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daye oxr your filing will be considered abandoned.
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ARTICLES OF MERGER MSOEC 29 A @ 1B
The following articles of being sbmitted i e section(s} 6071109, 6084382, snlce
P g‘ 2%3 ?g:fidls TEIGET are g tted i accordance mmmu{s)ggz %?r?i«?b 43%%}%%}

FIRST: The exact name, strect address of its prineipal office, jurisdiction, and entty type for each ferging

party ace ag follows:

Name and Streat Addnese Jutisdiction Entity Type

1, Cobelt Enterprises Floride, LLC Florida Limited Linbility Company
3145 Grest Itsac Court

Punix Gords, FL 33950 -

Florida Document/Registration Numbet; E0S000685883 FEIL Nuther: 57-1223775

2 Cobalt Bxterprises Florida, LLC  Delawars Limiced Lishility Compris
445 Eant Market Street, Suite 320 L

Lonisville, KY 40202

Florida Document/Registration Number; NA TEI Numbey; 57-122377¢

3 N/A NA A,

Flatida Document/Registration Number; A ' FEI Numiber: NiA,

4 NA . 7Y WA

Florida Document/Registration Number;_Né FET Number:_N/4

(Attach additional sheet(t) if necessary)

TLOVY < RS £ Systevn Oaivce
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SECONRTE ’I‘hﬁmntnmne,m&adﬁrcnofiﬁprﬁﬁpﬂaﬂice,bﬁsdicﬁcmmdm&txtyp;gﬁ&wggﬁjng

patsy are 25 Sollows: TALLAS AEEOES SIS
Nams aud Szt Addrase " Ingisdiction Eqtity Type

Cobalt Enterpeises Florida, LLC ' Delaorace Limites Lisbility Company
443 East Masket Street, Suite 320 '

Louisville, XY 40202

Florida Dacument/Registration Number: N4 _ FEI Number:_57-1223776

+ The atiached Plan of Merger meets the requiements of section(s) 07,1108, 608.438, 617.1103,
and/or 620,201, Flarida Statutes, snd was approved by esch domestic corporation, Yimited lizbility company,
pacmership andior limited partoership that is a party to the merger in accordance with Chapter(s) 607, 617, 508,
and/or 620, Flotida Statates,

; If applicabie, the aitached Plan of Merget was apptoved by the other business entity(ies) that is/are
partyfied) to the merger io sccordance with the respective taws of all applicable forisdictions.

FIETH: )Ifnot incorporated, organized, or otherwize formed under the laws of the state of Florida, the

. swviving entity hereby appoims the Florida Secrctary of State 2y its agent for substitute service of process
pursuant 1o Chapter 48, Florida Stututes, in any proceeding to enforce any cbligation or sights of any dissenting
sharehalders, parters, and/or members of each domestic corporation, partnership, limited parinership and/or
limited Uability company that is & party to the mexger.

SIXTEY: Ifnot incorporated, organized, or otherwise formed nnder the Iaws of the state of Florida, the

© suTviving entity agrees to pay the dissenting shareholders, pertners, smd/or members of each domestic
corpotation, partuesship, limited partnership sndfor limnited liability company that is » party to the merger the
&mousit, if any, to Which they are entitled wnder section(s) 607. 1302, 620.205, and/or 608.4384, Florida
Stahtes.

SEVENTY: I applicable, the smviving entity has obtained the weitten consent of each shareholder, member
or perean that as a result of the merger is now s general pariner of the snrviving entity prrsuant to section(s}
607.1108(5), 608.4381(2), and/or 620.202(2), Florids Statutes.

EIGHTE: The merger is permitted under the rc@ecmrc Izwrs of all spplicable jnrisdictions and is not
prohibited by the agroement of any pactnership or limdted parinership or the regplstions or atticles of
organtzation of any limited Hability company that is 2 patty to the metger.

FLOIT - WIS O T ymem Cuilcy -
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NINTH; The merger shell becomes effective as of:
The date the Articlcs of Merger are filed with Florida Departiment of State
DR
19/
(Exster apecific date. NOTE: Date cannot be prior t the date of Aling.)

