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ARTICLES OF MERGER
Merger Sheet
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MERGING:

B-HOLDING  INVESTMENT INC., A  FLORIDA  CORPORATION
(P97000027237)

1)

INTO

B-HOLDING INVESTMENT, LLC, a Florida entity, L02000033049

File date: Decamber 11, 2002

Corporate Specialist: Diane Cushing
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Prepared by and Return to:
Rohert 5. Bernstein, Bsyg.
Foley & Lordner
204G Laura Stxeet
Yacksonville, F1. 32202
i /\’é?:’/\
ARTICLES OF MERGER OF s
SN
B-BOLDING INVESTMENT INC,, Q
2 Fiorida corporation o __;.\C”\
)
INTO . o

B-HOLDING INVESTMENT, LLC, < <

a Floridz limited liability company

To the Secretary of State
State of Florida

11330 20

YENIE

%33 YTV
A&VLBHOHS

Pursuant to the provisions of Sections §07.1108 and 607.110% of the FlondEFusmgs
Corporation Act {(the “FBCA”) and Sections 608.438 and G08.4382 of the Floridy “Limied
Liability Company Act (the “FLLCA™), the undersigned business entities herebyﬂ‘:%fftis
follows: —

i. The names of the entities which are parties to the merger are B-Holdiog
Investment Inc., a Florida corporation (the “Company™), and B-Holding Investment, LLC, &
Florida limited liability company (the “LLC"), The LLC is the surviving business entity in the
merger and the Company is the merging entity, whose separate business exisience shal cease.

2, A copy of the Plan and Agreement of Merger (the “Plan®) is attached hereto
and made a part heyeof.

3. The Plan was approved by the Board of Directors and shareholders of the
Company by joint unanimous written comnsent, purguant 1o the provisions of the Company’s
Articles of Incorporation and Bylaws and the applicable provisiops of Chapter 607 of the
FBCA. The only voting group of the Company entitled to vote on the adoption of the Plan is
the shareholders of the Company’s common stock. The number of votes cast by such voting
group was sufficient for approval by that group. The Plan was approved by joint written
consent of a majority of the managers who are members of the LLC and the sole member of
the LLC, pursuant to the provisions of the operating agreement of the LLC and the applicable
provisions of Chapter 608 of the FLL.CA,

Fax Audit No. HO2000236287 7
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4. The merger is permitted onder the laws of all applicable jurisdictions and is not
prohibited by the regulations or articles of organization of any limited liability company that is
& party to the merger.

5. The merger shall be effective at the clozse of business on the date of fling of
these Articles of Merger with the Secretary of State of the State of Florida.

8, The parties may execute these Articles of Merger in counterparts. Each
executed counterpart will be considered an original document, and all executed counterparis,
together, will copstitute the same agreement. Facsimile trapsmission of these Articles of
Merger and retransmission of any signed facsimile transmission shall be the same as delivery
of an original. Af the request of any party, the parties shall confirm facsimile transmitted
signamres by siguing an original document. T S

IN WITNESS WHERECF, the Company and the LLC have each cansed thﬁg&i%ml

% ger o /he executed by its suthorized represemtative, as of the THay Tt s
kb 2002, g‘;% -
R
The Company '_f:»?w - g
v =
B-HOLDING INVESTMENT INC., B @
a Florida corporation DT v
Witgesses: r% Tﬁz b
Wiiaa w il ¢al
/5 ,631’4;‘5’ Name: /imﬂ_s F:‘ L??méﬁ@/,

‘-‘ A /Gfﬂé Tite: _p0cetud Yo frooutnd 'I T
Wﬁa}.&? < fﬁmk

tPrmt or Type Name]

The LLC

B-HOLDING INVESTMENT, LLC,
a Florida limited lability company

By: B-HOLDINGINVESTMENT I, INC,a

Witnesses: Florida corporation, itg sole member ,
_Mm&___ Ny Fgm 3‘1&% o
mne: aﬁl;m._sa ;: ﬁﬁgf{b

4 zé'fj oy Title: N7/ A
thr

D) C ookl

[Print or Type Namel
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STATE OF FLORIDA )

Y8
COUNTY OF DUVAL 3

Thedoregoing i mstnmmnt was agknowledged before me this @_!L day of dy% x
2002, by ¢ 4 of B-Holding Investment I, Inc, a Florids

cotporation, the sole mmnber of B-Holding Imvestment, LLC, a Flotida limited habﬂ:ty
company, on behalf of the corporation acting on behalf of the hmﬂed habmty company, who is
personally known to me-erhes-preduwed—— ——

a=a1td

=)
o =
STATE OF FLORIDA ) T‘i ;
}8s g —
COUNTY OF DUVAL ) =5«
The foregoing instrument was acknof ged before me this {Q& day of éiﬂ —
2002, by { of B-Holding Investment JI, Inc., 2

Florida corporation, on behalf of the corporation, who is personally known io me on-bas
pradueed ——— . ———gyidemification.

¥ax Aadit No. 02000236287 7
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PLAN AND AGREEMENT OF MERGER

This agreement (the “Agrecment”), dated as of &Qﬂ Le7 i’ , 2002, between B-
Holding Investment, LI.C, a Florida limited liability company (the “Surviving LLC™) and B-¥Holding
Investment Inc., a Florida gorporation (the “Merging Company”).

