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ARTICLES OF MERGER

*

RWR, INC., a Florida corporation, document number PS6000089767

INTO

BLDM, INC., a Fiorida entity, H48936.

File date: May 7, 2001

Corporate Specialist: Karen Gibson
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Under Section 607.1105 of Florida Stattes

Pursuznt to the provisions of Section §07.1105 of the Florida Sfatutes, the undersigned
hereby certify by these Articles of Merger as follows:

FIRST: Tha names of the eomotations which are parties to the merger are RWR, INC,, a
Floridz corporation, and BLDM, Inc., a Flerida corparation. The surviving corporation is BLDM,
INC.

SECOND: The Plan of Marger is annexed hereto as Exhibit "A™ and incorporated herein
by reference in its entirsty, v

THIRD: The plan of merger was duly adopted by the unanimous vots of the sharehoiders
of each party to the merger on the 4% day of May, 2001.

FOURTH: This merger shall be effective on the 7* day of May, 2001, pursuant to the
provisions of Section 607.1105(1)(b), Flatida Stafutes.

IV WITNESS WHEREOF, each of tha corporztions party to the merger has cansed these
Articles of Merger to be executted an its behalf by its duly authorized officers effective this 4% day

of May, 2000,

RWER, INC. BLDM, INC.

By: M SHIL By: :
V. Lange, President 3 ’ Robew V, Lange, President 7

ATTEST} =—=ATTES i
Robert Michae] Lange, Se RnbeﬁlﬁchadL(angﬁg_ag:b
<
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AGREEMENT AND PLAN OF MERGER, "

This AGREEMENT AND PLAN OF MERGER is effective the 7" day of Mzy, 2001,
between RWR, INC., 2 Flarida corporafion ("RWR"), and BLDM, INC,, a Florida corporation
{"BLDM"), said corporstions being sometimes collestively referred o herein as the "Constiment
Corporations". ‘

-

WITNESSETH:

WHEREAS, RWRE, is a carporation duly organized and existing under the laws of'the State
of Florida, having an autherized capital stock of 10,000 shares of sommon stock, of which as of the
date hereof 600 shares of commen stock were velidly issued and outstanding.

WHEREAS, BLDM is a corporation. duly organized and existing under the laws of the
State of Florida, having an authorized capital stock of 7,500 shares of commen stock, of which as
of the date hereof 500 shares of common stock are validly issved and outstanding.

‘WHEREAS, the Board of Directors of gach Constiient Corporation deems it advisahle for
the general welfare of such Constitusnt Corporation and its sharehalders that RWR be merged into
BLDM. | S ,

WHEREAS, the Sharehqlders of RWR. will recelve in excheange for their stack In RWER,
common stock of BLDM, as more fully described in ARTICLE VI heteaftar.

NOW, THEREFQRE, ths Constituent Corporations hereby agree that RWR, shall be
merged with and into BLDM in sccordance with the applicable laws of the State of Florida and the
terms and conditions of the fullowing Plan of Merger,

ARTICLE1
C C 0 ONS

The names of the Constituent Corporations to the TISTEST ETE RWR, g Floride carporation,
(Florida Charter No. P6000085767) end BLDM, a Flogida corporation, (Flozida Chaater No.
T148936),

1
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ARTICLE IE -
THE MER s ORFPO ON

On the Effective Dafe, as heremafter defined, RWR, shall be merged into BLDM, in accor-
danes ‘with the applicable provisions of Chapter 607 of the Florida Stanztes (fhe Floride Business
Corporation Act). BLDM shall be the sutviving Corporetion, and shall be govemed by the laws of
the State of Florida.

ARTICLE It
OF GER

From and afler the filing of the Articles of Merger in accordance with Article VI hereof,
ths Constituent Corporafions shall be a single corporation, whick shafl he BLDM. From and sfter
such filing, the separate existence of RWR, shall cease, while the corporate existence of BLDM,
shall eontinue unaffected and unimpaired. BLIDM shall have gl the rights, privileges, immunities,
end powers, and shall be subject to all the duties and lisbilifies, of a corporation organized under the
Florida Businsss Corperation Aet. BLDM shall thersupon and thereafter possess all the rights,
privileges, Immmmities and franchizes, of 2 public as well es 2 private nature, of each of the
Constituent Corporations. All property. real, perzonal and mixed, and all dabts on whatever
account, all other choses in action, and 211 and every other fmterest of or belonging to or due to gach
of the Constiinent Corporatiens, shall be taken end desmed to be transferred to and vested in
BL.DM without further act or deed. Tha titls tn any real estaie; or any intersst thersin, vested in.
either of the Constituent Corporations shall not xevert or be in eny wey impaired by reason of such
merger. BLDM ghall henceforth be responsible and Bahle for all the liabilities and obligations of
each of the Constitoent Corporations, and any clalm existing or action or proceeding pending by or
apaingt either of the Constituent Corporations may be proseouted as if such merger had not taken
pPlace, or BLDM may be substitted in its place. Neither the rights of ereditors nor any lens upon
the property of either of the Constituent Corporations hall be impaired Dy such merger.

