot 7S
KENNETH M. BECELMAN, Trustee of
The Benjamin G. Begélman Revocable

Trust Agreement, Limited Partner

TEE BEGELMAN FAMILY LIMITED
PARTNERSHIP, a Florida Limited

Partnership,

e T

KENNETH M. BHGELMAN,
General Partner _

Lot 75 S

KENNETH M. BEGELMAN, Trustee of
The Kenneth M. Begelman Revocable
Trust Agreement, Limited Partner
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By: Haﬁwvﬁ%‘/5%¥LL”””/

HELEN A. BEGEﬂMAN, Trustee of -
The HELEN A. Begelman Revocable
Trust Agreement, Limited Partner

BYR_ﬁgjéﬁﬁtL_ngggfanvvJ
REBECCA E. BEGHELMAN,

Limited Partner

wy okl S [

RACHEL S. BEGELMAY,
Limited Partner

By: LM /9 i
KENNETH M. BEGELMAN, Trustee of
The Benjamin G. Begelman Revocable

Trust Agreement, Limited Partner



