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i [ ] ‘ .
OF KNIGHT DEVELOPMENT PARTNERS, LLC 71”5355“'“_ ST
WITH AND INTO "'io;?,éi-‘%

MILAM HOWARD NICANDRI DEES & GILLAM, P.A.

Pursuant to the provisions of Chapters 607 and 608, Florida Statutes, the parties hereto
herebry adopt the following Articles of Merger for the purpose of merging them into omc
corporation:

"1, Knight Development Partners, LLC, = Florida limited liability company (the
“Merging Company”), shall be merged with and into Milam Howard Nicandri Dees & Gillam,
P.A., a Florida professional corporation (the “ngmgﬁg;m@tm_n”) which shall be the
surviving corporation in the merger.

2. The merger shall become effective as of November 1, 2012 (the “Eﬁqgt_i_vg_D_g;g;’).

3. The Articles of Incorporstion of the Surviving Corporation as in effect
imumediately prier to the Effcctive Date shall continus in full force and effect and shall be the
Articles of Incorporation of the Surviving Corporation,

4, The Agreement and Plan of Merger, & copy of which is attached hereto and made

2 part hereof, was adopted and approved by the managing member of the Merging Company on
November 1, 2012 and by the directors of the Suxviving Corporation on November 1, 2012.

5, The Agreernent and Plan of Merger was adopted and approved by all of the
members of the Merging Company and all of the shareholders of the Swrviving Corporation on
November 1, 2012.

6. The name of the Surviving Corporation afier the Merger shall remain and be
Milam Howard Nicandri Dees & Giltam, P.A.

IN WITNESS WHEREOF, the Surviving Corporation and the Merging Company have
caused these’ Articles of Mergex to be executed by their respective officers as of November 1,
2012

TS

G. Alan Haward : G. Alan Howard
Managing Membex President
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, is dated as of November 1, 2012
pursuant to Section 607.1108 of the Florida Business Corporation Act and Section 608.438 of the
Florida Limited Liability Company Act, between Knight Development Partners, LLC, a Flotida
limited liability company, having its principal place of business at 14 East Bay Street
Jacksonville, Florida 32202 (the “Corupany”), and Milam Howard Nicaedri Dees & Gillam, P 3,
a Florida professional corporation having its principal place of business at 14 East Bay Street,
Jacksonville, Florida 32202 (the “Surviving Company’™).

Recitals:

WHEREAS, the Company is & limited liability company duly organized and existing
under the laws of the State of Flotida;

WHEREAS, the Surviving Company is a corporation duly organized and existing inder
the laws of the State of Florida and is authorized to issue one thousend (1,000) shares of
Common Stock, $.01 par value per share, of which five hundred (500) shares are issued and
outstanding as of the date hereof; and

WHEREAS, all of the memberz of the Company and the Board of Dircctors of the
Surviving Company have adopted a resolution approving this Agreement and Plan of Merger.

NOW THEREFORE, in consideration of the foregoing prermises and the undertakings
herein couteined and for other good and valuable consideration, the receipt and ewfficiency of
which is hereby acknowledged, the parties hepeto agrec as follows:

1. Mevger, Effective as of November 1, 2012 (“Merger Date™) the Company shall
bc merged with and into the Swviving Company pursuant to Seetion 607.1108 of the Florda
Business Corporation Act and Section 608.438 of the Florida Limited Liability Compamny Act.
The Surviving Compeny shall survive the merger herein contemplated and shall continue to be
governed by the laws of the State of Florida, The scparate corporate existence of the Company
shall cease forthwith upon the Merger Date. The merger of the Company info the Surviving
Company shall herein be referred to a5 the “Merger.”

2. Stockholder Approval. All of the members of the Company and all of the
Directors of the Surviving Company have approved this Agreement and Plan. of Merger.

