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CERTIFICATE OF MERGER

. |
W0 W0l
H & H HIOLDINGS 1, L1.C, H & H HOLDINGS 2, LLC,
H & H HOLDINGS 3, LLC and HUD-EIGHT, LLC

Log - \Dlﬂéithmdmm L% 500

FREDE ENTERPRISES, LLC

j WA
Pursuant to Section 608.43%2, Florida Stamtes, H & H HOLDINGS LILC H& H
HOLDINGS 2, LLC, H & H HOLDINGS 3, LLC and HUD-EIGHT, LLC, all Florida
limited liabikity companies (the “Merged Cormpanies”), and FREDE ENTERPRISES, LLC,
a Flarda limited liability company (the “Surviving Company’™), submit this Certificate of
Merzer (the “Centificate™):

1. Plan of Merger. A copy of the Agreement and Plan of Merger (the “Plan™}
of the Merged Companics and the Surviving Compasy is attached to this Certificate as
Exhibit “A™ and is speeifically incorporated harein by reference.

2. Approval of Merger. The Surviving Company approved the Plan as of May

31 2011, in accordance with the applicabls provisions of Chapter 608, Florida Statutes.

Back of the Merged Companies approved the Plap as of May .31, 2011, in accordance
with the applicable provigions of Chapter 608, Florida Stenites.

3. Effective Time and Date. The effective fime and date of the Merger is the
time and date on wWhich this Certificate of Merger is filed with the Departrucnt of State.

4 Certificate of Merger. This Certificate of Merger complics with the
requirements of Section 608.4382, Florida Statuies, and as a gesull, in accordance with
Section 6084382(3), Florida Statutes, a separate Certificate of Merger for cach of Lhe
Maerged Companies is not being flled. :

5. Counlerparts. This Certificate of Merger may be executed in any number of
original, facsimile, or portable document format (pdf) counterparts, each of which when so
executed and delivered shall be an original, bur all of which together shall constinre one
jnstrument,

{Signature page follows)
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EN WITNESS WHEREOF, the Merged Compaaies and the Surviving Company
have exeemed this Centificate of Merger as of May 21, 201 1.

UABRanpp\Cllont WoeFreDs Enaprisg, LLOCkaificane of Maga Fredy A0S ASED) Los

11000142936 31}

Sorviving Company:

FREDE ENTERPRISES, L1.C,
8 Flordda lirgired lighiliey company

By: CFE ENTERPRISES,INC, _ /
a Florida carporatio, its Mz.n g Meriher
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By .// et M
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Merzed Companies:

H & H HOLDINGS 1, L1.C, a Flarida limited Hability company

¥ & H HOLDINGS 2, LL.C, a Flogids timited ligbility company

H & HHOLDINGS 3,LLC, & nm?ga limited iiabllity company
i '

. o - y -/._--.‘- .- e
By _ | WﬁC_}:s*’"’"'; Lf
CFieed Hudsfi, [ es 2 ing Member

of each of drs foregoing eqtid

By: )
W. DeShon Hodge, as a Manzging Membexr :
of each of the foregoiny entiics

HUD-EXGHT, LLC, o Florida limited t;i}:ilicy cempany

‘ WL Y. e "\_‘
Ny
C. Fred Hydsby T f o
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IN WITNESS WHEREOF, the Merged Companics and the Survivieg Company
have executed this Certificare of Merger as of May _31 . 2011.

Serviving Company:

FREDE ENTERPRISES, LLC,
a Fiorida limited lfability company

By. CFH ENTERFRISES, INC.
a Florida corporation, its Managing Member

By.

C. Fred Hudson, L, President

Merged Companies:
B & ¥ HOLDINGS 1, LLC, = Florida Ymitsd labitity company

H & H HOLDINGS 2, LLC, 2 Florida limited liability company
H & HHOLDINGS 3, LLC, a Florida limited Liability coropany

By:

C. Fred Hudson, I, as a Managing Member
of each of the foregoing entities

Bv: W . {/\Q\{'L 67 %\L
W. DeShon Hodge, as a Mahaging Mermber
of each of the forepoing entities

HUD-EIGHT, LLC, a Florida limited lability company

By

C. Fred Hudson, T, Membes

VB KnapriCliemt Work\reDe Enumpmise, LLOCrrtificar: of Merper Polo (G08.4382) Ldoc
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. EXHIBITA
AGREEMENT AND FLAN OF MERGER.

of

H& HHOLDINGS 1, LLC, H & HHOLDINGS 2, LLC,
H & H HOLDINGS 3, LLC and HUD-EIGHT, LLC

with and into

FREDE ENTERPRISES, L1.C

THIS AGRFEMENT AND PLAN OF MERGER (the “Agtesment”) is made
and emtered 1060 as of the 313 day of May, 2011 by and among ¥ & & HOLDINGS
1, LLC, H & H BOLDINGS 2, LLC, H & A HOLDINGS 3, LLC and RUD-EIGHT,
LLC, alf Flonda limited Hability companies, and FREDE ENTERPRISES, LLC, a
Florida limited liability company.

