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ARTICLES OF MERGER FOR
KETCHEY HORAN LIQUIDATION, LLC,

! AND KETCHEY IIORAN, PA.

The undersigned Managing Member of Ketchey Horan Liguidation, LLC, a Florida
limited liability company, and President of Ketchey Horan, P.A., a Florida prolessional service
corporation, herchy makes, acknowledges and files with the Florida Sceretary of State these
Articles of Merger for the purpose of merging the foregoing limited liahility company and
professional services corporation in accordance with the laws of the State of Florida.

L Merger and Name of the Surviving Limited Ligbility C any. Ketchey Horan
Liguidation, LLC, and Ketchey Horan, P.A., shall be merged cffective April 22, 2002, at 6:00
p.n., and the surviving HHEFEd liability company shall be KctchciHoran %lllj?aﬁon, LLC.

G Lo
. Articles of Organization and Operating Apgreement. The Arlicles of Organization

and Opcrating  Agreemont of the surviving limited liability company, Keichey Horan
Liquidation, LLC, shall not be chan ged or affected by the merger,

111, Cancellatipn of Shares. Al issued and outstanding shares of siock in Ketchey
Horan, P.A., shall be cancclled, and the jssved and outstanding membership units in Ketchey
Horan Liquidation, L1.C, shall constitute the issued and outstanding membership units in the
surviving limited liability compaty.

. option of Agreement and Plan of Merecr. The Agreement and Plan of Merger
was unanisously approved by the members of Kcichey Horan Liguidation, LLC, and
unanimously approved by the shareholders and dircctors of Ketchey Horan, P A, on April 22,
2002 al 2:00 p.m., with an effective date of April 22, 2002, at 6:00 p.an., and the Managing
Member of Keichey Horan Liquidation, LLC, and the President of Kelchey Horan, P.A., was
authorized and instrucled 1o exceute thesc Articles of Merger and 1o file them with the Florida

Secretary of State.
KETCHEY HORAN VIQUIDATION, LLC KETCHEY HORAN, P.A.
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STATE OF FLORIDA )
COUNTY OF [NLLSBOROUGH )

The foregoing Articles of Merger were acknowledged before me thisé’&miay of Aprit,
2002, by Charles F. Ketchey, Jr., in his capacity as Managing Membor of Ketchey Horan
Lignidalion, LLC, a Florida lmited Hability company, and in his capacity as President of°
Ketchey loran, P.A., a Florida corporation. He is personally known to me.

ol

Notary Public, Staie of Filogida

ﬁomy’s Printed Naine

My Commission Expires:

{TPOS6300;1 ) (((H02000095300 5)))
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT is madc and entered into as of April 22, 2002, at 6:00 p.m. (ihe
“Lffective Date”), by and between Ketchey Horan Liguidation, LLC, a Flotida limited Hability
company (“KHLI.C™), and Keichey Horan, P.A., a Florida professional service corporation
(“KHPA™; together KHLLC and KHPA shall be referred to as the “Merging Entities™). For value
received, and in consideration of the mutual covenants hereunder, the Mecrging Entities agree as
follows:

1. Recitals.

{a} On or aboul April 23, 2001, KHPA sold substantially 21l of its operating assets to
Akerman, Senterfitt & Eidson, P.A. Since that time, KHPA has not rendered professional
services and has existed for sole purpose of winding down its business affairs,

(b) Simultancously with the execution of this Agreement, the sharcholders and
directors of KIIPA have caused the Articles of Incorporation of KHPA to be amended,
pursuant to Section 621.13(4), Florida Statures, to reflect that its business purpose no
longer includes the rendition of professional services.

© The members in KIILLC and the shareholders in KHPA are identical, und the
interests held by each respective shareholder/member in KHLLC and KHPA is identical,

(d)  The Merging Entitics wish to merge as of the Effective Date and for KHLLC to
be the surviving entity thercafter,

2 Merger. . .

() The Merger. As of the Effective Date, the Merging Entities shall be merged into
and with one another on the terms sct forth in this Agreement and in accordance with
Chapters 607, 608 and 621, Florida Statutes. Thercafler, the separate cxislence of each of
the Merging Entitics shall cease, and KHLLC, as the surviving limited lability company,
shall continue to exist under, and be governed by, Florida law., KHLLC will cause
Articles of Merger to be filed with the Florida Sectetary of Siate upon approval of this
Agreement by the respective members, shareholders and directors of the Merging
Entities.

(b)  Articles of Orpanivation and Operating Apreement. The Articles of Organization
and Operating Agrecment of KXHLLC shall be the Articles of Organization and Operafitig

Agreement of the surviving limited liability company as of the Effective Date.

{¢)  Managing Member. The Managing Membor of KHLLC shall be the Managing
Member of the surviving limvited liability company as of the Effective Date.

(d) _ Effcet of Merger. Upon and after the Effcctive Date, the surviving limited
liability company shall possess all of thc Merging Entitics’ rights, privileges, powers and

(((H02000095300 B)))
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franchiscs of a public and private nature and shall be subject to all of the restrictions,
disabitities and dutics of each of the Merging Entitics, and all real and personal property

upon any property of cither of the Merging Entitics shall be prescrved unimpaired, and al
debts, liabilities and duties of the Merging Entities, as of the Effective Date, shall attach
to the surviving limited liability company, and may be enforced against it to the same
cxtent as if such debts, liabilities and duties had been inewrred or coniracted byit,

3 Conversion of Shares. Upon the Effeclive Date, cach jssued share of common stock of
KHPA shall be surrendered and cancelled, and the issucd and outstanding membership units of
KHLLC shall constitute the issucd and outstanding membership units of the surviving limited
liability company. From and after the Effcctive Date, no transfer of the sharcs of KIIPA stock
outstanding as of the Effective Date shal] be made on the stock transfer books of KHPA_

4, Miscelaneous Provisions, If any provision of this Agreement is determined to be
invalid, (he invalidity of such provision shall not affect or invalidate the other provisions of this
Agreement. This Agreement binds and inures to the benefit of the suceessors and assigns of the
parties. This Agreemeni shall be governed by and construed in accordance with the laws of the
State of Florida, and verue of any proceeding sccking enforcement of any provision of this
Agreement shall lic exel usively in Hillsborough County, Florida, This Agreement constitutes the
entire Agreement of the partics with respect to the subject matter hereof, and sopersedes and
replaces any previous verbal or written agreements.  This Agreement cammot be altered or
modified cxcepl by a writien agreement sighed by the parties. In comection with any litigation,
ineluding trial, appellate or bankruptcy proceedings (including proceedings related to cash

The Merging Entities have executed this Agreement on April 22, 2002, at 2:00 p.m,

KETCHEY HORAN LIQUIDATION, LLC KETCHEY HORAN, P.A,

By: /M : By: / M / //%
Clfatles F. Ketohef /v, I?fm‘les F. Ketch ;/fﬁr.?’
Tis Managing Mgmber $ President
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