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Louise Jackson
Secretary of State Office . -
Co o hkERTRL TS RAETDL TR

409 E. Gaines Street
Tallahassee, FL 32399 . ) ..
Inc., with Bruce Eckstein

Re: . Merger of Bruce Eckstein,
of Delaware, Inc. A

Jackson: ‘ )
This letter is in response to my telephone conversation with

Dear Ms.
vou of December 30, 19298.
T have enclosed my check in the amount of $78.75 to accomplish
the above-described merger. L B
I am hereby requesting that you type in the words "Articles
g0 that its title _

John A. Baldwin
o

and" above the document entitled Plan of Merger,

will read "Articles and Plan of Merger". o )

Thank you for your assistance in this matter. o ..
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ARTICLES OF MERGER ' ' -

MERGING:

BRUCE ECKSTEIN, INC., a Florida corporation (Documerit #430751)

INTO

BRUCE ECKSTEIN OF DELAWARE, INC.. a Delaware corporation not
qualified in Florida : ; ,

File date: December 29, 1998

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SECRETARY OF 5
ARTICLES AND.PLAN. OF MERGER , TALLAHASSEE FEE%ITEA

L=Ces

PLAN OF MERGER dated the 28th day of December, 1998, between
BRUCE ECKSTEIN OF DELAWARE, INC., and BRUCE ECKSTEIN, INC.

Bruce Eckstein of Delaware, Inc., is hereby designated as the
surviving corporation and Bruce Eckstein, Inc., 1is hereby
designated as the absorbed corporatiom. ' ‘

WHEREAS, Bruce Eckstein of Delaware, Inc., 1 a corporation
organized and existing under the laws of the State of Delaware,
with its principal office at 7100 S. nghway 17- 92 Fern Park,
Florida 32730, and’ o :

WHEREAS, Bruce  Eckstein of Delaware, Inc., has a -
capitalization of 1,000 authorized shares of common stock, having
a par value of. $1 00, of which 100 shares are issued and
outstanding, and - o s

WHEREAS, Bruce Eckstein, Inc., is a corporation organized and
existing under the laws of the State of Florida, with its principal
office at 7100 8. Highway 17-92, Fern Park, Florida 32730, and - o

WHEREAS, Bruce Eckstein, Inc., has a capitalization of 1,000
authorized shares of common stock, having a par value of $1.00, of
which 100 shares are issued and outstanding.

The Boards of Directors of the constituent corporations deem
it advisable and in the best interests of the corporations and
their stockholders that Bruce Eckstein, Inc., be merged into Bruce
Bekstein of Delaware, Inc., pursuant to the provisions of Section
607.214, et seg., of the Florida General Corporation Act, in.order
that the transaction qualify as a "reorganization" within the o
meaning of” Section 368 (a) (1) (A) of the Internal Revenue Code of .

1954, as amended.

In consideration of the mutual covenants, and subject to the
terms and conditions hereinafter set forth, the constituent
corporations agree as fellows: : T

1. MERGER . Bruce Eckstein, Inc., a Florida corporatiord,”
shall merge with and into Bruce Ecksteln of Delaware, Inc., which
shall be the surviving corporation. The effective date of the
merger shall be December 28, 1998. ) -

2. TERMS AND CONDITIONS. On the effective date of the
merger, the separate existence of the absorbed corporation shall
cease, and the surviving corporation shall succeed to all the
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rights, privileges, immunities, and franchises, and all the
property, real, personal, and mixed of the absorbed corporatlon_
without the necessity for any separate transfer. The surviving
corpeoration shall thereafter be respon91ble and liable for all )
liakbilities and obligations of the absorbed corporation, -and -
neither the rights of creditors nor any liens on the property of -
the absorbed corporation shall be impaired by the merger. —

3. CONVERSION OF SHARES. The manner and basis of cngefting o
the shares of the absorbed corporation into shares of the surv1v1ng -
corporation is as follows:

(a) Bach sharé of donmon stock of Bruce Ecksteln, Inc.,
igsued and cutstanding on the effective date of the merger shall be
converted into one share of the common stock of Bruce Eckstein of
Delaware, Inc., which shares of common stock of the surviving
corporation shall thereupon be issued and outstanding. -

(b) The conversion shall be effected as follows: After
the effective date of the merger, each holder of certificates for _
shares of common stock in the absorbed corporation shall surrender T
them to the surviving corporation or its duly appeointed . agent. On
receipt of such certificate, the surviving corporation shall issue
in exchange therefor certificates for shares of Tommon stdck in the
surviving corporation, representlng the number of shares of such. _ .
stock to which such holder is entitled as provided above. DL

(c) Holders of certificates of common stock of the .
absorbed corporation shall be entitled to_ dividends payable on
shares of astock in the surviving corporation upon execution of this
agreement. Stockholders shall be entitled to receive any dividends
on shares of stock of the surviving corporation issuable to them
hereunder which may have been declared and paid between the
effective date of the merger and the issguance to such stockholder
of the certificate for his shares in the surviving corporation.

