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ESLLY, Inc. 2
A Florida corporation, ks
with and into EFFECYIVE DA
ESILY, LLC, 2 30!055

& Delaware Hmited Kability company

Pursuant %o the provisions of Section 60B8.1109 of the Florida Business
Corporation Act, thase Articles of Merger provide that;

1.

ES! LP, Inc., & Florida corporstion (“EST"),

shall be merged with gnd into

BSI LP, LLC, a Delaware limited liability company {"ESI LLLC”), which shail be the
surviving limited linbility company in the merger.

The Flan of Merger dated 3s of Decembar D0, 2004 (the “Plan of

2!

Merger”) wis approved (i) by ESI in accordance with the applicable provisions of the
Florids Business Corparation Act and (i5) by EST LLC in sccordauce with the applicable
provisions of the Delsware Limlted Liability Company Act. The Plan of Merper is
attached to thege Articlos of Merger aw Bxhihit A

3. The merger shall be effective 8¢ of December 20, 2004,

4. Theaddress of the principal office of BSTLLC is 700 Universe Boulsvard,
Juno Beach, Florida 33408, -

5. ESI LLC is deemed to have sppointed the Florida Secretary of State 28 1tz
agert for service of process in & proceeding to eaforee any obligation or the diphts of

dissenting shareholders of ST,
6.  ESTLLC has agreed to pay promptly to the dissonting sharebolders of EST

the amouxt, if any, to which they are entitled under Section 607.1302 of the Florida
Business Corporation Act,

[SIGNATURES ON NEXT PAGL)
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IN WITNESS WHEREDF, these Arficles of Merger have heen executed on
behalf of each of EST and EST LLC as of December 20 , 2004,

ESILP, Inx.

ESILP, LLC
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EXHIBIT A zZ 2
PLAN OF MERGER ‘ s O z
uf ' -g;{"/’:‘-, Cé (r
ESI LP, Ine., DL T
a Floride torporation, S
with and into al @
ESILP, LLC, o7, 7
A Delaware limited Nabilicy company %@
>

This Plan of Merger (the “Plan”) I3 dated ay of December 50, 2004, between ESI
LP, Inc. a sorporation organized and existing under the lawy of the Stae of Florida
("ESI‘ ), and BESILP, LLC, e limited liability company organized and existing under the
1aws of the Stafe of Delnwnra (‘ESILLC”).

Regitals
A, Section 607.1108 of the Florids Business Corporation Act (the “Florida
Act”) and Section 18-209 of the Delaware Limited Lisbility Company Act (the
“Delaware Act”), the Articles of Incorporation and Bylaws of ESI and the Certificate of
Formution and Limited Lisbility Company Agreement of BSY LLC permit the merger of

EST with and into ESI LLC (the *Merger™), which shall be the surviving entity in the
Merger.

B. The Board of Directors of EST has determined that it is advisable and to
the advantags and welfare of ESI thet the Merper be consummated on the terms set forth
i this Plan.

C. The Plan was approved and adopted by (i} the shareholders of BSI on
December 80, 2004, and (ji} the sole member of ESI LLC on December 30 , 2004.

D. ESI gnd ES] LLC intend that the Merger constitute a:; exchange described
in Section 721 of the Intemal Revenue Code of 1586, ay amended (the *Code™), uod a
complete liquidation of ESI pursuant to Section 332 of the Code,

Kizn

Wﬂmﬂw At the Bffective Time (a5 defined below),
ES LLC as the surviving entity, shall be managed by the members of ESI LLC whoss
nddress is 700 Universe Baulevard, Juno Bzach, Florida 33408.

JA  Existence ofthe Surviving Campaty. Upon the filing of the Certificate of
Mezger with the Delawars Secretary of State (the “Effective Time””), ESI shall be merged
with and imto ESI LLC, and ESI LLC shall be the surviving entity. The identity,
existence, purposes, powers, franchises, rights and immunities of EST LLC shzll continue

R X
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unaffocted and unimpaired hy the Merger. The identity, existence, purposes, powenn,
franchises, rights xod immuoities of BSI shall be merged with and into EST1LC, and the
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separate existence of ESI, sxoept insofar as otherwise specifically ptw:dad by law, shall'

cense af the Effective Time of the Merger.

2. - Conversion of Interests. The mannar and basis of comvertmg the interests
of each of ESI and ESI L1.C shall be as follows;

(@) all interests of ESI (the "ESI Interests™) thet mrc outstanding
immediately prior to the Effective Time of the Merger shall, by virtue of the Merger, be
canceled without payment of any consideration and without any conversion;

{b) the holders of the EST Interests shall ceaxe to have any rights with
reapest 10 the ESI interests; and

{c) the interests of ESI LLC issued and outstanding before the

Effestive Time of the Merger shall remain issued and outstending and shall neot be
nﬂhctedhythaM:rger

3, iog ide ES[LLwapuypmmpﬂym
the dissenting ahmhalders nf ESI :ha amount, if any, to which they are e:mtlcdmndqn,
Section 607, 1302 of the Florida Business Corporation Act. =3

r" ‘;': 3

IN WITNESS WHEREOF, the parties heve caused thia Plan to be execurtg:f of

the day and year first written above, 7{}3 T
. [ g e
03
ESILP, Inc, pat=
2%
5o
By: >
Name;
Title:
ESILP, LLC
By:
Nume:
Title:

TOTAL 9.5



