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COVER LETTER
'TO:  Amendment Section
Division of Cotpotativns
SUBJECT; BAC NUBAFA, [nc.
Nane of Surviviag Corporation

‘The enclosed Articles of Merjer and fee are submitted for filing,

-Please returni all eorrésponidence conceming this matier to' following:

‘Maria S, Baties

Bunkaf:.mm Corporation
Firm/Caipany

225 Franklin Stroat, MA1:225-02-01

Addrésy
Boston, MA 021 L0
City/State.ond Zip Code
marte.s.bemes@bankofimetion:com
il udtiress: fire annual Teport nonfication):

For furthier infarmation concemning this matter, please call:

. Mara 5, Bames: Ate ST

“Rime of Conteet Person Avea Code & Dieytime Telephona Mmber

PAGE 83/89

D Certifisd copy (optional) $5.75 (Please send ap additiona) cop§ of your docuinent i a certified-¢opy i requested)

STREET ADDRESS: MATLING ADDRESS:
Amendment Section Amendihefit Section
Division of Corporations, Division of Corporations:
Clifton Building P,0. Box 6327
2661 Executive Center Circle. Tellahdssee, Florida 32314
Tallahzsses, Florida 32301

LML BSRRO0ONE T By utine

.
L . -

sa "




PAGE 84/89

'r-;85)15/2812 15:58 8656336092 CT CORPORATICN
.

{(Profit .C,umrnﬁons).
‘The following articley of merger are submitted in accordance with the Florida Business Corporation Act,
pursuatit t section 667.1105, Floride Statutes,
First: The name and jurisdiction of the survivipg corporation:
Juﬁ !i v o E: .o "‘I~r1l E I .
T QoW Epplicabld).

Name
Second: The-name dnd jurisdictioh of each nierging corporation:
(T Rhown/ efsplicabliey
CSFH&Iﬁingi. Inc. Fittidn

Third: The Plan of Merger is attached,
Fourthi- The merger shal] become effective on the date the Articles of Merger arp filed with the Florida

Departmient of State: _
oR. { [ (Enter a specific date, NOTE: An:affsctive date caninot be prior to'the dhict of fHing of wioré
' than 90 days sfrer mergér file darey

Fifth: Adoptitn of Merger by gurviving cofporation - {COMPLETE ONLY ONE STATEMENT)
“The Plan of Merger was adapted by the sharcholders of the sutviving cotporation on- May 14, 2012

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Stxth; Adoption of. Merger by mexying corporation(s) (COMPLETE ONLY-ONE STATEMENT)
The Plan.of Merger was adopted by the shareholders of the metging corporation(s) on May 10,2012 5

+
.

“The Plati of Mergér wits: adapred by theé board of dlrectars of the irerging corporaﬁon(s) on,
and sharcholder. appmvnl Was not, rcqurrecl C L
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BAC NUBAFA, Toe:.

Ei B, Billipgs, Prosideat

N Mk, Barver. Sberotary

. FLBA- 80250 E T Sysim Ot
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' AGREEMENT AND PLAN OF MERGER.
MERGING
CSF HOLDINGS, INC.
INTO

BAC NUBAFA, INC,

‘THIS AGREEMENT AND FLAN OF MERGER dated May, 1), 2012, mede by and between
BAC NUBAFA, INC. and CSF HOLDINGS, INC., sxid twobusmess cutities being heteinafter:
sothetiriies referrsd to as Stvivor and Absorbed; respectively, of, togéther a8 e Constituent Conparios,
WITNESSETH THAT: '

WHEREAS, Survivor i3 8 carporation srganied anid existing mxder the lsws:of the State of
Delawate writh its principal office in the State of North Carolina beirig located at 100 North Tryon Street,
Charlotte, NC 28255; and

- WHEREAS; Absoited is-a corporation and existing under the. laws of the:Stete-of Florida withiits
principal office-in the State of Fiorida being located at 400 N. Ashley Drive, Tampa, FL 33602; md.