WITNESSETH

WHEREAS, FreDe Enterprises, LLC is a limited liability company organized
and existing under the laws of the State of Florida (“FreDe™ or the “Surviving
Company™);

WHEREAS, H & H Holdings 1, LLC, B & H Holdings 2, LLC, H & H Holdings
3, LLC and Hud-Eight, LLC are single-purpose limited Jiability companics organized and
existiog under the laws of the Stale of Florida (the “Merged Companjes™ and are
affilizted with the Surviving Company;

WHEREAS, on July 22, 2010, FreDe and each of the Merged Companies
(collectively, the “Debtors™) filed separate voluntary petitions with the United States
Bankeuptoy Court for the Middle District of Florida, Orlando Division, initiaring five (3)
cases under Chapier 11 of the United States Bapkruptey Codc which were jointly
admipisteced under Case No.: 6:10-bk-12883-KS:

WHEREAS, on October 19, 2000, the Debtors filed a Yoint Flan of

- Reorganizalion (as modified, the “Plan’™), which was approved by an Order Confirming

Amcpded Plan of Reorganization, as Modified, entcred om February 8, 2011 (the
“Confirmation Order™);

WHEREAS, the Plan, as approved pursuant to the Confirmation Order, provides
that, in light of tie Debtors” unique corporae structire and conduct of their business
affairs, a statatory merger of the Merged Companies with and into the Swrviving

— —
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Company 16 create a single Reorganized Debtor (the “Merged™) will enable the Debtors
to focus on economic and management efficiency going forward; and

WHEREAS, cach of the Merged Compagics and the Surviving Company has
approved the Merger on the terms and coaditions hereipafter set forth in accordance with
the laws of the Staie of Florida.

NOW, THEREFORE, in consideration ¢f the prerises and of the mmtual
agreements, covepants and conditions hereizafier contained, and for the purpose of
stating the erms and conditons of the Merger, the wanner of cerrying the same Into
effect, and such other detaills and provisions as are decmed desimable, the Merged
Companies and the Surviving Company do hexcby agree, subject to the tczms and
conditions set forth, as follows:

ARTICLEY
EFFECTIVE TIME AND DATE

The Merger will be cifective as of the time of filing (the “Effective Time”) on the
date that the Certificate of Merger is filed with the Florida Sccretary of State (the
“Effective Dale”). From and after the Effective Time on the Effectivc Date, the separate
existence of the Merged Companics sball cease, and the Merped Compunies will be
merged, pursuant to Flonda law, with and into the Surviving Company, which will
continue its existence and be the company surviving the Mcsges.

ARTICLEH
SURVIVING COMPANY JURISDICTION

The Suzviving Company shall be governad by the laws of the State of Plonida.

ARTICLE I
EXFECT OF MERGER

Ay of Effective Time on the Effective Dare, the Surviving Company will succeed
to all of the rights, privileges, inununities and franchises, and all of the property, real,
person, and mixed, of the Merged Companics, without the necassity for any separate
wanster. The Surviving Company will then be raspoasible and Hable for 211 labititics and
obligations of the Merged Companics, if any, and except as sel fortd in the Plan and
Comfirmation Order, neither the rights of creditors nor any liens on the property of the
absarbed Comppany will be impaired by the Merger. '

ARTICLE TV
ARTICLES OF ORGANIZATION

At the Effective Time, the Articles of Orgaeization of FreDe _in eifact
immediawly prior [0 the Effective Time ghall be the Articles of Organization of the

Suyvivipg Company. ‘
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ARTICLE Y
OPERATING AGREEMENT

As of the Effective Time, the Operating Agreement of FreDe in effect prior 10 the
Effeclive Time, as previously amcnded, shall be ameoded as provided in the Plan,
including, but not limited to the incarparation of the provisions of Article VI, Section 4
thexeof; provided however, that (a) the membexrs of the Surviving Cotapany immediaiely
following the Effective Time shall conrinue (o be the entity members as provided
elsewhere in the Plan and in the Operting Agreement and (b) the Managing Member of
the Surviving Cogpany immediately following the Effective Time shall continue to be
the Managing Member of FreDe immcdiately prior to the Effective Time; until such tme
as the composition of the members and the Managing Member may be modified as
provided in the Articles of Orgeamization, the Operaring Agreement and/or the Florida
Limited Liability Act a5 amendad from time t0 ime. In alt other respects, the Operating
Agreemept shall remain in foll force and effect.