WITNESSETH:

WHERFEAS, the Merging Company and the Surviving LLC deem it advisable, upon the
terms and subject to the conditions set forth hereiy, that the Merging Company be merged with and
inte the Surviving LLC, and that the Surviving LLC be the surviving busipess zntity; and

WHEREAS, the B-Holding Investment 11, Inc., a Floride corporation, owns all of the
currently issued and outstanding shares of common stock of the Merging Cornpany (the “Shé;cs’?
and zl! of the currently issued and cutstanding membership vnits in the Surviving LLC Q@%Um

GB"EE;E

'.;U
NOW, TREREFORE, it is agreed as follows: 3;;’; i ‘gﬁ
il .
Section 1 el
Terms ;‘;s‘ﬁ 2

1.1  On the effective date of the merger (as hereinafter defined), the Mergifid Tompany

shall be merged with and into the Surviving LLC, with the Surviving LLC as the sumx&ﬁﬁusmcss
entity.

1.2 Upon the cffective date of the merger, all of the Shares of the Merging Company
shall, by virtue of the merger and without any action on the part of the holders thereof, be cancelled
and retired.

1.3 Each holder of Shares of the Merging Company immediately prior to the effective
date of the merger, upon swirender of the certificate or certificates or other safisfactory documents
representing such interest to fhe Surviving LLC after the effective date of the merger, shall be

entitlied to receive 200 Preferred Units in the Surviving LLC which shall vepresent all of the issued
and outstanding Preferyed Units.

i.4  Each bolder of certificates representing Units of the Swrviving LLC outstanding
immediately pdor to the effective date of the merger will hold the same number of Units, with
identical designations, preferences, linitations, and relative rights, immediately after the merger.

Section 2
Effective Date

2.1 The merger shall become effective on the time and date specifiad in the Articles of
Merper filed with the Secretary of State of the State of Florida, herein sometimes referred to as the
“effective date of the merger.”

Fax Andtt No. HO2000236287 7
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Bection 3
Orgapizational Dacuments

3.1 The Articles of Organization of the Surviving LLC as in effect at the effective date of
the merger shall continue to be the Anicles of QOrganization of the Surviving LLC until further
amended and changed pursuant to the provisions of the Florida Limited Liability Company Act (the
“FLLCA”™). The present operating agreement of the Surviving LLC shall be the operating of the
Surviving LLC and shall continue in full force and effect until changed, altered or amended as
therein provided and in the manner presoribed by the provisions of the FLLCA.

Section 4
Effect of Merger

4.1 At the effective timme of the mergsr, the affact of the merger shall he as provided in
the applicable provisions of the FLLCA and the Florida Business Corporation Act (the “FBCA™).
Without fimifing the generality of such provisions, at the effective time of the merger, all the
property, interests, assets, rights, privileges, immuuitics, powers and franchises of ura;}\/l 4
Company shall vest in the Surviving LLC, and all debts, liabilities, duties and oblightians of the
Merging Company shall become the debts, lisbilities, duties and obligations of the Survi@gpLﬁ

e

3355
S 40 ANY

e

Section 5 —
Amendment and Termination
=

-
5.1  Atany tme prior to the filing of the Articles of Merger with the Sec; = tagg,0f

the State of Florida, this Apreement may bt amended by the Surviving LLC and @ Merging

Company to the extent permitied by Florida law. = —_

sE NIk

5.2 At any fime prior to the filing of the Articles of Merger with the Seoretary of State of
the State of Florida, this Agrecraent may be tenminated and abandoned by the Surviving LLC and the

Merping Company.

Section 6
Management of Surviving LLC

6.1  The management of the Surviving LLC is vested in iis manager. The name and
business address of the manager are:

Name Business Address

B-Holding Investment IL, Inc. 2402 Leafdale Circle South
Jacksonville, Florida 32218

Bection 7
Covenants and Agrecments

7.1 The parties hereto shall each use reasonable best efforts to take all such action as may
bie necessary or appropriate to effectuate the merger under the FBCA and the FLLCA. If, at any time
after the cffective time of the merger, any further action is necessary or desirable io carry ont the

2

Fax Andit Na. H02000236287 7
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purposes of this Agreement and to vest the Surviving LLC with full right, title and possession to all
properties, interests, assets, rights, privileges, immunities, powers and franchises of the Merging
Company, the appropriate officers of the Swrviving LLC are fully authorized, i the name of the
Merging Company or otherwise, to take all such lawiul and necessary action.

Section 8

Action op Flan and Agreement of Merger

This Agreement and the terms hereof have been approved by the Board of Directors and the
shareholder of the Merging Company znd the manager and member of the Surviving LLC, all
pursuant to Chapters 607 and 608 of the Florida Statutes. A}l advance notice provisions relative to
the merger contemplated hereby, including but not limited to those contained in Fla. Stat. §607.1103,

are waived.
Section 9 . =
Execption and Effectiveness e ‘;,1 e
r“

2.1 The parties may execute this Agreement in counterparts. Each »:xccutaﬁ”é&zn{@?pamr

* will be considered an original document, and all execoted counterparts, together, will %qﬁht::ﬁ’fhw
same agreement. Pacsimile fransmission of this Agreement and retransmission of7piy signed)

facsimile transmission shall be the same as delivery of an original. At the request of azfy fhet T

parties shall confizm facsimile fransmitted signatures by signing an original document. ;‘3 @ [

IN WITNESS WHEREQF, the Surviving LLC and the Merging Company havaaap}; causcd
this Agrecment to be executed by ifs guthorized representative, alf as of the date first abo?® writtens

The Surviving LLC:

B-HOLDING INVESTMENT, LLC,
a Florida limited Hability company

By: B-HOLDING INVESTMENT II, INC.,
& Florida corporation, its sole member

By: v 3 Lurol

Name: THomgs F. Beeckler
Title:  Vige-President

The Merging Corpany:
B-HOLDING INVESTMENT INC.,,

2 Florida corporatign
D 7, Gt

Name: Thomas F, Beeckler
Title:  Yice-President

3 , -
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