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ARTICLES OF MERGER
Merger Sheet
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MERGING:

KC-54, INC., a Missouri corporation not qualified to transact business in the
State of Florida

INTO

KC-54, INC., a Florida entity, P01000063501

File date: June 27, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF

KC-54, Ing,,

2 Missour] corporation
with and into
KC-54, Ing,,

2 Florids corporation

Pursuant to applicable provisions of the Florida Business Corporation Act (the “Florida
Act”) and the General and Business Corporation Law of Mizsonti (the “Missonr Law™),
KC-54, Inc., a Florida cotporation ("EC-54, Ino. Florde” or the “Swrviving
Corporation™), and KC-54, Inc., 2 Missonr} worporation ("KC-54, Inc. Missouri" or the
“Merging Corporasion™) (collectively, the "Clonstituent Corporations") hereby submit the

Tollowing Articles of Merger for the purpose of merging the Constituent Corporations
into KC-54, Inc. Florida, :

FIRST: The Narmes of the corporations proposing te merge and the names of the
states under the lawe of which such corporations are organized ors ag follows:
80 o . State of Incorparation
KC-54, Inc. Flotida
EC.34, Tne. Missouri

SECOND: The name of ‘the Surviving Corporation is KC-54, Inc, a Florida
corporation, and the address of its principal office ghall bs: 26190 Mira Way, Bonita
Springs, Florida 34134, .

THIRD: The Agresment and Plan of Mevger is attached hereto as Exhibit *A" and

has been adopted and approved by KC-54, Inc. Misgonri, in accordance with the
appliceble provisions of the Migsour! Law.

FOURTH: The Agreement and Plan of Mecger atiached hersto as Exhibii “A” has

been adopted and approved by KC-S4, Ing, Florida, in accordance with the applicable
provisions of the Florida Act,

FIFTH: The Agreement aud Plan of Merger was adopted and spproved on June 26,
2001, during a special meeting of the Board of Directors and Sharcholders of KC-54, Inc.

Misgouri and during a special meeting of the Board of Directors and Shareholdersof X.C-
54, Inc, Fiorida, :

SIXTH: ©  Sharcholder approval of the merper was required, and the Agtoement and
Plen of Merger was approved and adopted on June 26, 2001 by the affirmative vote of
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100% of tha shareholders of the Constitnent Corporations, during special meetings of the
Boards of Divectors and Shareholders of K{C-54, Ino, Missonr] and KCu54, Inc. Florida.

SEVENTH: The Surviving Corporation is deemed 1o have appointed the Missouri
Secretary of State as its ngent for substitute servive of process in any proceeding to
enforce any obligation or the rights of dissenting shareholders of KC-54, Tric. Missour,

EIGHTH: The Surviving Corporation agrees to promptly pay to the dissenting
shareholders of KC-54 Missonrl the amoupt, if any, to which they are entitled wnder
Chapter 351 of the Migsouri Law, a5 amended. :

NINTH: The Agreament and Plan of Merger and the pezfminance of itz terms were
duly authorized by all action required by the laws of Migsour] and Florida and by the
articles of incorporation of KC-54, Tno. Missouri and KC-54, Inc. ¥lorida,

TENTH:  The Effective Dato of the merger described hercia shall be on the date
theso Articles of Merger have been filed with the Floride Diepartment of State,

THE UNDERSIGNED have caused these Articles of Merger to be executed by
their duly authorized officers 28 of this 26th day of Tune, 2001,

KC-54, INC,,
Attest: & Missour] Corporatian
("RC-5

Douglas/C. Mehle, Prezident
Attest: ' XC-54, INC.,
. a Florida Corporation
("EC-34
27
BY: Zogor o 227 By: Q/

yastte J. MeHle, S
Nplhibled62748,1 05/265/81

Dougles ¢! Mehle, President

2 HO1000076720 1
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EXHIBIT "A"

AGREEMENT AND PLAN OF MERGER OF

K‘C‘Sd’, Inc:,

8 Missour] corporation
with anq into
KC.54, Inc.,

a Florida corporation

This Agresment and Plan of Merger, dated as of June 26, 2001, by and between
KC-54, Inc., 2 Florida corporation ("K.C-54, Ine. Florida"} and XC-54, Ine., a Migsouri
cotperation ("K.C-54, Inc, Missouri) (coliectively the "Constituent Corporations™), -

