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Clenda B. Hood
Secretary of Stats
July 20, 2004
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6031 BISCAYNE BLVD. ' Gy
C/0 RBRQUEL LIBMEN Ure %'%
MIAMI, FL 33132 S rye L Sy
SUBJECT: FBA II, INC. N

REF: FOT00000D128

We recaived your electronically transmitted dcocument. However, the
docment has not besn filed. Please make thae following corrections and
refax the complete document, including the electronic filing cover sheed.

For each corporation, the document must contain the date of adoption of
the plan of merger or share exchange by the shareholdexrs ox by the beard
of directors when no vote of the sharehclders is reguired.

The merger should include the manner and basis of converting the shares of
each corporation into shares, cobligations, or other ssecurities oI the
surviving corporation or any other corporation or, in whola or in part,
into cash or other property and the manner and basis of converting rights
to acquire shares of esch corporation into rights to acquire sharas,
obligations, or other securitiesz of the aurviving or any other sorporation
ox, in whole or in part, intoc cash or other propexnty.

Please return your document, along with a copy of this lettey, within 8D
days or wour filing will be considered abandcned.

If yvou have any questlions concerning the f£iling of your document, please
call (850} 245-6906.

Darlane Connall TAX Aud. #: H04Q00149597
Document Specialiszst Lettar Number: 904a00045955

1VE ORIGINAL SUBMISSION
PLERSE gATE AS FILE DATE.

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32814
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ARTICL.ES OF MERGER
of
FLORIDA BASKETBALL ASSOCIATES, INC.,
2 Florlda corporation,
into
FBA II, INC,,

2 Delaware corparation ?:‘ &

s
Pursusnt to F.S.A. Sectlons 6101101, 607.1303 =2
607.11058, 607.1106 aud 667.1107 f; o
of the Florids Business Carporation Aot %, g‘
B
bk A1 4
. h
A, The undersigned corporations have adopted the following plan of merger: =

¥
Y

1. The names of the comparations which are parties t0 the merger arc
Florida Basketball Associates, Inc., a Florids corporation (“FBA™), and FBA IT, In¢,, a
Dzlaware corporstion (“FBA IT™), which latter corporation will be the surviving
corporation in the merger. The name of the surviving corporation will be “FBA. IO, Inc.”

2 The terms and conditions of the proposed merger are a5 follows:
Upon the filing of » Cerrificate of Merger with the Secretary of State of the State of
Defaware and Articles of Mexger with the Department of State of the Sate of Floridz, and
upon the fulfillment of any other requireraents impased by the laws of the Stats of
Delaware or the State of Floride, or both, FHA shall be merged with and into FBA I, and
FBA 11 shall be the sorviving corporation. The Agreement snd Plan of Merger is
attached.

3 No changes in the atticles of incorgoration of the surviving
corporation are to be effected by the merger.

4. The merger is peruitted hy the laws of the State of Delaware, the
jurisdiction of incotporation of the constituent foreign corporation, and is in compliance
with the laws thereaf.

s. The plan of merger was approved by the sole shareholder of FBA,
withont » mesting by unanimous written consent, dated July 19, 2004, to the sdoption of
resolutions authorizing the plan, in accordance with § 507,0704, The plan of merger was

sppraved hy the board of divectors of FBA I on July 15, 2004 and shareholder approvsl
wwas ot raquired. .

Dow 1Y 6:TI0102
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The effective time of the marger shall be when a Certificate of

Merger s duly filed with the Secretary of State of the State of Delawarc,

Diar 81778704920 3

FLORIDA BASKETH , INC.

By: -

ame: Samuel D, S¢ N
Title: Vice i and Treasurer

FBA L1, INC.

By

Wafae: Sanne] I, \rrian
Title: Vice P et and Teeasurer

H}4000149597
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Tuly _, 2004 (this
"Agresrpent”), by and between FBA T, Tnc., a Delaware corparation ("EBA II"), and
Florida Basketball Associstes, Inc,, & Florida corporation ("EBA").

WHEREAS, Micky Ariscp 1957 Holdings Trust is the scle shaveholder of
ezck of FBA IT and FBA;

WHEREAS, the Board of Direttors of FBA 1 and the Roard of Directors
of FBA have approved and declaved advisable this Agreement and the merger of FBA
with and inte FBA I pursuant to the applicalble provisions of the Delaware General
Carporation Law (the "DGCL") and the applicsble provisions of the Florids Business
Corporation Act (the "FBCA™ upon the terms and conditions hereinafier set forth; and

WEIEREAS, for federal income tax purposss, it is intended that the
Merger, as defined herein, shall qoalify as a reorpanization vmder the provigioms of
Section 368(a) of the Intornal Revenue Code of 1986, a5 amended (including any
successor cads), and the rules and regulations promulgated thereundey (the “Code”™).

