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Cortificate of Meegor
Feor
Floride Limited Liobilicy Company

The follawing Certifionts of Mergoris submiftad 1o yrergn the following Florida Limited
Liubility Compuny{ies) in sccardince with & 608.4332, Florida Statutey.

EIR&Y: Tho exact name, foravonuity type, and jurtxdiction for sach gaarginy party ame os

fallows:
. Juriadicris E Entity T
Fracman Fenily Encrprisce Qi Ooneral Partnenbip \ - S—

=
SECOND: The exact name, ihrm/entity type, and jurisdicrion of the sarviving party are \3
=s Tollowy:
Hame urisgiesl FornEntity Ty
Frorman Family Entetprisos, LLC Flacida 1Le

ol = S\Sb

TRIRD: T™e nmcl:edplan of mesger was approved by each domestic o

Hirgived Hability company, pastocrship and’or limitod paymorship dist is o perty to the
mugrger (n accordanue vith the applicable provisians of Chaplers 607, 608, 617, and/or
620, Florida Statutes.

1of6
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FOURTH: The ettached plan of marger was approved by esah other business entity that
iz n parey b the macgar in sccordance with die applicable Iswz of the sale, copnry or
yurisdiction under which such ather bisiness sntity is farmed, arganized or incorporated.

FIXTH; U other than the das of filing, the sfTestive date of the merger, whick cannot be
priof to nor more thn 30 dirys efter i dyte thls document it filed by the Plarids
Depariment of Stare:

ELXEH: If thie surviving party 1t not formed, orgenized or incorporatod widar dis v/ of S
Fiorida. the survivor's grincipal office addrass in ils home stabe, coundy oy Jurisdiction s . .
as frllows:

} If the survlvor is net forroed, orgerized or incorporrtad undor the lews of
Florida, the survivor agroes 1o pay to Ay mesbens with sppraisal righis the amount, o )
which pudh mombers are cntitios under e: 608435} -608.43595, F,5. A

LIGHTH: 1€ the surviving party is an cut-ofestar onity not qualified to wanzac
business i this siore, e curvivisg enkity:

1.} L the Sollowing strecl and raailing addtess of wn offise, which the Florida
Deparement of State may wse for the prrpeses of s. 48181, F.8., ro se follobvw:

Stert adkdresy;

Mailing address:

2A6
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B.) Appofros the Florida Secremry of Statc 23 its ggent fOr service of process in 3
procecding w enfovoe obligations of sach Lmdted lisbility company that merged into such
entity, Incuding sty appraisal rights of ite members under 5¢,608.4351-608.43545,
Florids Sratutes,

NINTH: Signswre(s) for Bach Party;

Typed or Printad
Name of Entity/Organization; Signaturo(s} Nieme of [ndividaal:
Frvensan Fumily Borerpriscs Regina Mroanm -
Freemm Pomily Entoprive, LLO Murgssoin Nechs Froemun -
Froemus Pamlly Brerpriser, LLC 'y A, 17 g Sarain Freeman ERR -
- j’. [
Corpomtions: Chalraen, Vice Chairman, President or Officer s 1 .
{if mo direators rélectad, rignahire of incorporator,] . s
Generst perinerahips: Signature of & ganeral pasther ar suthorized perasy: Do o
Flocids Limized Parmerhipa: Sipranires of %)l genaral parmers .2
Noa-Florlds Limired Permerships:  Signanse of a geners] portnar
idmited Laabilicy Compsnics: Signature of L member or 2ithorieed representative
Fara: For gacks Limiped Lisbility Company: $25 .00
Far each Cotporation: $35.00
For each Limited Parmership: $52.50
For tach General Purtnenhip: $15.00
For sach Othtr Buslness Butity: 925.00
Caxtifiad Coory (optionall: $30.0¢
3olé
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b.) Appoints the Florlda Secretary of State ag j1s agent for servise of process ina
proceeding to egforce ohiigations of sach limited Liabiliey company that mergad into sueh
endty, including wny appraisal righte of its mernbers under s5.50R.4351-608.41505.,
Florida Statotes.

NINTH: Signstust(s} for Bach Party:

Typed or Printed
Mame of Bosity/Crganization: Signshwrefs); Name of' Individual:

Froargun Feonily Entorgrises Exgina Proenmn

Freeman Famfly Enterpriors, LLC 7(57%’5.}%/6’: - Margareia Neha Freemmas = oo
f ..

Freartn Faroity Eoterprisss, LLC Sarab Prearman . e e
: '
) <
[ .
Corporationa: Chaimnan, Vice Chalrman, President or OMcor i :':,
{If s direciors salectad, signature of incorporator.) L .

