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AND
IDENTITY, INC,, A FLORIDA CORPORATION

The undersigned corporations, pursuant to the authority of the Florida Business
Corporanon Act, hereby adopt the following Articles and Plan of Merger:

ARTICLE 1
The parties to these Articles and Plan of Merger are Identity, Inc., a Florida corporation
(heretnafier referred to as the "Absorbed Corporetion”), and Triple J of Lee County, Inc., a
Florida corporation (hereinsfier referred to as the "Surviving Corporation®).

ARTICLE 2

The Absorbed Corporation shall merge with and into the Surviving Corporation. The

Surviving Corporation hereby amends its Articles of Incorporation so that Article 11l of its
Articles of Incorporation is hereby amended in its entirety, effective on the latter of January 1,
1997, or the date of filing of these Articles and Plan of Merger, to read as follows: "The amount
of the capital stock of this corporation shall be Five Hundred (500) shares of One Dollar ($1.00)
par value stock, which said stock shall be nonassessable to be held, sold, and paid for at such

time and in such manner as the Board of Directors may from time to time determine. All of the
capital stock shall be common stock "

ARTICLE 3

These Articles and Plan of Merger were duly adopted and approved by the board of
directors and shareholders of the Absorbed Cormporation and Surviving Corporation, respectively,
in cach case by a special meeting of all directors and all sharcholders of each respective
Corporation, on Decgmber £ 7 , 1996, by & vote of the sharcholders and directors

of the Absorbed Corporation and Surviving Corporation as required by the laws of the state of
Flonda

ARTICLE 4
The Plan of Merger is as follows:
41  On the effective date of the Merger, the scparate existence of the Absorbed

Comporetion shall cease, and the Surviving Corporation shall succeed to all the rights, privileges,
immunitics, and {ranchises, and all the property, rcal, personsl and mixed, of the Absorbed




Corporabon without the necessity for any separaie vransfer. The Surviving Corporstion shal}
thereafier be responsible and liable for all Liabslities and obligarions of the Absorbed Corporztion,
and nether the nghts of creditors nor any Licas on the property of the Absorbed Corporation shal}
be tmpured by the Merger

42  The manner and basis of converting the shares of the Absorbed Corporation into
shares of the Surviving Corporation are as follows:

421 Each share of the common stock of the Absorbed Corporation issued and
outstanding on the cffecuve datc of the Merger shall be converted into an eight thousand onc
bundred forty-eight ten-thousandth ( 8148) share of common stock of the Surviving Corporation,
which shares of common stock of the Surviving Corporation shall thereupon be issued and
outstanding. Howeves, in 0o cvent shall fractional shares of the Surviving Corporation be issued.
In ticu of the issuance of fractional shares o which any bolder of the common stock of the
Absorbed Corporation would otherwise be catitled 2 2 result of the conversion, & peyment in
cash shall be made equal to the value of such fraction, based on the market value of the common
stock on the effective date of the Merger.

4.2.2 The conversion shall be effected as follows: After the effective date of the
Merger, cach bolder of certificates for shares of common stock in the Absorbed Corporation shal}
surrender them to the Surviving Corporation or its duly appointed agent, in such manner as the
Surviving Corporation shall legally require. On receipt of such share certificates, the Surviving
Corporation shall issue and exchange therefor certificates for shares of common stock in the
Surviving Corporation, representing the number of shares of such stock to which such holder is
cntitled as provided above. The Surviving Corporation shall issue to an agent for the holders
otherwise entitled to fractional share interests, a certificate for the number of whole shares
representing the aggregate of such fractional share interest, and the agent shall sell such whole
shares and pay over the proceeds to the stockholders entitled thereto in proportion to their
fractional share interests.

423 Holders of certificates of common stock of the Absorbed Corporation shall
not be entitled to dividends paysble on shares of stock in the Surviving Corporation until
certificates have been issued to such stockholders. Thereafter, each such stockholder 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 Merper and
the issuance to such stockholder of the certificate for his shares in the Surviving Corporation.

43  The Arucles of Incorporation of the Surviving Corporation, as in cffect on the
effective date of the Merger, shall continue in full force and effect and shall not be changed or
amended by the Merger, except as provided in Article 2 of these Articles and Plan of Merget.

44  The Surviving Corporation reserves the right anod power, 2fter the cffective dzte
of the Merger, to alter, amend, change, or repeal any of the provisions contained in its Articles




of Incorporation 1n the manner now or hercinafier prescribed by statute, and rights coaferred on
officers, directors, or stock holders herein are subjoct 1o this reservetion.

4.3 The bylaws of the Surviving Corporation, as such bylaws exist on the effective
date of the Merger, shull remain and be the bylaws of the Surviving Corporation, until altered,
amended, or repealed, or until new bylaws shall be adopted in accordance with the provisions

thereof, the Articles of Incorporation, or in the manner permitied by the applicable provisions of
law

4.6 The officers and directors of the Surviving Corporation immediately prior to the
cffective date of the Merger shall continue to serve a3 officers and directors of the Surviving
Corporation afier the effective date of the Merger and until their successors have been elected or
2ppoinied and qualified.

4.7 Nrither of the constituent Corporations shall, prior 10 the effective date of the
Merger, cagage in any activity or transaction other than in the ordinary course of business, except
that the Absorbed and Surviving Corporation may take all action necessary or appropriate under
the law of the State of Florida to consummate this Merger.

48  The Surviving Corporation and the Absorbed Corporation adopt these Articles and
Plan of Mecrger as a Plan of Reorganization and agree to effect this Merger in accordance with
the applicable laws of the State of Florids and the provisions of Section 368(a)(1)XA) of the
Intenal Revenue Code of 1986, as amended.

49  The effective date of the Merger shall be the later of January 1, 1997, or the date
of filing of these Articles and Plan of Merger.

[N WITNESS WHEREOF, the undersigned have caused their respective corporste names
to be signed hereby by their respective presidents, thereunto duly authorized by the respective
boards of directors and shareholders of each corporation, on the 21 day of

DlLormbe , 1996.

Triple J of County, Inc. a Florida Corporation

[dentity, Inc., a Florida

By, .

g

Tt Pease, Fresiden




STATE OF FLORIDA )

) s¢
COUNTY OF LEE )

BEFORE ME, the undersigned, & Notary Public, personally appeared Janet R, Pease, who
executed the foregomg Arucles and Plan of Merger as President of Triple J of Lee County, Inc.,

—a Flonds ulfrccmdvolumarymmdummdmtmk:moath.mdabou
nall me of produced as
identification.

IN vESS WHEREOF, 1 hsve signed my name and affixed my official notarial seal
this 7 day of nggmﬁ €2 1996,

(SEAL) — M&Afwx_
GriGAL WOL Notsry Public
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"" U" el Dw-"" My commission expires:
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STATE OF FLORIDA

)
) ss
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COUNTY OF LEE

BEFORE ME, the undenigned, a Notary Public, personally sppeared Robert Pease,
who excculed the foregoing Articles and Plan of Merger as President of Identity, Inc., a

{btpomwn._%md voluntary act, and who did not take an oeth, and who
onally known to_ mc,ur produced a
identification.

IN WITNESS Wi F, | have signed my name and affixed my official notarial
seal this 27 dxyofigﬁﬂ&ﬁ’,l .

(SEAL) p
RY P, UFKIAL WOTARY BLAL Notary Public
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