NOW, THEREFORE, in consideration of the premises and agreements
comtained herein, and for other good aud valuable consideration, the regeipt and
sufficiency of which are hoveby acknowledged, the parties hereto agres as follows:

ARTICLE |
THE MERGER

Section 1.}  Thp Merger. FBA shall merge with. and into FBA I (the
"Merges™). FBA 1 shall be the surviving corporation in the Merger {the "Sigviviog
Corporation"), and at the Pifective Time {as defined in Section 1.2 herein), the separate
existence of FBA shall cease. The cotporats existencs of FBA. 11, with its purposes,
powers and objects, shall contimue unaffected and wimpaired by the Merger, and a5 the
Surviving Corporation it shall speeeed to ail vights, assets, liakilities aud ohligations of
FBA s and to the extent providad in Section 255 of the DOCT.

Section 1.2 The Rffective Time. The Merger shail become effective
{the “Effective Tims") upon the filing of articles of merger, substantially in the form
sttached hereto as Exhibit A, executed by FBA with the Department of State of the Staie
of Florida pursuant to Section 607.1105 of the FBCA, and by the filing of & certificate of
merger, substantially in the form attached bereto ag Exhibit B, by FBA I with the
Secretary of State of the State of Delawarg, in mordmcc with the applicable provisions
of the DGCL.

Section 1.3 Certificaie of Inesrporation. The Certificate of
Incorporation of FBA 11 a5 of the Effective Time ghall becomne the Certificate of

Dwoe $MTVETI ERS
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Incerporation of the Surviving Corporation and shall be the Centificate of Incorporation
of the Surviving Corporation after the Bffective Time vatil duly amended.

Section 1.4  Bv-Laws, The By-Laws of FBA 0 as of the Effective Time
shall become the By-Laws of the Surviving Corporation and shall be the By-Lawa of the
Surviving Corporation after the Effeciive Time until duly amended.

Section 1.5  Officers and Diirectors. At the Effective Times, the divestors
and officers of FBA 11 immediately prior io the Bffective Time shall be and constinute the
directors and officers of the Swviving Corporation until their successors ahall havy besn
duly clected or appointed and qualified or until their carlier death, resignation or removal
in accordance with the Surviving Cotporation's Ceriificate of Incorporation and By-Laws.

ARTICLE II
YREATMENT OF EQUITY INTERESTS
Section 2.1 Effect ofthe Merger on Capital §toek. All of the capital

stock of FBA outstanding prior to the Effective Time shall, by virtus of the Merger, be
amamatically conceled aud ceass to exist at the Effective Time, without any conversion
thereof o3 payment therefor, Each share of gapital stock of FRA I outstanding
immmediately prior to the Effective Time shall, by virtus of the Mexger, be nutomatically
converted at the Effectivi Time into ane vahdly issued, fully paid and non-gesezable
whare of capital stock of the Sorviving Cnrpnmuon with identical rights, priviloges and

preferences.
ARTICLE III

REPRESENTATIONS AND WARRANTIES

Section 3.1  Repreeentations and Wartanties of FBA II. FBA I hereby
represents and warrants to FBA that FBA II: (i) i3 a corporation duly organized, validly
existing and in good standing in its jusisdiction of incorporation; {if) has obtained the
approval of its board of directors to exocwte and deliver this Agreement and effect the
Merger; (fi} has Kl power and authority to exacute, deliver and perform its obligations
undsr this Agresment; and (iv) has adopted and approved this Agreement in accordancs
with the DGCL.

Section 32 W&W FBA hereby
represents and warrants to EBA I that FBA; (1) is a corporation duly organized, valicly
existing and in good standing in its jurisdiction of incorporation; () has obtained the
approval of its board of directors and sharsholder to execute and deliver this Agrsement
and effect the Merger; [3i) has full power and authority to execute, deliver and perform
ttgis Agresment: and (i) has adopted and approved this Agresment in accordance with

FBCA.

Dt WY &TI155
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ARTICLE IV
MISCELLANEOUS FROVISIONS

Sestiond4.l  Plag ofReorpanization, This Agreement iz intendad to
constiture & “plan of reorganization” within the mearing of Section 1.365-2(g) of the
incorze tax reguiations promuigated under the Code. From and after the date of thix
Agreement and until the Effective Time, each party to this Agreement shall use its
reascnable best efforts (o cause the Merger to qualify, and skall not, without the prior
written congent of the partics to this Agresment, knowingly take any actions or cause any
actions te be taken which could prevent the Merger from qualifying, as = reorganization
ander the provisions of Section 368(x) of tha Code. Pollowing the Bffective Time, snd
consistent with any such consent, neither FBA or FBA IL nor any of their affiliates
&y fram time to time), shall knowingly take any sction or canse any action o be taken
which would cause the Merger to fail to so qualify as a reorganization under Section
368(x) of the Code. :

Sectiond,2  Cerlification. Pursuant to Section 252 of the DGCL, either
of the secretary or assistant secretzry of FRA I shall duly execute the cerrificate attacked
hereto as Exhibit €, at any time prior ta the Bffective Time,

Section 4.3  Amendment. To the tillest extent permitted by applicable
law, this Agrecment may be amended by an instrument in writing signed by both FEA T
and FBA at any time prior to the Effestive Timue notwithstanding anything herein to the
COMAry.

