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FLORIDA DEPARTMENT OF STATE
Ratherine Harri -

Harris
Secretary of State

March 23, 1999

TYLER RETATL SYSTEME, INC.
4625 EAST BAY DRIVE, STE. 201
CLEARWATER, FL 33764

SUBJECT: TYLER RETAIL SYSTEMS, INC.
REF: P97000094641

We recelved your electronileally transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, ineluding the elactronic filing cover sheet.

THE DATE OF INCORPORATICN OF THE MERGING CORPORATION SHOULD READ MARCH 5,
1980, PLEASE CORRECT ON PAGE ONE.

f shareholder approval was not required, a statement to that effect must
be contained in the merger for each applicable corporation.

Please return your document, along with 3 ropy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the £iling of your document, please
call (B58) 487-6880.

Karen Gibson FAX Aud. #: HIP0000D06B15
Corporate Speclalist Letter Number: 099A0001440%

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER AND
AGREEMENT AND PLAN OF MERGER i
THIS AGREEMENT AND PLAN OF MERGER, made and entered into this 1st day
of March, 1999, by and between TYLER RETAIL SYSTEMS, INC., a Flerida corporation

and TYLER BUSINESS SYSTEMS, INC., a Florida corporation.
} - SURV CORPORATION

TYLER RETAIL SYSTEMS, INGC., a Florida corporation (the

"Surviving Corparation™)

Date of incorporation: November 4, 1897

Capitalization: 1,000 shares authorized
common shares, $.01 par value

99 shares outstanding

H - MERGING CORPORATION

TYLER BUSINESS SYSTEMS, INC., a Florida corporation (the

"Merging Corporation").

Date of incorporation: March 5, 1980

10,000 shares autharized

Capitalization:
comimon shares, $.01 par value

80 shares outstanding Ze o
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Prepared By: T,
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David J. Ottinger, Esquire o oo
Johnson, Blakely, Pope, Bokor, Do X in
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Ruppel & Bumns, P.A.
911 Chestnut Sireet
Clearwater, Florida 33766
Bar No. 0319120

(613) 461-1818

H990000406815 7
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WHEREAS:

1. The Merging Gorporation is a corporation duly organized and existing under
the laws of the State of Florida. [ts date of incorporation and capitalization are
described above; and

2.  The Sumiving Corporation is a torporation duly organized and existing
under the laws of the State of Florida. its date of incorporation and capitalization are
described above.

WHEREAS, the directors of the Surviving Corporation and the directors of the
Merging Corporation deem it advisable that the Constituent Corperations merge into a
single surviving corporation under the laws of the State of Florida, and that said
surviving corporation shall not be a new corporation but shall be the Surviving
Corporation, and its corporate existence as a continuing corporation under the laws of
the State of Florida shall not be affected in any manner by reason of the merger except
as set forth herein (hereinagter called the "Merger"); and

WHEREAS, the entire outstanding capital stock of the Constituent Corporations is
held as follows:

No. of
Name of Corporatioh Stockholder Shares Held
TYLER RETAIL SYSTEMS, INC. SCOTT J. TYLER 33
CRAIG H. TYLER 33
TIMOTHY T. TYLER 33
TYLER BUSINESS SYSTEMS, INC. SCOTT J. TYLER 2225
CRAIG H. TYLER 22.25
TIMOTHY T. TYLER 2225
HENRY W. TYLER 22.28

NOW THEREFORE, in consideration of the premises and the covenants,
agreements, provisions, promises and grants herein contained, the parties hereto
agree, in accordance with the provisions of Chapter 607 of the Florida Statutes, as
amended, that the Constituent Corporations shali be, and they are hereby merged into a
single corporation, the Surviving Corporation, one of the parties hereto, and that the
terms and conditions of the Merger, the made of carrying the same into effect, and the
manner and basis of converting or otherwise dealing with the shares of the Constituent
Corpcrations shall be as hereinafter set forth.

H99000006815 7
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ARTICLE |
CORPORATE EXISTENCE OF SURVIVING CORPORATION

A Upon the Merger becoming effective, the separate existence of the Merging
Corporation shall cease, and the Surviving Corporation shall continue and be govemned
by the laws of the State of Florida; all property, real, personal and mixed, of every kind,
make and description, and all rights, privileges, powers and franchises, whether or not
by their terms assignable, and all immunities, of a public and of a private nature, and all
debts due the Merging Corporation, on whatever account and other choses in aclion
belonging to them shall be taken and be deemed fo be transferred io and vested in the
Surviving Corporation, and shall be thereatfter as effectively the properiy of the Surviving
Corporation as they were of the Merging Corporation, and the fitle to any property, real,
personal or mixed, wherever situated, and the ownership of any right or privilege vested
in the Merging Corporation shall not revert or be lost or be adversely affected or be in
any way impaired by reason of the Merger, but shall vest in the Surviving Corporation;
all rights of creditors and all liens upon the property of any of the Constituent
Corporations shall be preserved unimpaired, limited o the property affected by such
liens at the time of the Merger becoming effective; and all debts, contracts, liabilities,
obligations and dutles of the Merging Corporation shall thenceforth attach to the

Surviving Comporation and may be enforced against it to the same extent as they had
been incurred or contracted by if.

B. The identity, existence, purposes, powers, franchises, rights and
immunities, whether public or private, of the Surviving Comporation shall continue
unaffected and unimpaired by the Merger, except as modified in this Agreement.

