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ARTICLES OF MERGER

of o —

SAY HOLDINGS, L.P., a Tennessee limited partnership >3

SAY HOLDINGS, LTD,, 2 Florida limited partnership -
) e

These Articles of Merges are hereby submiteed for filing in the offices of%?

with and into =3

g
v

9%:1 Hd 0CJ3066
(ENIE

Secretaty of State, State of Florida, to effect the merger of SAH Holdings, L.P.. 2 Tenpesges
limited partnership (the "Merged Partnership”) with and into SAH Holdings, L., a Florida

partnership (the "Surviving Partnership
Section 620,203,

1. Parties to Merger.

"), in accordance with the provisions of Florida Statutes

The name of each of the parties to this merger, together with the sireet address
of their respective principal offices, jurisdiction of organization, and ertity type are as follows:

Name spd Street Address
SAH Holdings, L.P.

111 South Washington Sireet
Brownsville, Tennessee 38012
FEI Number: 62-1718017

Date of Organization: June 4, 1993

SAH Holdings, Lid.
400 5% Avenue South

Naples, Florida 34102

Jurisdiction Entity Tvpe
Temessee Limited Partnership
Florida Limited Partnership

Florida Document/Reg. No, 493000002274

Dae of Organizarion: Decembes 30, 1999

Vitauts M. Gulbis, Bsquire . °
Foley & Lardner, Fla Bar #: 0731123
100 N. Tampa Street, Suite 2700
Tampa, Florida 33602
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2. Surviving Entity,

Tha name of the snrviving enﬁly following the consummation of this merger,
together with the street address of its prineipal offices, jurisdiction of organizarion, and entity

type ave as follows:

Name and Strect . surisdictiop Entity Type

SAH Holdings, Lid.

400 5tb. Avere South Florida Limited Partuership

Naples, Florida 34102

Florida Docoment/Reg, No, 299000002274
3. Required Approvals.

(@)  The attached Plan of Merger meets the requirements of Section 620.210,
Florida Stattes, and was approved by the general and limited permers of the Surviving
Parinership in accordance with the requirements of Chapter 620, Florida Statutes.

(»  The attached Plan of Merger was approved by the general partner and
the limited partrers of the Merged Partnership in accordance with the laws of the State of
Tennessee,

(¢)  The Surviving Partnership has obtained the written consent of each
person that, as a result of the Merger, is now a general partner of the Surviving Partoership, in
accordance with Section 620.202(2), Florida Statutes.

4, Merger Permitted Under Applicable Law

The Merger is permitted nader the respective laws of all applicable jurisdictions
and is not prohibited by agreement of any Iimired partnership that is a party to this Merger.

5, Effective Date.

The Merger shall become effective as of the date of filing of these Articles of
Merper with the Secretary of State of the State of Florida and the State of Temmessee,

6. Execution.

These Articles of Merger comply with and were executed in accordance with the
jaws of each party’s jurisdiction of arganization.
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EXECUTED this30% day of December, 1999 by the following, constinating alt of
the patties to the Mesger,

Merged Pormmership Surviving Partwership
SAH HOLDINGS, L.P., 2 Tenoessee limited SAH HOLDINGS, 11d., a Florida limited

parmersitip partnerskip .
By: Gatehouse Equity Management_ Inc., a By. Gatehouse Equity Management, Inc., &
Teonessee corporation, iis sole general partnoy  Tennegses corporation, its sole general partner

Dt Jackson, President Daan Jackson, President
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PLAN OF MERGER

"THTS PLAN OF MERGER, dated December 501599 (the "Plan™), is adopted by
SAT HOLDINGS, L.P,, 8 Tennessee limited partnership (*0it SAF'), and SAH HOLDINGS L1D,,
§Zﬂ1

a Florids limited parmership ("New SAH'). ) ot
. o3 o

BACKGROUND = O

nZ w

The Generst and Limited Partners of Oid SAH, upon formation, made wn‘fﬁmﬁ’

to the capital of Old SAH in the eggregate amovt of §3,704,000, in eforthaism:auge%f@

aggregate of 382.1 units in Old SAH, all of which rematn outstanding a3 of the date heroof. ﬁdgr_
to change the jurisdiction of organization of Old SAH from Temnessce to Florida, which o

believed to be in the best interasts of the partners of Old SAH, the partners of Qld SAH havgédusee:
Wew SAH to be organized as a Florida fimited partoership, and desire 1o sause Old SAH to merge
with and into New SAH, with New SAH ag the surviving limited partnership.