Section 44  Goverping Law. This Agrecment shall be governed and
construed under and in aceordance with the isws of the State of Delawars, without giving
effect to choice of law principles,

Section 4.5  Termination. This Agreement may be texminated by an
instrument in writing signed by both FBA 1 and FBA, and the Merger herein provided
for may be ebandened, at any e prior to the Effective Time.

Section 4.6  Connterpaits. This Agreement may be executed and
delivered (inchuding by facsimile ransmission) in separate connterparts, each of which,
when so executed, shall be deemed 1o be an original, and such counterparts when taken
together shall constitote but one and the same instroment.

[Remainder of page intertionally lzft biank]
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IN WITNESS WHERRECEF, this Agreement has been duly axecuted,
cerfified and delivered by a duly authorized officer of each party heretn as of the date first
writlen above,

FLORIDA BAS 8 INC.

By:
Aame: Samuel 1,
Title: Vice Prosi arid Tresgurer

FBA 11, INC,

B

¥:
Narfle: Sapmel D. Schlefn
Title: Vice President and Treasurer

HO4000149897
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EXECUTION CORY
CERTIFICATE OF MERGER.
‘OF
FLORIDA BASKETRALL ASSQCIATES, INC,
INTO
FBA'IL, INC.

Pursnant ta Section 252 of the Delaware General Corporatton Law, the
undersigned surviving company has exesuted this Certificate of Mergen:

It is hereby cerified that:
L The constituent business corporations which are to merge are:

't} Florida Basketball Associates, Inc., 2 Florida corporation;
and

(i FBAT, Inc., 2 Deloware corporation,

2. An Agreement and Plan of Merger (the “Marger Agreemtent™ hag
beent approved, adopted, acknowledged, certified and oxccuted by each of Florida
Basketball Assariates, Inc. and FBA I, Inc., in accordance with the provisicns of Section
252 of the Deiaware Gensrai Cotparation Law and in accowdance with the spplicable
provisions of the Florida Business Corporation Act,

3 The name of the surviving corporation is FBA I, Inc, (the
“Surviviog Cotporation™).

4, The Certificate of Incarparation of FBA 1L, Ing. in effect
immediately prior trr the Effective Date shall be identical to the Certificaze of
Incorporation of the Surviving Corporation on the Effective Date.

s, The executed Merger Agreement is on fle at an office of the
Surviving Corporation, which is located at AmerivanAirlines Arena, 681 Biscayne
Boulevar], Miami, Florida 33132,

6. A copy of the Mcrger Agreencent will be furnished by the
Swrviving Corporation, upon request andt at no charpe, to any stockholder of Florida
Bgrzkethall Associates, Inc. or FBA IT, Iac,

Dot :NVe: 1345473

H04000149597
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IN WITNESS WHEREQF, this Certificate of Merger hias been duly
executed as of this day of July, 2004 by an autherized officer of the Surviving
Corporation and is being filed in accordance with Section 252 of the Delaware General

Corporation Law.
FBA II, INC. /
By: S

" Name; 8 /| almen
Title: Vic ident and Treasurer

H04000149597
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Exhibis C

CERTINICATE OF SECRETARY OR ASSISTANT SECRETARY
OF FRA IT, INC.

‘The undsysigned, being tha Secretary or Asvistant Secretary of FBA 10,
Ine. doey herchy cartify, o of the date S5t written above, thar (i3 this Agr=ament hes
bezn &uly edoptzd pusmient to Section 25111} of the IXGCL, withow sny vore of the
rockhalderrs of FBA II, 1og.; {ii} this Agrecment doce oot aeend in my respect the
Cargficato of Incorporation of FEA IL Inc.; (i) sach shagw of capithl stock of FRA T,
Ine, gutstanding immediately pricr to the Rifecdve Timns {s to by sonverted into & sbare of
ocaprital mock of the Surviving Carporation with idendesl righty, peivilegox and
welaraneca at the Effaetive Time; and (iv) io shares of commnen stock of tha Sarvivitg
Corporstion and oo ahizes, secuitics o obligaiony eomventibin into such mack woto be
i3sucd or deliversd under this Agrecmem.

FBA 11, INC. .

w & Ll
Nape:
Tl
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