WHEREAS, the soie Director of Survivet. and this sols Director of Abssrbed have determined
that it is sdvisable that Absorbed be nierged'into-Survivor, on the terms and conditiofn hefdinaer sét

forth, in'accordance with the appheable-proﬂmmof‘thelawsoﬂhcstutc of Delaware and the State of
Florids, which laws permit such merger,

NOW, THEREFORE, in #onsideration of the premises and of the mutuat sgresthents, covenants,
and pravisions. hemnnﬂu cammod the parties hereto agree that Absotbeﬁbe mn;ged ity Sm‘\mmn and

and besis of disposing of the shares of Absorbed shall be 'a.s fallmrs

Section 1. Absorbed atd Suirvivor shall be'merged into 4 single corporation, ix ecsordante ' with
the applicable proviions and lasis of the State sEDelaware ind the Stite 0f Floridi, by Ahsdrbed
merging into SutVivor, which shall be the siyviving cotporation. The separate éxistence.of
Absotbex shall cease and the existence of Survivor shall contime unaffected and vmpaired by
the merger with all rights; privileges;. itpmunities and powers, and subjectmall dirties dmd
linbilities of 2 corporation orgaizad under the Dilawsare Geéneral Corporation Law,

Section 2.

a.. The Certificate of Incorporation of Survivor shall-continmre to be Itv Cectificate of
Ineorporition following the efféctivedate of the't mnqer witi] the sahe-ahall be

. altered or amended.

b. ‘The Bylaws.of Survivor shall be and remain the Bylawe of Survivor wmil. altered,
aménded or repealed.

c. “The Sole Director and Qfficers of the Survivor in office on the effective date of the;
merger shall continue in office and shall constitute thu'sole Director. sind Officers. qf .
Survivior for the term elected imti] thait respictive Successors- shan be e!escteﬂbr )
appointed and qualified.

Section 3. On the effective date of the micrgen ! o e
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s, Survivot shall pdssess all4he rights, privileges, immunities, powers and franchiees as-
‘well of a public a5 of a-private.ature, and shall be subjectdn-all of the resttictions;.
disabilitics and duties of each of the Constitheiit Gompinies; afidall propeity, seal,
.personal aid miked, including all paterits, applicattonis for - patents, tradémarks,
trademark registiations and applications for Tegistration of trademarks, togethe:thh
the goodwill of the busioess in cormection withiwhich sajd patests utd marks aie
used, snd.sll debts dae on whatever sctiount, including subseriptions to shirgs of
capital stock, and A1) other choses in action and:all and every other interest of or-
belonging to ar due to.each of the Constituent Compamesxbalfbe deemed to.be.
“tramsferred to and vested in Swrviver without figther act’ of deed; stithe title s any
_real mate, or any interest !hcrcm, vesied in: uther ‘of the Constituent Compamm shall
not revert oﬂw in any way mtpmcd 'by reasonot‘the INETEET:

b. Survivorshafl be responsible and:liable for all the Habilities and obligaunns of each
of the Constituerit Compiriies; and any'clainy existig of sctibn.or proces
pending by or apainst either of the Constifuent Companies may be proswmd er
Judgement as if the merger Had:not taken, place, or Survivor may be:sakistituted jnits
place atdricither the tights of citditors hor dny licins, upod the propérty of sither Of
the Gmsuh;mt ‘Conpanies:ahail be-rnpaired by the merger. Survivor shall execute
.and deliver any sod.all doctments which may be sequired for it-to.assumie or

 otherwise.compty with sustanting oblipations of Absorbed.

¢ The.éggiegute amount of the net adsets of the Constituent Companies which is
available for payments,of dividendviimmediately prior to'the merger, to the extent
tiyat th valug thereof 15 ot transferred to-stated capital by issuance of shates of stock.
ar gtlierwige, shall continue to beavailabli for paytheit of dividerds,

Section 4, The manner and basis.of converting. the' outmndmg ownership interests andior shares
‘of the capital sock ofthe Constitnent Compaiites s as follows:

& Eath transférable share of Absdrbiad idsued.and outstandinig af the effective date of
the merger shall be cancellod and no consideration shall be dssued or pajd with
respect theteta.

‘b. The capitdl stocks of Survivor that are issued and ouitstintling Dranediately prios to
‘the effective, time of the merger shall remain issued and outstandingrand shiall be.
unaffected by the mesger.

Section 5. -Supvivor shall-pay ell expenses of aceomiplishing the merget.

‘Sertion 6. If at any fime Survivor shall consider or beadvised that any further absiprment of
assiirdness i law ate necessary or desirabile thvest 6rto perféct or confiom oftedmdin Sirrviiaor
the title to any propéity or figlts of Absorbed, or'to otherwise ciry pit thé pn ns heteof, the
Directars of Absorbed s of the effective date of themergarshallaxwutemd deliver aoy and all
proper derds, assignuents and nssurances in law, and do.dl thigs neceasary o propar to-vest,
perfect or confiin tithe to suéh propesty or rights of Survivor.

Sectitm 7. The Agreement contemplates a tax-free merger of Target with and fnto Buyering
Teorganization pursmant to Intemal Reverdue Code Seétion 368(a)INA). ThePaitideepect thit
the Merper-will firthier cértsin of their businesy qb;cmwcs (mcll.:dihg. whihot liniitation,
streamlining the orgamizatiopal structure through elimination of entities). .

