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FLORIDA DEPARTMENT OF STATE
Katherme Harris
Secratary of State

Janmuary 3, 2001

VARN INVESTMENT COMPANY
645 RIVERSIDE AVE.,STE.460
F.0.BOX 4488 (32201)
JACKSONVILLE, FL 32204

SURJECT: VARN INVESTMENT COMPANY
REF: 161737 - . :

We recoived your electronically trancsmitted document. However, the
document has rot been filed. FPlease make the following corrections and
refax the complete document, including the electronie filing cover sheet.

The date of adoptionfanthorization of this document must be a date on or
Pprior teo submitting the document to this office, and this date must be
spacifically stated in tha document. If you wish to have a future
effecotive date, you must include the date of adoptioen/autherization and
the effective date. The date of adeptionfauntherization is the date the
dogumenkt was approved.

Please return your document, along witk z copy of this letter, within 60
days or your filing will be considered abandoned.

1f you have any questions concerning the filing of your document, please
call (B50) 487-6095.

Jennifer Sindt FAX aud. #: HOOGDOGOOG7605
Data Processing Control Specialist Letter Number: 501A00000020

Division of Corporations - F.O. BOX 6327 -Tallahassee, Flotida 52514
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ARTICLES AND PLAN OF MERGER,
OF VARN COMPANY
WITH AND INTO
VARN INVESTMENT COMPANY
SEEECLIVE DATE

=L el
Vam Company, a Florida corporation, and Vamn InvESGsat Company, a Florida

corporation (collectively the "Constituent Corporations®), enter into and hereby adopt the following

Articles and Plan of Merger for the purpose of merging Vam Company with and into Vam

Investment Cornpany.
ARTICLE L , -
CONSTITUENT CORPORATIONS
The name and state of incorporation of each of the Constituent Corporations g
TN
[t .t T =]
®  Vam Company, a Florida corporation; and 2 2
ek o
T i
)  Vam Investment Company, a Flotida corporation. @ :;-:5( ~ ;:1
=1
ARTICLETL. = R
08 @
APPROVAT OF PLAN OF MERGER BB —
oo WD

The Plan of Merger set forth in Article 11 hereof was duly adopted and app:?;ved by the
Board of Directors and Shareholders of the Constituent Corpotations as follows;

(@ By written consent adopted on December 28, 2000, of all of the members of

the Board of Directors and all of the shareholders of Varn Company, dated as of Jonmary 1,
2001; and

(b} By Whritten consent adopted on December 28, 2000, of all of the members of

the Board of Directors and the sole shareholder of Varn Tavestment Company, dated as of
January 1, 2001,

HO0000067605
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TICLE 1Y
P RG

3.4 Atand as of the Effective Date (a5 defined in Section 3.8, below), Vam Cormpany, the
parent corporation, shall merge with and into Vam Investment Company, its wholly owned subsidiary
(the “Surviving Corporation”), whose name shall continue to be Vam Investment Company.

3.2  Prorto the Effective Date, Vam Companry, as the sole shareholder of Vam Investment
Company; has waived, in writing, the requirement that Vam Company, as the parent corporation, maila
copy or summary of the Plan of Merger to Vam Company, its wholly owned subsidiary.

3.3 'The mannerand basis of converting the shares of each of the Constituent Corporations
are as follows:

a) At and as of the Effective Date, each authorized and cutstanding share of the
common stock of Vam Cogopany, by vittue of the merger and without anyaction on the part of
the holder thereof, shall be au.tomatica]ly converted into the proportionate number of shares of
the common capital stock of Vam Investment Company.

b) At and as of the Effective Date, each authorized but unissued share of common
stock of Varn Company, if any, shall be canceled and extingnished by virtue of the merger and
no consideration shall be issued with respect thereto.

34  Arand as of the Effective Date, Vam Investment Company shall make a pro rata
issuance of the shares of Vam Investment Company to the holders of the shares of Vam Company
upon swrender of any certificates therefor,

3.5  Pursuantto the Florida Business Corporation Act {the “Act™), the shareholders of Vam
Investment Company who, except for the applicability of Section 607.1104 of the Florida Statutes,
would be entitled to vote and who dissent from the merger pursuant to Section 607.1320 of the Florida

-2- HO0000067605
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Statutes, may be entitled, if such sharsholders comply with the provisions of the Act regarding the rights
of dissenting shareholders, to be paid the Fair value of their respective shares.

36 Arandasof the Effective Date, the separate existence of Varn Company shall cease, and
all of the propeny, riglus, privileges, conteaces snd fraushises fox the corporation of whatsoever naturs
and description, shall be vansfurmed (o, vast i wd devalve upan the Surciving Corpomrion without
further act or deed.

37  Arand as of the Effective Date, the Surviving Corporation shall assume and shall be
responsible for the liabilities and obligations of Vam Company.

38  The merger of Varn Company, with and imo the Surviving Corporation, shall be
etfective as of January 1, 2001.

IN'WITNESS WHEREOF, the undersigned officers of Vam Company and Vam Investment
Company, respectively, have execured these Articles and Plan of Merger pursuant 1o the authority duly
vested in them by the Board of Directors and shareholders of each corporation.

VARN NT COMPANY,
2 Florida cgtporation
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