2009-03-31 12:11 >> 850-617-6381 P
g,:‘ ivision of Corporalions ) \qsﬂagc of 1 2
- Ot D C D A EEF 0| i

et
aLC

Division of Corporations
Public Aceess System

Elcetronic Filing Cover Sheet

Note; Please print this pagce und use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H09000075395 3)))

000 00

HOB00Q0753953ABCS

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this

page. Doing so will generate anather cover sheet. o
w2 s
el ]
T ::E %_:'3
Division of Corporalions =
Fax Number T (H503617-63K0 «
From: =
Account Name @ ARFRMAN SENTERFTTT (ORLANDO) =
Account. Number : 076656002125 P
Bhone : {40734123-4000 oo )
Fax Number t (407)843-6610 ~J

Susan Barsh

o <L
=~ S %8  MERGER OR SHARE EXCHANGE
L v J
> T 5= BNC RESTAURANTS REAL ESTATE, LLC
£re S o)
£ -_— Q:Iﬂ
o O <8 Certificate of Status | I
& = — i
g} = £ Certiticd Copy 1
S ha Page Count ____” 04 1
Estimatcd Charge . [ s$7750 |
D Y e
Electronic Filing Menu Corporate Filing Menu Help
APR - 1 2009

EXAMINER

htups://efile. sunbiz.org/scripts/cfilcovr.exe 3/3172009




2009;03-31 12:11 >> 850-617-6381 Hogoooo%ﬁg

N3

CERTIFICATE OF MERGER
OF
BNC RESTAURANTS 11, INC,,
a Florida Corporation
WITH AND INTO
BNC RESTAURANTS REAL ESTATE, LLC,
a Florida Limited Liability Company

The following Certificate of Merger has been duly adopted and is submitted in
accordance with Scction 608.4382, Ilorida Statutes, as amended:

FIRST: The exact name, form/entity lype and jurisdiction for the merging entity
(the “Merging Lintity”) are as follows: PO2 - BBV RS
Name Jurisdiction Entity Type .-
BNC RESTAURANTS 1L, INC. florida Corporation

4VH 60

SECOND: The exact name, form/entity type and jurisdiction for the surviving entity®
(the “Surviving Entity”) are as follows: \_z - \ Q202 '

=
=
Name Jurisdiction Entity Type =

BNC RESTAURANTS REAL ESTATE, LLC  Florida Limited Liability Company E).l

THIRD: The attached Plan and Aprcement of Merpger was approved by cach
domestic corporation, limited lability company, partnership and/or limited partnership that is a

party to the merger in accordance with the applicable provisions of Chapters 607, 608, 617 or
620, Florida Statutes.

FOURTH: The attached Plan and Agreement of Merger was approved by each other
business entity that is a party to the merger in accordance with the applicable laws of the state,
country or jurisdiction under which such other business entity is formed, organized or

incorporated.

FIFTH: The eftective date (the (the “Effective Date™) of the merger shall be March
31, 2009.

SIXTH: At and as of the Lffective Date, the Merging Lintity shall be merged with

and into the Surviving Entity and the scparatc cxistence of the Merging Entity shall cease (the
“Merger™). The Surviving Entity is the surviving cntity of thc Mecrger. A copy of the Plan of
Merger is attached hereto as Exhibit A and made a part hereof.

Prepared by: J. Thomas Cardwell, Esq.
Akerman Scnterfitt
P.0. Box 231
grlando, FL 32802-0231

{01392403;1} H09000075395
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SEVENTH: Signature(s) for each Party:

1012924030}

SURVIVING ENTITY:

BNC RESTAURANTS REAL ESTATE, LLC, a
Vlorida limited liability company

oy C) L 000

Name: J/ Thomas Cardwell -
Title: cmber

MERGING ENTITY:

BNC RESTAURANTS II, INC., a Florida
corporalion

o O o e ti

Name: %Thomas Curdwell
Title: ircctor

2 HO9000075395
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Exhibit A
PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merper (this “Plan™) is adopted and approved as of March

Z1, 2009 between BNC RESTAURANTS REAL ESTATE, LLC, a Florida limited liability

company (the “Surviving Entity™), and BNC RESTAURANTS Ii, INC,, a Florida corporation
(the “Merging lintity” and collectively with the Surviving Entily, the “Constituent Entities”).

RECITALS

WHEREAS, the Surviving Entity is a limited liability company duly organized and
existing under the laws of the State of ['lorida; and

WHEREAS, the Merging Enlily is a corporation duly organized and existing under the
laws of the State of IFlorida; and

WHEREAS, the shareholders and Board of Directors of the Merging Enlity and the
members of the Surviving Lintity have determined that it is advisable and in the best interests of
cach such cntity and its respective sharcholders and members that the Merging Lintity be merged
with and into the Surviving Entity (thc “Merger™) on the terms and subject to the conditions sct
forth hereinafter, in accordance with the applicable provisions of the Florida Statutes; and

WHEREAS, the shares of common stock of the Merging Entity and the membership
interests of the Surviving Entity, are owned by the same persons, in the same percentage of
owncrship; and

WHEREAS, the Merger is undertaken to centralize management and promote economies
of operation for the business of the Constituent Entities.

NOW, THEREFORE, in consideration of their muiual premises and of the agreements,
covenants and provisions hereinafler contained, the Constiluent Entities, as authorized by their
respeclive shareholders, Boards of Direclors and members, as applicable, have agreed and do
hereby agree, cach with the other, as follows:

i ARTICLE I
The Merger

At and as of the Effective Date (as defined in Article V hereol), the Merging Entity shall

be merged with and into the Surviving Entity in accordance with the Florida Limited Liability

\ Company Acl, as amended, and the separate existence of the Merging Entity shall cease and the

| Surviving Entity shall thereafter continue as the surviving entity under the laws of the State of
Florida.

{01392403;1) HO9000075395
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IN WITNESS WHEREOF, pursuant to the approval and authority duly given, the
parties have caused this Plan and Agreement of Merger o be exccuted as of the date first sct
forth above by an authorized representative ol each party thereto.

{O1352403;1}

BNC RESTAURANTS REAL ESTATE, L1.C, a
Florida limited Hability company

i )G b Dt

Name: ¥ Thomas Cardwell
Title: cmber and Director

BNC RESTAURANTS 11, INC.,, a F'lorida
corporation

WV Lk

Name: J Thomas Cardwell
Title: ‘Director
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