FLAN

L MERGER

On the Effective Date, Old SAH ghall be metged with and imo New SAH (the
“Merger") in accordance with the provisions of this Plan.

2 APPFROVAL OF PARTNERS

Prior to the filing of Articles of Merger with the Sccretry of State of Tannessee and
with the Secretary of State of Florida, (a) the General Partner of O1d SAH ad New SAH and (b)
the holders of 2 majority of the Units of limited partuershin of Old SAH and New SAH shall have
approved this Plan and the Merger contemplated hereby.

‘3. EFFECTIVEDATE

Tha Mergzer shall becoms effctive immediately upon the Iater of the filing of Arsiclue
of Merger with the Secretary of State of Ternessee in accordange with the Tenneases Revised
Uniifirm Linited Pastnership Act and the filing of Artictes of Merger with the Secretary of State of
Flotids in acoordancs with the Flarida Revised Uniform Limited Partnarship Act. The time of such
effectiveness is hereafter called the "Effactive Date®.

4, SURVIVING PARTNERSHIT

New SAH shall be the surviving partnership of the Merger and shall continue to be
governed by the Lawsg of the State of Florids. On the Effective Date, the sepatate partnership

existence of Old SAH shall cense.

({ (H00000000049 7))
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5 CERTIFICATE OF LIMITED PARTNERSHIP

The Clertificate of Limited Parmership of New SAH as it exists on the Effective Date
shail be the Cextificate of Limited Partnersidp of New SAH following the Effective Date, unless and
ondil the same shall thereafter be amended or repealed in accordance with the Laws of the State of
Florids.

5. PARTNERSHIP AGREEMENT

The Agrarmen: of Limited Partnership of New SAH as in effect an the Effective Date
ghall be the Agrement of Limited Partnership (the “Partnership Agreement”) of New SAH following
the Effective Date, unless and uniit the same shall be amended, modified or repepled in accordance
with the provisions thereof xad the laws of the State of Floride.

7 THE GENERAL PARTNER

The Gensral Partner of Old SAH and New SAH immediately prior to the Effective
Date shafl be the General Partner of New SAR following the Effective Date, and such General
Partner shall continue to serve in such capacity subject to and in accordance with the Partnership
Agreement. (See Exhibit A)

8. CANCELLATION OF OUTSTANDING INTERESTS IN NEW SAH

Forthwith upon the Effective Date, all of the units of partnership inferest in New SAH
theretofore existing shall be cancelled and no partvership inferests in New SAH shall be issued in
respect thereof.

9.  CONVERSION OF OUTSTANDING INTERESTS IN OLD SAH

Forthwith upon the Effective Date, all Units of Partnership interest of O SAH and
all rights in respect thereof shall be converted into the same mumiber of Units of Partnership interest
in New SAH, and each certificate reprasenting Units of Partaership interssts in Old SAH shall for all
purposes be deemed to evidence the ownership of the same qumber of Units of Parinership interest
in New SAM a3 are set forth in such certificate. Certificates representing Units of Partnership
interests in QLD SAH presented fo the Generst Pariner for transfer following the Effective Date will
be replaced with certificates for the same number of Units of Partuership interest in NEW SAH.