Genernl parmerships: Signanre of a general partuer or authorized person S "3
Florida Limived Parmearshipa: Signaturey of o}l genaral partuers , &
Non-Florida Limited Partnerships:  Signatre of n gensrn] parmer
Linited Liskifily Companies: Sigomturt of 2 member ar autherized represemanive
Fans:  For each Limited Liability Company: $25.00

For cach Corporetion: $35.00

For axch Limited Partnership: £52.30

For each Qeneya! Parmership: $25.00

Fer osch Othar Buginogs Fntiry: 325.00
c C o . $30.00

3of6
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PLAN OF MERGER

FIBSY;: The exact neme, formventity fype, Bnd jurisdieviom Yor each mergips party ate as
foilows;

Mame Jurisdintion Fapo/eatiy Type
Freeman Fantlly Baterprides Do o Genmm! Mm}ﬂp
Freoman Pamily Emerpriows, 1340 Floride LLC

s i
“— oLl = -
EECOND: Tl exact name. Bymventty type, and furlsdiction of the guryviving party are T e .
n follows: . ) T e
Namg furisdicdon Ecem/Bntite Tyge R
Frasoisn Pamfly Bosarpedces, LLC Florids LLC

IRIRE: The wms and soanditions af the merger are as follows:
Sek Afinihex! F1a8 of Horger

i

{diragh odditional shees i necessaryi

Anfé
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FOURTH:

A, The manoer £1d basip of converting the imeteny, sharez, cbligations or other

securities of each margad party into the interess, shares, obligationy or others accurites

of the surviver, in whele or ip part, Inte cash or other peoperey is an Tallaws:
Hos Atinobed Pian OF Mergwr

{drtack addinonal zkesr if necessory;

B. The monner and basis of cooverting rights to soquire the interests, dhares, obligations
or nther gemurines of such merped praty into Aglng 12 keguite the ineereste, ghares,
obligaions or others securities of the sorvivor, in whale or In patt, inte cash or orher
proparey ia a1 follows:

Boo Anecked Plan ol Merger

fAnack additonal sheet If necessary

Loflt

PAGE 87/13
PAGE 7 13
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= Aoy Suatervienus that ke reguired by the laws under which adeh ather business
entity &8 formad, orggnized, or incorporated are ax follows:
B Attackied Plea of Marper

—?. oo

{Aeesh additional heet If necercary) - —

- L)

SLXTH: Aher provisions, if any, reloating to the mergor ave ar followy Cat
Baxc Atiached Plas of Mepe

(Artach additional sheet if nuressary)

6ot sl
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated SDuToy B , 2006, by
and between FREEMAN FAMILY ENTERPRISES, a Ohio general partnasbzp {the
“Partnership™), and FREEMAN FAMILY ENTERPRISES, LLC, 1 Florida limited
lisbitity compagqy {the “Company™).

WITNESSETH:

WHEREAS, the Parinemship shalf be mearged with and ino the Company and the
Compary shall be the surviving vompany (“Surviving Compeny™); and

WHEREAS, it is the intent of this Agresment and Plan of Merger (the “Margar - - |
Agreement™) thay the merger provided for hersin (the “Merger”) sheli be pursuant tothe ’
applicable laws of the State of Florida, and

WHEREAS, all of the partners of the Partnership and all of the rmambers of the - »  °
Company dsemn the merger desimable and in the best interests of their respective e
companies: and

WHEREAS, the Partnership is » general parmership creted under the laws of the
State of Ohio, and the Company is a limnited liability company crested under ths laws of
tha Swmte of Florida

NOW, THEREFORE, in considoration of the premises and of the mutuat
aovenants aod agreernents herein conmined, and for the purpose of prescribing the termis
and ¢onditions of the Marger, the mode of carmying the same into affect, the manner and
ths basis for converting interests in the Partnership for imcress in the Surviving
Compesty and such other dewils and provisions as are deemied necessary or desirable, the
partius hereto heve agread and do hereby agree, subjeot to the terms and conditions
herzinafter st forth, 20 follows:

4

ARTICLE L

In asoordance with the provisions of this Merger Agresment, 5. 508.4382 of the
Fiorida Limited Lisbility Compeny Agt, the Partnership shall be merged into the
Surviving Compamy.

ARTICLK IL

The Merger shall be effactive {the “Effective Date™ in the Staie of Florids on the
date the Centificate of Marger is filed with the Florida Secrutary of Stata’s office,

ARTICLE IIL

AREALDGOH] 4 DL
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Upon the Effective Date, the members of the Surviving Company shall own the
percentage interests in the Surviving Company in the same propostions a3 they ownad in
the Partnership.

ARTICLEIV,

On the Efestive Date, the capital accounts of the pariners in the Partnership shel}
be carried over 10 the cepital accounts of the members in the Surviving Company. The
taxsble year of the Partnership shali not ¢cloge as a resul of the Merger.

ARTICLE V.

On the Effective Date, the Certificate of Forrastion of the Surviving Company, as; -
in effect on the Effective Date, shall rernzin the Certificate of Fermation of the Surviving *
Company until altered, amended or repesled. o

ARTICLE VL I

The Operating Agreement of the Surviving Company shall be the Operating ' ‘

Agreement of the Surviving Compary from and after the Effective Date until altered,
amended or repealed.