ARTICLE IV
SUPPLEMENTARY ACTION

If at any time afier the Bffective Date any further assiprmnents or assurances in law or any

2
HO1000063827 9
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other things are neesssary or desirable to vest ot to perfest, confirm or record in BLDM the title fo
any property of rights of cither of the Constituent Corporations, or otherwise to camy out the
provisions of this Agreement and Plan of Merger, the proper officers and directoss of the respective
Constitent Corporations as of the Effective Date shall execnte and deliver any and 4ll proper
deeds, assignments and assurances in Iaw, and do all things necessary or preper to vest ar to perfect
or confirm title to such property or rights in BLDM and otherwise to carry ont the prrposes and
provisians of this Agreement snd Plan of Merger.

ARTICLEY
CERTIFICATE OF INCORPORATION ANN EY-LAWS;

OEFICERS AND DIRECTORS
(#)  The Cettificate of Incorporation end By-Laws of BL.DM, as herstofore amended
and in effect un the Bffeetive Dats, shall ramain the Certificate of Incarporation and By-Laws of
BLDM, until the same shall thereafter bé further amended or repealed as provided thersin and by
applicable law.
()  Thepersons who shall serve a5 directors of BLDM shall be:

Robert V., Lange
Walkcer Dorman Mizz=Il
Robeyt Michael Lange

The persons who shall serve as officers of BLDM and the offices in which they
shall serve, shall be:

President: Rebert V. Lange
Vice President ‘Walker D, Mizell
Sacretary: Robert Michae]l Lange
Treasurer: Walker D. Mizell

ARTICLE VI
OF R CO 'NT CORPO DN

{8)  Each share of the ¢common stock of BLDM, outstending immediately prior to the
Fling of the Asticies of Merger in accordance with Artiele VI, shall continue in existence as a share
of the merged corporations and there shall be no distribution of cash er securities with respect
thavetn,

(6)  Each share of the common stoek of RWR, owstanding immediately prior to the
filing of the Asticles of Merger in accordance with Article VIT shall, by virtus of the merger and

2 HO1000063827 9
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without any action on tha part of the holder thereof, cease 10 exizt and be cancelled, end the
commean stack of RWR, cash, securities or other property 19 be issued in mspect thereof shall beas
followrs:
1. BLDM shell issue to Robert V. Lange, Tmstee of the Robert V. Langs
Femnily Trust dated June 3, 1095, in exchenge for stockholdenr’s shares of
common stock of RWR, as follows:
2525 ghares of the suthorized eommon stock of BLDM.
2. BLDM shall {ssue to Watker Dorman Mizell, Trustee of the Walker Dorman
Mizell Revocable Living Trust dated October 14, 1998, in exchange for
stockholder's shares of commeon stock of RWR, as follows:
2525 shares af the authorized common stock of BLDM.
3, BLDM shall issue 1o Robert Michael Lange in exchange for stockholder’s
sheres of common stock of RWR, as follows:
25.25 shares of the anthorized common stock of BLDM,

ARTICLE VO
PROV. 1 d OLDE

This Plan of Merger shall be submitted to the respective shareholders of the Constiruent
Corporatious for approval as provided by the Florida Business Corporation Aet on the 4® day of
May, 2001, If duly edopted by the requisite vots of such shareholders, Articles of Merger meeting

the tequirernents of the Florida Business Corporation Act shall be filed immediately in the
appropriate office in Flonda

ARTICLE VIIX
FECTIVE DA

The mexger of RWE, into BLDM, shall become effective the 7 day of May, 2001, in
aceordamee with the Tlorida Business Corporafion Act. The date on which such merger shall
become effective is herain called the "Effestive Data".

ARTICLE IX
COVENANTS OF RWR

RWHR covenants and agreesthat: (g) it will not frther amend its certificate of incorporation

4
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prior to the Effective Date, and (b) it will not issue any shares of its eapital stock or any fights to
require any such shares prior to the Effective Date. -

ARTICLEX
TERMINATION

Anything to the contrary herein or elsewhere notwithstanding, this Agreement and Plan of
Merger may be terminated and ebandoned by the Board of Directors of either of the Constituent
Corpomations at any time prior to the filing of the Artisles of Mergar,

ARTICLE XI
COUNTERPARTS

This Agreement 20d Plan of Merger may be sxectited in any number of connterparts, gach
of which when execnfed shall be deemed to be an original, and such counterparts shall together
constitute tut one and the same instrument. . -

TN WITNESS WHEREOQOF, each of the partias io this Apreement and Plan of Merger has
cansed this Agreement and Plan of Merper io be executed by its duly anthorized officer on the day
and year above writtan,

RWR, INC,

" Robert V, Lange, m% =

BLDM, INC.

) =
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