ARTICLE VI
OFFICERS

From and afiex the Effective Time and ontil their eurlier resignation or death or
unril their successors shall have beep duly elecied or appointed and shall qualify, Mr. C.
Fred Hudsan, I shall be the Presidcnt of the Surviving Cosopany and Mr. W. DeShon. .
Hodge shall be the Chief Bxecative Officer of the Surviving Company, as provided in the
Plan.

ARTICLE v
EQUITY INTERESTS

As provided in the Plan and subjoct w Article V above, the manner of converting
e membership interests of the Surviving Company and the interests of the members of
each of the Merged Companies into membership intercsts of the Surviving Company
shall be as follows:

1 Each mcmbership mtersst of the Surviving Company oulstanding at the
Effective Time of the Merger shall, by virme of the Merger and without apy
action on the part of the holders theveof, remain outstanding and be held by
the members as specified in the Operating Agreement and in Article VIL
Section A. 1 of the Plan,

2 Each membexship inlerest in each of the Mexged Companies existing at the
Bifective Tinge of the Merger shall, by virtus of the Merger end without any
action o 1he part of the holders thercof, be cancalled and refired without any
considaration therefor,

[REp———
- ——
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ARTICLE VII{
GOVERNING LAW

This Agreement and the Jegal refations berween the Megged Companies and the
Surviving Company will bs governed by and constracd in sccordance with the laws of

‘the State of Florida, without regurd t its conflicts of laws principles.

ARTICLETX
MISCELLANEOUS

For convenicace of the parties hereto and o facilituie the required filing of
documents, any pumber of counterparts of this Agreement may be executed, and each
such countecpant shall be deemed to be an original insrument. Telefacsimile or email
wansmission of any executed original and/or retransmission of any executed telefacsimile
or email wansmission shall be decmed to be the same as the delivery of an executed
original. At the request of aay party berero, the othor parties hereio shall confirm
telefacsimile of email fransraissions by cxecuting daplicatc original documents and
delivering same o the requesting party or parties. The headings of the several Asticles
herein are inscrted for convenience of reference only and arc not intended 10 be part of or
affect the meaning or interpretation of this Agreement.

[Signarure page follows)
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IN WITNESS WHEREOY, the Merged Companies aud e Surviving Company
have excculed this Agreement through their duly authorized represcnraive as of May
{2011 .

Suarviving Company:

FREDE ENTERPRISES, LI.C,
& Flodda hmited Hebliity compary

By: CFH ENTERFRISES, | M&
a Floxida coxpnraﬁon. its g,mg M.(:mber

B,// 7.

C.Fr I.x’l"rf:ﬁidznt

Merged Companies:

H & HHOLDINGS 1, LLC, a Florida hm;wd Liahility company
H & A AOLDINGS 2, LLC, o Flotiga i
B&n HDLD!NGS S,'ILC,’ Flogid4-Hiraited Hahility company

By

W. DeShon Hodge. as & Managing Member
of rach of the foregoing entities -

UAB Knspahliont WeorldE el Enowpries, LLOW greoment and Fhan of Marsr Fais 3,40
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IN WITNESS WHEREQF, the M & ? ivi
nave ex - s rged ompanies and the Surviving Company
v ;cc.r]l.lln.ad this Agreement tirough their duly authorized presentative as of May

Surviving Company;
FREDE ENTERPRISES, LL.C,
a Florida limited Lability company

By: CFH ENTERPRISES, INC.,
a Florida corporation, its Mapaging Member

By:
C. Fred Hudson, HT, President
Merged Companies:

H & H HOLDINGS 1, LL.C, 3 Florida limized liability compaay
H & H HOLDINGS 2, LLC, 2 Florida limited Hability company
H & HHOLDINGS 3, {.LC, 2 Florida limired liability company

By:

C. Fred Hudson, 1, as 2 Managing Member
of &

ach of the Emghg entities
W, DeShon Hodge, as a Managing Motber
of each of the foregoing entities

HUD-EIGHT, LLC, 3 Florida limited liability contpany

By:
C. Bred Hudson, 1, Manager

AR Rnopp\Clicns WarkiFreDe Buarpriscs, LLC Agezanent s Plag of berger Predn 3.d0c
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