10. RIGHTS AND LIABILITIES OF NEW SAH

Ar and after the Effactive Date, and all in the munner of and 23 more fully set forth in
Bection 520,204 of the Flarids Revised Uniform Limited Partnership Act and Seetion 61-2-211 o
the Temmesseo Revised Uniform Limited Partneaship Act, the title to alf real estats and other praperty,
or any Interest therein, owned by each of Old SAH ond New SAH dhull be vested in New SAH
without reversion or impairment, New SAF shall sueceed to and pogsess, without further act or deed,
ull estateq, sights, privileges, powers, and franchise, both public and private, and all of the propeny,
real, personal and mixed of each of Old SAH and New SAH without reversian or impainnent; Now
SAH sholl thenceforth be responsible and iable for all the Kabilities and obligations of each Old SAH
and New SAH, any claim existing or action or praceeding pendity by or agaitist Old SAH or New
SAH tnay be contitmad as if the Marger did not occur or New SAH may be substitated for Qld SAH

{ ( (HOODOCOLO049 7))
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in the proceeding; neither the rights of creditors nor any liens upon the property of Ol SAH or New
SAH shall be iropeired by the Mesger; and New SAH shall indevanify and hold harmless the officers
and directors of sach of the parties hereto against all such debts, Hobifities and duties and against et
Aaims and demands arising out of the Merger.

11. TERMINATION

Thia Plan may be ternitated and abandaned by action of the respective General
Partners of OLD SAH and NEW SAH at anty time prior to the Effective Date, whether before or after
approval by the limited parmers of cither or both of the parties heveto.

12. AMENDMENT

The General Partners of the parties hereto may amend this Plan at any time prior to
mmmmwmmmmmmmmwofﬂismnwm
Emited partners of either of the parties hereto shall nos: (a) change the anount or kind of unets of
Enﬁmdpmrsl'ép,pmpertyorﬁghtstobemdvndinexehangefururoncometﬁonofaﬂorany
of the purinership interests of the parties hareto, (b) change any tert of the Certificate of Limited
Prtaership of New SAEL or (c) change any other térms or conditions of this Plem if such change
would adversely affect the partners of efther party hezeto.

13, EREGISTERED OFIICE

The reglstered offics of New SAH in the Staie of Floride is located ot 400 5 Averue
South, Suite 205, Nagles, Floride 34102 and 1), Clinton is the registered agent of New SAH 1 such
address.

14, INSPECTION OF FLAN

Executed copies of thiz Plan will be on file at the principal place of business of New |
SAH at 400 5° Avemie South, Suite 205, Nuples, Florida 34302, A copy of tids Plan shall bo
ﬁnnishndbmeSAH,onmqmstM“&hanpoﬁ,mmypurmﬂofehherul&SAHoerSAH.

15, GOVERNING LAW

This Agreement shall in all fespects be construed, interpreted and enforced in
accardance with and governed by the Laws of the State of Florida,

16. SERVICE OF PROCESS

On and after the Efsctive Date, New SAH agrees that it may be served with procass
in Tennesses I any proceeding for enforcement of any obfigation of Qld SAH or New SAH arising
from the Mecger.

17. DESIGNATION OF TENNESSEE SECRETARY OF STATE AS
AGENT FOR SERVICE OF FROCESS

On and after the Effective Date, New SAH irrevocably appoints the Secretpry of State
of Tennesses as 1ts agent o sovept service of process in any suit or other progeeding to enforce the

({ (HO0000000049 7)))
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vights of any pacmers of Old SAH or Nwe SAH arising fiom the Merger. Ths Tennescen Secretary
of State is requested to mail & copy of any such process to New SAH at 400 5% Avenue South, Suite
208, Naples, Florida 34102, Anention: 7.D. Clinton,

IN WITNESS WHEREOF, each of the parties hereto, pursuant to authority duly
mwmmwmmmmpmm,mmminmm
executed, respectively, by the General Partner of each of' Old SAH sod New SAH.

Old SAH New SAH
SAH HOLDINGS, L.P., a Tennessee SAH HOLDINGS, Ltd, a Florida limited
timited pertnership parinergkip )
By: Gatehouse Equity Mavagement, Inc., By: Gatehouse Equity Management, Inc, 3
& Tennessee corporation, its sole general Temuessee corporation, its sale general pariner
partner
By: fan,
" Dan Jackson, President
Dan Jackson, President

{.((}100000000049 7)))
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EXHIBIT A

General Pgriner:

Gatehouse Equity Mapagement Corporation
Repistered Ageni:

1. D. Clinton

Office Address:

400 5™ Avenue, South
Naples, Florida 34102
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