ARTICLE VU

This Morger Agreemean: may be terminatad or abandoned at any time prior to the
filing of the Certifivate of Merger with the Florida Searetary of State by toutual written
agreement of the Parmership and the Company.

ARTYCLE vl

On the Effective Dare, the seperate exdstence of the Pantnership shall cease, and
the existence and the identity of the Surviving Company, ag the Surviviag Company,
shaif continue. The Surviving Co. v shall thereupon succeed, withont other rransfer,
1o all the rights and property of the ership and shall be subject 10 &ll of the debts and
Yiabilities of the Partmerzhip in the same marmer as if the Surviving Company had itsetf
incurred them. All rights of creditors and »l) liens upon the propenty of the Bartnership
shall be limited to the proporty affected therchy immediately priar to the Effective Date.
Any action or proseeding pending by or against the Partnership may be prosecuted to
Jjudgment, which sha)t bind the Surviving Company, or the Surviving Company may be
proceeded againet or substituted in the place of the Partnership.

ARTICLE IX.

From time to time a3 and after the Effective Date as and ‘when requested by the
Surviving Company or by its successors ar assigns, the Paninership shal! execnte and
deliver or caime to be executed and deliversd all such deads and other instruments, und

2

AW PG L- 1921155
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shell take or caust to be taken al! such further or other astions, as the Surviving
Compasy, and its successons of assigns, may deem necessary or desirable in order 10 vest
in and confirm to the Surviving Compeny, and its succeysors or assigns, Hile to and
possession of all the rights and property referred 1o in Article VI hereof and otherwise
to carry out the ingent and purposes of this Merger Agreement. Ifthe Surviving Company
zhall at any time deem that any further assignments or assurances of law or any other nete
are necazsary or desirable 1o vest, perfect or canfirm of record or otherwise the title to
any property or lo enforca any claims of the Partnership acquired by the Surviving
Company pursuan to this Merger Agreement, the members of the Surviving Company at ]
thet time are hereby specifically authorized as attorneys-in-fact of the Partnership (this | - U~
appointment being irevoesble a3 one coupled with an interest) to execute and deliverany.'-' <
and all such proper deeds, assignments and ssaurances of law and to do all such other | s
ects, in the name and on behalf of the Surviving Company ot otherwiss, as such members | -

shail deem necessaiy or appropriate to accomplish such end, -

"'\ -

ARTICLE X. RN

1. For the convenience ol the parties hereto and to facifitate the filing of this 7~ 75
Merger Agreernent, any number of coumtarparts hereof may be executed, andeachsuch ~ .~
aounterpart shall ba deemad to be an original instrament and all such counterparts shall o

together constitite the same agreement,

2. This Merger Agresment shall not be altered or otherwize amended except
pursGant to an insrrument in writing exeouted and detivered on behalf of each of the
parties hereta, which instrurnent, when 3o executed and delivered, shall thereupon
becorne a part of this Merger Agreement as of the dste hereof. Any emendment Yo this
Merger Agresment shall be approved by both the Partnership and the Company.

3. 'This Merger Agreement and the legal relafions between the partics hereto
shall be govermned by and construed in accordance with the laws of the State of Florida.
The filing requiremems of the Sate of Florida shall govern ail respective filings
necesgary of advisable to effect the intemt and purposes of this Merger Agreement,

4, Except as ctherwise gpecifically provided herein, nothing expressed or
implied in this Merger Agreement is lntended. or shall be sonsrued, to confer upos: or
give any person, firm or company, cther than the parties hereto and their respective
parmers/members, any rights or remedies under or by reasan of this Merger Agreement,

5. This Marger Agreement embodias all of the representarions, werranties,
covenanis and agreements of the parties in ralation to the subject matfter heraof, and na
representations, warrantiss, covanamis, undersianding or agreements, oral or otherwise, in
relation thereto exist between the parties hereto except as expressly set forth in this
Merger Agreament.

AIBA0001-1421 63w
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IN WITNESS WHREREDOF, the pastios have executed this Morger Agreement the
daw and yesr firat sbove wrilten.

FREEMAN FAMILY ENTERPRISES
3 Ohig general partnership

T

By:

Regita Freaman, Gcnera;l Partner. .

Tiiowd
FREEMAN FAMILY ENTERPRISES, LLG, & -
a Florida lintited Qability comparny ' ! -
R e
Sargh Freeman, o
Manager - \3
By: ol Rkl
ureta Necha Freeman,
Manager

412340001101 1230w,
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IN WITNESS WHEREQF, the parties have exeocuted this Merger Apreersent the
day and year first sbove writher,
FREEMAN FAMILY ENTERPRISES
n Ohio general partmership
By:
Regina Freeman, Generml Pestmer
FREEMAN FAMILY ENTERPRISES, LLC,
a Florida limived liabikity compeny ¥ )
TR LR
By Al 4 & Hdindn, RO
Sarah Freernan, L
Mansger o =7
By: IR
Margarets Neoha Preeman, . =

1RGO 121880 |
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