ARTICLE I ) S
CERTIFICATE OF INCORPORATION OF THE SURVIVING CORPORATION

The name of the Surviving Corporation shall be TYLER RETAIL SYSTEMS, INC.
The Certificate of Incorporation of the Surviving Corperation, as modified herein, shall,
upon the Merger becoming effective, be the Certificate of Incorporation of the Surviving
Corporation, as amended by this Agreement and Plan of Merger.

The capitalization of the Surviving Corporation upon the Merger becoming
effective shall be 1,000 shares of common stock, $.01 par value.

ARTICLE Il
BYLAWS OF SURVIVING CORPORATION

The Bylaws of said Surviving Corporation in effect at the time the Merger becomes
effective shall be and remain the Bylaws of the Surviving Corporation until the same
shall be altered, amended or repealed.

H95000006815 7
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ARTICLE {V
QFFICERS AND STOCKHOLDERS OF SUEVIVI!&!Q CORPFORATION

The Officers and Stockholders of the Surviving Gorporation shall be the following,
and they shall hold the respective offices until their successors are elected and

gualified:

OFFICERS: SCOTT J. TYLER President
TIMOTHY T. TYLER Vice President
CRAIG H. TYLER Secretary/Treasurer

DIRECTORS: SCOTT J. TYLER

CRAIG H. TYLER
TIMOTHY T. TYLER
HENRY W. TYLER

STOCKHOLDERS: 8COTT J. TYLER
CRAIG H. TYLER
TIMOTHY T. TYLER
HENRY W. TYLER

ARTICLE V
MANNER O VE HARES

The manner of converting the stock of the Constituent Corporations upon the
Merger becoming effectiva shall be as follows:

A, Each share of common stock of the Merging Corporation's common stock
issued and outstanding at the time of the effective date of the merger shall be cancelled.

B.  Thirty-three (33) shares of common stock of the Surviving Corporation will
be issued to HENRY W. TYLER in exchange for his shares in the Merging Corporation.
No further shares of commen stock of the Merging Corporation will be issued due to the
commonality of ownership by the other stockholders of the Merging Corporation and the
Surviving Corporation.

ARTICLE VI

REGISTERED OFFICE AND REGISTEBEQ AGENT
OF_SURVIVING CORPORATIO

The registered office and registered agent of the Surviving Corporation is as
follows: 4625 East Bay Drive, Suite 201, Clearwater, Florida 33764; Scoft J. Tyler.

HO99000006815 7
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ARTICLE VIl |
APPROVAL OF MERGER BY DIRECT QRS

These Articles of Merger and Agreement and Plan of Merger has been approved
by the direciors of the Surviving Corporation and the directors and stockholders of the
Merging Corporation on March 1, 1998 and March 1, 1999, respectively, in accordance

with Chapter 607 of the Florida Statutes, The board of directors adopted the fore-
going merger without shareholder action. shareholder action was not reguired,

ARTICLE VIl
EFEECTIVE DATE OF MERGER

This Merger shall become effective on March 1, 1999, for tax and accounting
purposes and shall become effeciive for purposes of Chapter 607 of the Florida
Statutes on the date this Agreement is filed with the Secretary of State of Florida.

IN WITNESS WHEREOF, each of the Constituent Corporations has signed this
Agreement under its corporate seal the day and year first above written.

SURVIVING CORPORATION:

TYLER RETAIL SYSTEMS, INC.
a Florida oration

Scott J. Tyler
Presiderit
Attes ,4&;%

raig H. Ayler 0
Secretary

H99000006815 7
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STATE OF FLORIDA ) 90

COUNTY OF PINELLAS )

The j{)regoing instrument was acknowledged before me this / day of

1899, by SCOTT J. TYLER and CRAIG H, TYLER, as
F’res:dent and Secretary, respectively, of TYLER RETAIL SYSTEMS, INC., a Florida
corporation, on behalf of the corporation. Said individual:

[I/l/ (a) s personally known to me;

OR
[ ] (b has produced (type of identification) as
identification.
(tSignazre of Notary Public) -
W@an

(Print, Type or Stamp
Commissionad Name of Notary Public)

Date of Expiration and Number """~ .
of Commission SNt

Waync W. Weizner
thw Publia, State of Florida
E's on No, CC448867 3

asnS™ My Commstsion Bxpires 0372799

TADOANOTARY « Pl Moy Svwicn & Sowding Ca.
P RIS

H99000006815 7
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MERGING CORPORATION:

STATE OF FLORIDA )
COUNTY OF PINELLAS )
The foregoing instrument was acknowledged before me this / day of
0/ , 1898, by SCOTT J. TYLER, as President of TYLER
BUSINESS SYSTEMS, INC., a Florida corporation, on behalf of the corporation. Said
individual:
[ (a) is personally known to mie;

OR

[ 1] () has produced
identification.

(type of identification) as

(éngnat%re of Notary Public)

%{u&ﬁ/wedlﬂﬂ—"

rint, Type or Stamp
Commissioned Name of Notary Public)

Date of Expiration and Number<= = - -

of Commission N
P

'l

BRI T RO RNV

ooy

vl Wayna W. Welsner KO S

LA0G-T-NOTARY - Py, Moy Samxce &
SNESUTLOLLL S s i i

/2185 12110 PM d-3 -] Nk qu"u?lis.ShteoH-'l " .'—:_'-::-_, '-."-""-'.' :
39064.88082 % Coanmiscion No. CC 445867 L

: aral® My Commission Exptres 6372759
#178872 v1 g .
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