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FLORIDA DEPARTMENT OF STATE
Jim Smith

Secretary of State
September 27, 2002

C T CORPORATION
TALLAHASSEE, FL

SUBJECTT CLERMONT MANAGEMENT, INC
Ref. Number: J08984

We have received your document for CLERMONT MANAGEMENT, {NC and

check(s) fotaling $70.00. However, the enclosed document has not beeh Tlted
and is being returned to you for the followmg reason(s):

T ___,__.--

The above listed en_tity was admmlstratively dlssolved or its certificate of authonty

AOH 20

CETERER

227 9

was revoked for failure to file the 2000 annual report/uniform business report

The entity must be reinstated before this document can be fited.

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

If you have any questions conceming the filing of your document, piease call
(850} 245-6903.

Cheryl Couiliette : - -
Document Specialist Letter Number; 802A00054752

“Placne. coo;cg&c\ai@
o fJFTlo

Division of Corporations - P.O. BOX 6377 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

CLERMONT MANAGEMENT, INC., a Florida corporation, J08984

INTO
CLERMONT MANAGEMENT, INC., an Ohio entity not qualified in Florida.

File date: November 6, 2002

Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 632%? -Tallahassee, Florida 32314
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The Plan of Merger (the “Agreement”) is made 21,2002 b%m; 4_-;
Clermont Management, Inc., an Ohio corporation {the “Surviving Corporation”), amdt |

Clermont Management, inc., a Florida corporation (the “Disappearing Corporatiofi™, (th8°

Surviving Corporation and Disappearing Corperation are sometimes hereinafter referred to
as the “Constifuent Corporations”), who agree as follows:

1. Regitals. . - -

(a) The Surviving Corporation was incorporated in the State of Ohio on
August 29, 2002 and was assigned Charter No. 1337687, The Surviving Corporation has

Cne Thousand Five Hundred authorized common shares, without par value (the “Surviving
Corporation Shares”), Ten (10) of which are issued and outstanding

(b) The Disappearing Corporation was incorporated in the State of Florida
on April 14, 1986 and was assigned Charter No. J08984. The Disappearing Corporation
has Sixty (60) authorized common shares, without par value (the “Disappearing Corporation

Shares”}, Ten (10) of which are {ssued and outstanding

{¢) The Constituent Corporations;desire that the merger provided for in this

Agreement shall qualify as a tax-free reorganization pursuant to Section 368 of the Internal
Revenue Code, as amended. The Constituent Corporations deem it advisable and for the
benefit of their respective corporations and shareholders that the Disappearing Corporation

merge with and into the Surviving Corporation on the terms and conditions hereinafter set
forth (the “Merger”).

Merger. At the effective time of the Merger the Disappearing Carporation shall

be merged into the Surviving Corporation and the Surviving Corporation shall continue its

corporate existence under the laws of the State of Ohio under the name Clermont
Management, inc.

3. Articles of Incorporation. The Merger shall effect no change in the Arficles of

Incorporation of the Surviving Corporation.

4. Terms of Merger. Each of the Disappearing Corporation Shares issued and

outstanding at the effective time of the Merger shall be cancelled and retired

5. Effective Time of Merger. The Merger sf:Tall be effective as of the date of filing

8. Approval... - -—
(@) The Plan of Merger was adopted by the shareholders of the
Disappearing Corporation on &@M@‘ 2002.

(b) The Plan of Merger was adoﬁted by the shareholders of the Surviving
Corporation on MME_ 2002.



Signed on the date specified above.

CLERMONT MANAGEMENT, INC.,
an Ohi cration

CLERMONT MANAGEMENT, INC.,
a Florida corporation

right, Preside
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PLAN QF MERGER ¢
(Non Subsidiaries) ‘

The following Plan of Merger is submitted in compliance with section 607.1101, F.S.
and in accordance with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation are:
ame .. . . aJurdsdiction

Clermont Management, Inc. Chio

Second: The name and jurisdiction of the merging corporatioh are:

Name , _ . Jurisdiction o

Clermont Management, Inc. Florida ‘

Third: The terms and conditions of the merger are as follots:

|

{a) The Surviving Corporation was incorporated in the State of Ohio on
August 29, 2002 and was assigned Charter No, 1337687. The Surviving, Corporation has
One Thousand Five Hundred authorized common shares, without par value (the “Surviving
Corporation Shares”), Ten (10) of which are issued and outstanding.

{b) The Disappearing Corporation was incorporated in the State of Florida
on April 14, 1986 and was assigned Charter No. J08984. The Disappearing Corporation
has Sixty (60} authorized common shares, without par value {the “Disappearing Corporation
Shares"), Ten {10) of which are issued and outstanding.

(c) The Constituent Corporations desire that the merger provided for in this
Agreement shall qualify as a tax-free reorganization pursuant to Section 368 of the Internal
Revenue Code, as amended. The Constituent Corporations deem it advisable and for the
benefit of their respective corporations and shareholders that the Disappearing Corporation
merge with and into the Surviving Corporation on the ierms and conditions hereinafter set

forth (the “Merger”).

(d) Atthe effective time of the Merger, the Disappearing Corporation shall be
merged into the Surviving Corporation and the Surviving Corporation shall continue its
corporate existence under the laws of the State of Ohio under the name Clermant

Management, Inc.

(e) The Merger shall effect no change in the Articles of Inclt':rrporation of the
Sunviving Corporation.

() Each of the Disappearing Corporation Shares issued and outstanding at
the effective time of the Merger shall be cancelled and retired.

(g) The Merger shall he effective as of the date of filing.
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Fourth: The manner and basis of converting the shares of each carporation
into shares, abligations, or other securities of the surviving corporatiort or any other
corporation or, in whole or in part, into cash or other property and the manner and basis
of converting rights to acquire shares of each corporation into rights to'acquire shares,
obligations, or other securities of the surviving or any other corporatlon or, in whole orin
part, inta cash or other property are as follows: .

Each of the Disappearing Corporation Shares issued and outstanding at the effective
time of the Merger shall be cancelled and retired.

I=

There shall be no changes to the Articles of Incorporation of the Sumvmg
corparation.