Section B. Each of the Constitient Companies. shall teke, or ¢aise to be ke, ) adtions o Jo.or:
chuse to be-done, all things necessary, proper or afvisablo-uriderthe faws. of the State of Dielaware
and of the Stake of Flofida, of either 6 such States, 1oy copsammmiste und. meks vifective the
roczger, subject, hiowever, fo the appropridte vote or congeit of thie sham!haldug of mcl’: ofthc

S
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Constitnent Companicsin. accortiance with:the requirettients of ihe applicable provisions of the:
laws ofthe: State: of Dielaware and of the:State.of Florida.

Section 9. The eﬂ’echve dite of the.merger shall be the later of the filing of the Cextificute of
Merger in Delawire:or the Articles of Matger. it Fiorida, provided that:upon such date, all acts
and things shall have bean dont ag shall b required for secomplishing the-oerger under the-
applicable provisions of the Jaws uf the State of Delawaré and the State ofFlotids.

Section 10. Amnghudnordmhmwtbcmnmnmnlmumg.thu Agreeroent agd
Plan of Merger may be abandoned by actions of the Sale Director.of e Strvivordr the Sole
Diiroctar of Absorbed at anty time prior to the cffective date: specified in Section, S above-of this
Agremutmdl’lmof'm

FAGE

Section 1. Survivor is governed bythe laws:of the Stite of Delawsire and hereby agreescthat it

may be served with process in this state in any proceeding for enforcement of any obligation of
- &ny.constitient curpumhun or businesy entity of this state, as well #s for enfortemen of ary
obligation of the swviving corporation or busitiess.entity arising from themerger, fncluding any
suit or other proceeding to enforce the right of any shareholder 2s-determined inappraisal
procesdings.

Suwrvivorinevocdbly appoints the Secretary. of State-as its agentto agcept service of process in

any such suit-or other procecdings. The-address to which.a.copy, of vy process:shall be mafled
by the Secretaty of Stare is 555 Catiforriia Street, ©45.705-08-01,/San Francisco, CA 94104,

This Agreement and;Plan of Merger may be executed fn any: number of cotmterparts, each-of
which: shall be an original docunienit and which; when taken together, shaumnsunneoﬁe aiud the satie
décurent,

On this |0 day of Mey 2012,

CSE HOLDINGS, iNC.

David M., Belk; President

e8/99
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Constitutat Companies in actordmie Wih the vequiremerts of fhe applissbie privvisions cfite
Iaws of the State of Deiaware and of the:State of Florida.

Section 9, The effactive date-of themerger shall be thelater of the fling of the Certificate of
Meérger in Delaware.or.thie Artictes of Meggor iy Florids, provided it upon such date, all scis
and things-shall Fieve boetr dotie as shall be required for: gccomplisiitng the merger-under the
appﬂcah‘re provisions of the Jaws of the: State of Delawars and e Stateof Flotida.

Seetion 10, Astyling herein or elspwhiend to the contrary norwithinading, this Agredmet and
Pliin of Mefger mizy be-dbandoned by actionsof thie Sile Ditectorof the. Strvivasiox the Solg
Diretor of Absorbed #t any time prior to-the effettive dite'specified in'Séetion 9 above of this:
Agreemant anid Plan of Merger,

Section 11, Sumvoris governed by the aws:of the Site. of Délaware and hereby. agrecs 4 tlui it
may ba served witii process: in Uris state dn aﬂy.pmcmdmg -for- eaforesment of anyobhgaﬂonof
any constiluent corporation o busisess: enlity of this wwte, ax;well ay for enforeementiof any
obiligatient of the surviving corporation. of busitiess. eriiry atising: from the misrger, mc!uﬂmgw
suit br. othet precoatifng to enforce (he right of any sharéholder 2y détermined i apprmisal
proceedings.

Survivor irrevocably eppoints e Steretary of Sinte asits agent to ascept barvice of process'in
any woch suit of oﬁn&pm:cndmgs The address to whick'a copy of any procesi shall bic-twiled
by the Sécratary of Stk is 555 Califarnia Strece, C‘.M»?OS-DM} San Pranclodo, CA 94104,

This Agreement and Plan of Merger.may be executad in uny mumber. of qomterparts, cach.of
wh!eh shesl be an original-document: and- whick;, when taken together, shafl constitue one arid:the same -

On this JQ0day of May 2012,

GSF HOLDINGS, INC.

BACNUBAFA, INC..

By:

“Bic k. Billisigs, Presigent
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