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ARTICLES OF MERGER. o
i
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o —A —
BIGC EAGLY, 1L.LC, A FLORIDA LIMITED LIABILITY COMPANY {J’ .

1. mmemdmteeffbmmmofuuhdthemmmmmuof‘he
.mergee 8 as follows:
Name Stats of Popmation
. ' 1%
Big Bagle, LLC - : Flosida Lo%4 ‘
BigEnsle Holdings, LLC Dehwm

2, The name of the surviving company of the merger is Big Eagle Holdings, LLC, a
Delsware limited Liability company. Tha addresa of the principal office of Big Bagle Holdinge,
LLC iz 1209 Qrangs Street, Wilmington, Delawarc 19801, )

3. A plan and sgreemicnt of wvorger, & copy of which is sttached herwto as Exhibit A,
betwomn the parties 10 o merger has bes approved, adopied, corttified, execoted, and
acknowlsdged by each of the constituent limited Lability compsanies in scooedancs wilh the
applicable provisions of Chapter 608 of the Florids Limited Lisbility Compeny Act

4. Big Eagle Holdings, LLC is decmed 1o bave sppointad the Secrsiary of Staic as
it agent for service of process in 2 proceoding to enforce any obligation or the cghts of
dinwﬁngmbén of each limited lishility company that is a party to the merger.

5. Bu&gl:Hcldin,ga,LLChasagmedhpmmpdypzybth:Mmgmanbm
of each lishility company that is » party o the merger the mmount, if any to which such
dissorting members are enfitiod under Section 608.4384 of the Florids Limited Liability
Company Ast. :

IN WITHESS WHEREOF, Big Bagle Holdings, LLC, a Delaware limited liability
compaay, has cauged the Articles of Merger o bo xigned by Les Barberito, its authorized officer,
thizx & dayof Ddongr , 2004.
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AGREEMENT AND PLAN OF MERGER
Big Eagle, LLC, & Florids Limited Hability company
AND
Big Eagle Holdings, LLC, a Delaware {mited linbility company
‘This

ent is between Big Bagle, LLO, ¢ Florida Emited liability compeny ("Big
Eagle"), md Big Pagle Holdings, 11.C, a Delaware limited lisbility compeny ("Holdings")

The partion agyee as followy:

1. B:gBugle“dIIbemagodmtholdmstuofchmwhuT&mgmd

Heldings will be the surviving company in the merger. The marger aball become offoctive st -
12:61 p.m., central standard tme, on

2004, The dete snd tmuc when the marger
becomes effective are referred to in this agrocment a3 the “Rffestive Tie."

2. Names ang Jurisdictions of Formation The name and gtate of formation of esch
of the congtituent companiey of the merger is as follows:

= R
Name of Fermation s
b > Ba
Big Bagls, LLC Florida 2D =
st ¥
Big Eagls Holdings, LLC ~ Delaware g T om
- o O
=, =
3. MMWMQ&@ S 3
@) ificate

Cetificate of Formusion and Regulstions The Certificats of Farmation
and limited liability company agrocment of Holdings which sre in effact immedistety prior to tae
Effective Time shall be the Certificate of Formation and Hmited Uability company agreement of
Holdings after the Effoctive Tims.

®)  Dirsstote spd Officsqs. The directors xud officezs of Holdings after the-
Bffective time shall be the same e1 the directors and offcers of Holdings immediately prior to
the Effective Time.
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)’ Upon consummstion of the merger, one unit of
Hoidings mcmbmhipinum:m be issued in exchange for each isaued and outstinding waft
of Big Bagls membership iulerests, and .all the issucd and outstending units of Big Bagle

membership interest will then be canceled. The units of membership interests owned by the
members of Holdlags immedistely prior to the merget shall not be changed by the mecger.

@) Holdings i» t0 bz managed by its members, 'ths pames und business
sddresscs of which are Listed helow:

L. Gary Mize

809 Norih Shoreline, Suite 2300
Corpus Chricti, Texas 78401

2. ' Les Barbarto
. 800 North Shorsiine, Suite 2300
Corpus Christi, Texas 78401
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