WIITNESSETH:

. WHEREAS, KC-54, Inc. Missoud §s g cotporation duly . organized, validly
existing and in good standing under the laws of the State of Missourl, and KC-54, Inc.
Florida is a corporation duly organized, validly existing and in good standing under the
laws of the State of Florida; and

WHEREAS, KC-54, Inc. Missour desires to merge with and into EC-54, Inc,
Florids, with KC-54, Inc, Florida being the surviving corporation (the "Merger"), upon

the terms and subject to the conditions get forth n thie Agreement and Plan of Merger
(the "Plan"); and . :

WEEREAS, the Constituent Corporations are effecting the Meiger for the
purpose of relocating the business opstations of KC-54, Inc. Migsouri from the State of

Missouri to the State of Florida in order to take adventage of varlous business
opportuuities avallable mFloriday and - '

WEHEREAS, the respective Boards of Direstors and Shareholders of esch of the
Constituent Corporstions have ‘uimimousty adopted and approved the Plan during
special meetings of the Boards of Directors and Sharehiolders on June 26, 2001; #nd

WHEREAS, the authorizad capital stock -of KC-54, Inc. Missouri consisis of

Seven Thousand (7,000) shares of Conmmon Btoek, divided into One Thousangd {1,000)
sharea of Clasa A Voting Common Stock having & par valus of ten doliars ($10.00) per

HOL000076720 1
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WHEREAS, the authorized capital stock of KC-54, Inc. Floride consists of Sevan
Thousand, (7,000) sheres of Common Stock, divided into One Thonsamd (1,000} shazes of
Class A Voting Common Stock having a par value of ten dollars ($10.00) per share
(hercinafier referred to ag ¥KC-54, Inc. Florida Class A Yoting Shares™), and six
thousand (6,000) shares of Class B Non«Voting Common Stock having a par value of ten
doilars ($1(}.02§ per shave (hereinafter rafirred to as “KC-54, Inc, Florida Class B Non.

NOW, THEREFORE, in considerstion of the foregoing and the mufual
agresments, provisions, and covenanis herein, the parties hereto adopt and agree

mede of carrying the same into effect.
ARTICLE 1
THE B‘IERG:ER

1.1  Survivipg Comoration. The natmes of the corporations which propose to merge
are KC-54, Ino. Migsouri and KC-54, Ine. Florida, I accordance with the provisions of the
Missouri Law and the Florida Act, at the Effective Date (85 hereinafter defined), KC-54, Inc.
Misnouri shall be merged into KC-54, Inc. Florida and KC-54, Tuo. Florida shall be the surviving
corporation ( KC-54, Inc. Florida is hereinafier referred to a8 the “Surviving Corporation™) and
28 such ghall continue to be govemned by the laws of the State of Florida.

1.3 Hefeots of the Mereer. On the Effoctive Date, the separate vxistoncs ¢f KC-54,
Ing. Missour] shall cease, and KC-54, Tnc. Migsouri shall be merged into KC-54, fuo, Florida
which,_ as the Survivh:g Corporation, shall possess gll the rights, privileges, powers, and

HO1000076720 1
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. Missouri shall be preserved unimpaired, and afl debs, Hgbilities, and dutieg of KC-54, Inc. ..
Miszouri shall thenceforth attach to the Suryviving Corporation and may be enfarced apninpt it to
the same extent as if said debts, inbilities, and duties had been Incurred or contracted by it.

ARTICLE 2
- CONVERSION OF SHARES

The manmer and basis of converting shares of KC-54, Inc. Migsonri Commoen Stock into
shazes of KC-54, Ine. Florida Cormon Stock shall be as follows:

Coruman Stock shall thcreafter reprosent shares of KG-54, Tng, Florids Class 4
Voting Common Stock, Suoh certificates may be exchanged by the holders thereof for new

eertificates for the appropriate pumbers of shareg bzaring the name of the Surviving Corporation
after the Effective Date.