3. Effective Date. The Merger shall be effcctive on the Merger Date as indicated in
the Articles of Merger to be filed with the Florida Department of State,

4. Memberghip/Interests of the Company. On the Merger Dato, by vixtue of the
Merger and without any action ot the part of the holders thersof, all membership/interests of the

Company issucd and outstanding immediately prior therero shall be cancelled and, upon
surrender of the certificate therefor the holder thereof shall be entitled to issusnce of one mmdred
{(100) shares of Common Stocl, par value of $.01 por share, of the Surviving Company.
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5 Common Stock of the Surviving Company. On the Merger Date, by virtue of
the Merger and without any action on the part of the holder thereof, each share of Common
Stoek of the Surviving Company issued and outstanding immedistely prior theveto shall be
tancelled. Certificates evidencing new shares of Common Stock, par value $01 per share, of the
Surviving Company shall be issued in accordance with Section 4 hereof,

6. Stock Certificates. On and after the Merger Date, all of the outstanding
certificates which prior to that time represented shares of the Common Stock of the Company
and of the Surviving Company shall be deemed for all purposes cancelled. The registered owner
on the books and records of the Company of any such cutstanding stock certificate shall, until
guch certificate shall have been swrendered for transfer or conversion or otherwise accounted for
1o the Surviving Cempany or its fransfer agent, have and be entitled to exercise any voting and
other rights with respect to and to receive any dividend and other distibutions upon the shares of
the Surviving Company evidenced by such outstanding certificate as above provided.

7. Sueccessign. On the Merger Date, the Surviving Company shall succeed to al) of
the rights, privileges, debts, Liabilities, powers end property of the Company. Without limiting
the forcgoing, upon the Bffective Date, all property, rights, privileges, framchises, patents,
trademarks, licenses, registrations, and other assets of every kind and desaription of the
Company shall be transferred to, veated in and devolved upon the Surviving Company without
further act or deed and all property, rights, and every other interest of the Compary and the
Surviving Cotmpany shall be as effectively the property of the Surviving Company as they were
of the Company and the Surviving Company, respectively. All rights of creditors of the
Company and all Hens upon any property of the Cotnpany shall be preserved unimpaired, and all
debts, liabilities and duties of the Company shall attach to the Surviving Company and may be
enforced againat it to the same extent as if said debts, liabilities and duties had been incwred or

contracted by it.

8, Certificate of Incorporation and By-Laws. The Asticles of Incorporation of the

Surviving Company in effect on the Merger Date shall continue o be the Articles of
Incorporation of the Surviving Company until further amended in secordance with the provigions
thereof and applicable law. The By-Laws of the Surviving Company in effect on the Marger
Date shall continue to be the By-Laws of the Swviving Company until amended in accordance
with the provisions thereof and applicable law.

9. Directory and Officers. The members of the Board of Directors and the officers
of the Surviving Compeny on the Merger Date shall continue ta office yntil the expiration of
their rospective terms of office and until their suceessors have been elected and qualified.

10.  Further Assnrances. From time to time, as and when required by the Swrviving
Company or by its succassors and assigus, there shall be cxeeuted and delivered om behalf of the
Company such deeds and other instruments, and there shall be taken or caused to be taksn by it
such further and other action, as shall be approptiate or necessary in order to veet or perfect in or
to confirm of record or otherwise in the Surviving Company the title to and possession of all the
property, interests, assets, rights, privileges, Immunities, powers, franchiscs and authority of the
Company, and otherwise to carry out the purposes of this Agreement and Plan of Mcrger, and the
officors and directors of the Company are fully authorized in the name and on behalf of the
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Company or otherwise to take any and all such action and to execte and deliver any and all such

dords and otber instruments.

11.  Abandonment, Af any time prior to the Merger Date, this Agresment and Plan
of Merger may be terminated and the Merger mey be abandoned by the Board of Directors of the
Surviving Compeny, notwithstanding spproval of this Agreement and Plan of Merger by the
stockholders of the Company or the Surviving Company.

12.  Governing Law. This Apresment and Plan of Merger and the legal relations
between the parties shall be governed by and construed in accordance with the laws of the State

of Florida

13,  Counterparts. In order to facilitate the filing and recording of this Agreement
and Plan of Merger, the same may be executed in any number of counterparts, each of which
shall be deemed to be an original.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOQT, each of the partics hereto has caused this Agreement and Flan

of Merger to be sxceuted and attested on its behalf by its officers thereunto duly euthorized, as of

the date first above wriften.
COMPANY:
KNIGH /’z/
By (.}

(. Alan Howard
Meanaging Mamber

SURVIVING COMPANY:

G. Alan Howatd 7
President
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