4, CHANGES IN ARTICLES OF INCORPORATION. The articles of_  _ = -~
incorporation of the surviving corporation, BRUCE ECKSTEIN QOF.
DELAWARE, INC., shall continue to be its articles of 1ncorporatlon . :
follow1ng the effective date of the merger. o 7 o

5. CHANGES TIN BYLAWS. The bylaws of the surviving
corporation, BRUCE ECKSTEIN OF DELAWARE, INC., shall continue to be .. - =
its bylaws following the effective date of the merger. ST

6. DIRECTORS AND OFFICERS. The directors and officers of the . . _
surviving corporation, BRUCE ECKSTEIN OF DELAWARE, INC., sghall T
continue as directoxrs and officers of the surviving corporation’
until their successors have been elected or appeocinted and
qualified. .~ o -

7. APPROVAL BY STOCEKHOLDERS. This Plan of Merger shall be
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submitted for the approval of the stockholders of the constituent
corporations in the manner provided by the applicable laws of the o
States of Delaware and Florida at meetings to be held oh or before e -
the 28th day of December, 1998, or at such other times as to which

the boards of directors of the constituent corporations may agree. .

8. EFFECTIVE DATE OF MERGER. The effective date of thisg
merger shall be the date when artlcles of merger are flled by the
Delawaxre Department of State. - - B -

9. EXECUTION OF AGREEMENT. This Plan.of Merger may be.
executed in any number of counterparts, and each such counterpart
shall constitute an coriginal instrument. , -

Executed on behalf of the parties by their officers, sealed
with their .corporate seals, and attested by their respective
secretaries pursuant to the authorization of their respective
boards of director® on the date first above written. e

BRUCE ECKSTEIN OF _DE

AWARE

By:

ATTEST. X L
Secretary

Secretary- . l_ ;

STATE COF FLORIDA .- : -
COUNTY OF SEMINQOLE ’ .

Personally appeared before me, a notary public in and for the
county and state aforesaid, BRUCE ECKSTEIN, President and Secretary
of BRUCE ECKSTEIN OF DELAWARE, INC., and BRUCE ECKSTEIN, INC., with -
whom I am personally acguainted, and who acknowledged that he o
executed the foregoing Plan of Merger on behalf of BRUCE ECKSTEIN
OF DELAWARE, INC., and BRUCE ECKSTEIN, INC., pursuant to authority
duly‘granted by their boards of directors. .

WITNESS my hand and cfflc1al seal at Fern Park, Seminole._.
County, Florida, this 28th day ‘Deé

p ; z T L
offafy Public . - . o
AMSY Pog,
3 i . & PM Y% John ABatdwin
* i+ v Comminslon CCGBG392

e v et 20, 2000
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SPECIAL: STOCKHOLDERS MEETING
OF

BRUCE ECKSTEIN, INC.

A special stockholders meeting of BRUCE ECKSTEIN, INC., was
held on the 28th.day of December, 1998, at 3:30 P.M. The meeting
was held lmmedlately after the dlrectors meeting of the
corporation. e

The following stockholders were present: Bruce Eckstein,
being all of the stockholders of the corporation.

The stockholders confirmed the appointment of Bruce Eckstein .

to the Board of Directors of the corporation. -
It was noted that the Board of Directors of the corporation
had approved a Plan of Merger at a meeting of directors held

immediately before the stockholders meetlng on the 28th day of

December, 1998, and o¥dered such Plan to be submitted to the
stockholders for approval at this meeting as provided by law.

The Plan of Merger was submitted and discussed and a copy
directed .to be _attached to the minutes of this meeting. The
stockholders, by their execution of -these minutes, do  hereby
acknowledge the receipt of a copy of the Plan of Merger and waive
any notice of this meeting.

Upon motion duly made. and carried, ~ the -~ stockholders
unanimously approved and ratified the Plan of Merger dated December
28, 1998, between BRUCE ECKSTEIN OF DELAWARE, INC., and BRUCE
ECKSTEIN, INC., and directed the secretary of the corporation to
insert - a copy of such Plan in the minute book of the corporatlon
immediately following the minutes cof this meeting.

It was further resolved that the officers of BRUCE ECKSTEIN,
INC., are hereby authorized and directed to execute all documents
and to take such further action as may be deemed necessary or
advisable to ..carry out and accompllsh the purposes of this
resolution.

Upon motion duly made, the meeting was adjourned.

Bruce Eckstein, Sole Stockholder :
of Bruce Eckstein, Inc. :