22 G54, Inc Missous Class B Non-Voting Sheres, Each share of Missour] KC.
54, Inc. Class B Non-Voting Comman Stock fssned and outstanding on the Bffective Date and
8ll rights in respect theteo, shall, by virtue of the Merger and without any action on the part of
the holders, be converted at the Effectiva Date into ene fully peid shars of KC-54, Inc, Flotida
Class B Non-Voting Common Stock, and outstanding certifigates representing shares of KC-54,
Inc. Missowri Class B Non-Voting Common Stock shall thereafier reprecent shares of KC-54,
Inc. Florida Clazs B Non-Veting Common Stock. Such certificates may be exchanged by the
holders thersof for new certiffcates for the appropriate nummbers of stiares bearing the name of
the Sutviving Corporation after the Effective Date.

ARTICLE 3
CORPQRATE GOVERNANCE
3.1 MMQE. The Articles of Incorporation of the Snrviving

Corporation a3 in effect on the Effeotive Date, shall continue in full force and effect and shall be
the Articles of Incorporation of Surviving Corporation until changed or amended by law,

32  Bylaws. The Bylaws of Susviving Corporation, us in effsct az of the Bffsctive
ate, ghall continus in full foree and sffeot i ghall be the Bylaws of Surviving Carporation
until emended a3 provided therein or by applicabla law.

3 HO1000076720 1
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Birectors. The members of the Board of Directors and the officers
of the Surviving Corporation ghall be the persons holding such positions for Surviving
Corporation as of the Effactive Dats, _

AKXTICLE 4
-ASSIGNMENT

: At any ime, or from time to Hime, after the Effective Date, the last acting officers
of KC-54, Inc. Missouni or the corresponding officers of the Surviving Corporation, may,
in the namn of KC-54, Ing, Missourl, execute and deliver all such proper deeds,
assignmenis, and other insttuments and take or cause o be taken all such further or
other action as the Surviving Corporation may deem nacessary or desirable in order to
vest, perfect, or confirm in the Surviving Corporation Hile to and possesgion of all KC-
54, Inc. Misseuri's properiy, rights, privileges, powers, franchises, imvounities, and
interests and otherwise to camry out the purposes of this Agreement.

ARTICLE 5
EXPENSES

KC-54, Inc. Florida shall pay all expenses of acconplizhing the Merger.

ARTICLE 6
AMENDMENT

At any time before the filing of the Avticles of Merger to be filed in connection herewith
with the Missonrl Secretary of State and the Articles of Merger to be filed in connection herewith
with the Florida Department of State, the Directors of KC-54, Ine. Florida or RC-54, Ing.

ARTICLE 7
TERMINATION

If for amy resson, consumtustion of the Merger is inadvisabls in tha opition of the Board
of Directars of KC-54, Inc. Kl or KC-54, Inc. Migsouri, this Plan may be terminuted =t any
time before the Effective Date by tesolution of the Bosrd of Directors of KC-54, Inc. Florida or
KC-54, Inc. Missouri, .Upon termination, as provided herein, this Plan shall be void and of no
further affect, and thers shall be tio liability by reason of fhis Plan or the termination hereof on
the part of KC-54, Inc. Missouri or KC-54, Inc, Florids, or their directors, officers, employess,
agente, or chareholders,

- ARTICLE 8

4 HOIQ00076720 1
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TAX TREATMENT

The Plag of Merger iz intended to. qualify as & tax-free recrganization of the KC-54, Tne,
Mis=ouri within the meaning of Section 368(a){1)(F) of ihe Internal Revemie Code of 1986, as
amended, and the tax consequences of fae Plan of Merger shal] be reported and applied i1 a

' mmanner consistent therewijth. : , :

ARTICLE 9
COUNTERPARTS

This Agreement and Plan of Merger may be axecuted in any tumber of countarparts, or
by countetpart execution pages, esch of which shall be desmed to be an original and all of which
shall comprize but & singlo decunent,

IN WITNESS WHEREOF, the parties have set theis hands #¢ of the date Sst written
abkove,

KC-54,INC,,
Attest: a Migsouri
("KC-54, Inc. Missouti™) .

By:W By: :
Lynétte J. Mchl, Secretary uglas C. Mehle, President

Attest; KC-54, INC,, :
. & Florida corporation.
("KC-54, Inc. Florida®)

B:ﬂ%% By:
Lyfiette J. y Secretary " Donglas ehle, President

-MpALdhl 1462750,3 08/26/01

5 . HOL000G76720 " 1