TENTH; The Artich . ‘
applicable jurisdiction iy of Merger camply and were executed in accardssce with the laws of sach party’s

Typed or Prigted N € Individual
Tobalt Enterprises Flovids, LLC o -
(A Florsde Limiteh Einbility Ce) B Duvid M. Rokh, Agsistant Secretary
(C:tgltﬂmm'iﬁﬂond!.m

elaware Limited Liskifivy Coy Vza I Digid M. Rotl, Assiatent Secreery

{Attach odditional sheei(y) if necessary)

FLrT- KM CT s Cnline
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o T
PLAN OF MERGER “HLED

I35 DFC 24 o
The thifowing plan of merger, which was adopied aud approved by each party o the marger in accordance ﬁt& F18
section(s) 607.1107, 617.1103, 608.4351, and/or 620.202, is being submiirted in accordance iWiQL_schl&ﬂ(s) CUTATE
sm-Tna. 608,438, andor 620.201, Flarida Statutes. LA RASEEE RS
m#j_n The exaot nmie and jurisdiction of each merging party are 33 fhllows:
N I ” !- !1
Cob*lﬁnmha Flotida, (L Flonids
mhrwmmm 15C Detawars

SEQ;M The exect name and jurisdiction of the suryjving party are an follows:
Cabal? Enterprisey Florda LIC Dielrwware

THIRD: The terme end conditions of the marger sre 23 follows:
Sev Artities 1, 2, 3, and 4 nf the Addendum ta Plan of Mergae attached hararn ood msde & paer hoceof

{Attach addijional sheet(s} If necessary}

HniY « WORTE T byaan Qilina

AL P.gz2
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A. The manner and basis of converting she mmﬂt& shares, obligations or ather secutities af b merged. - U TATE
party into the interests, shares, otligations or uther securities of the surviver, in whole ket pait, {00 cash | ORIDA
or other property are as follows:

See Article 2 of the Addendum 1o Plan of Merger attaelind hevstr and nxade a part hepent

12/98/2095 17:55 a5@B7a532E.

B. The maaner and basis of converting yights 1o scoyiize intereats, shares, obligstions or other seourities of each
merged party into tiphts 10 acauire intereuts, shares, obligations or other sacarities of the surviving entity, in
whole or in part, into cash ot other properly are ax follows:

See Articles 1 wnd 1 of the Addendnm to Pian of Mrerger atiached horeto and mads e part bareof

<

(Attach qdditional sheet(s) if neceszary)

FIFYH; If s parinership or limited paxinership is the surviving entity, the namz{s) and address(es) of the
general pariner(s) are a3 Tollows:

I General Pariner i a WNon-Individusl,

SIXTH: If 2 limited Liability company is the surviving cntity the name{s) and address{es) of the
managen(sjrnanaging members ars &3 follows:
See Article 3 of the Addendum to Plgn of Merger adached hereny and made s pact eroof

FLATT - S1B04 £ T Byweex Kndian
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CECLETARY oF.
_ TfaLLAH;}sS{{f?{S [{é;%i
SEVENTH: All statements that ae required by the Iaws of the jurisdiction(s) under which each Non-Florids
buginess entity that is 8 party to the merger is formed, organized, or incorporated ate ag follows:

Anufquimdmmuuem forth In this Fian of Merger and the Addendum ta Plan of Merger attnchod hereto and mnde x part

EICHTH; Other provisions, if sy, relating to the merger:
See Avricies 3 and 4 of fhe Addendutn 10 Plin of Merger sttached heteto wnd mizde o part berecd

- "‘.’

{Aitach additional sheel(s) if necessary}

FLLTT » BRI C T Syscoms Oiniwe
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—— or GER SSCRET,
PLNOFMIRGER ARy o sare
o - RIDA
BﬁLﬂ ,‘EII :Ell,ln,,“ ad Liahilhy Campany} |
‘With and Inuto e
4 Delawpre Livsited Eixbilty Compiry)

EYST™
12/98/2885 17:55 8588785926, CT CORPORATION 1

THIS ADDENDUM TOQ PLAN OF MERGER (logether with the Plag of Merger ta
which this Addendum is attached, ihe “Plan of Merger™) is made and entersd info by and
between:

i Cobalt Enterprises Flavida, LLC, » mansger-managed
limited Liability company organized moder the lews of the
State of Florida (“Cobalt-Florida™), and

(i} Cobuit Enterprises Florids, LLC, a manager-mansged
limited Hahility company organized wyler the Iaws of the
Biate of Delawase (“Cobalt-Delaware™)

{Cobalt-Flovide and Cobalt-Delawate ; are  hereinpfier sometimes referred to
coflectively as the “Constiinent Companles” and each individually ax a
“Copstitnent Company™).

The surviviag enity will be Cobalt Enterprises Florida, LIC, a Deajaware

ARTICLE
1

MERGER EVENTS

11 by ' A vl info Cobalt-Delvwa

Subject to the terms and conditions of this Flan of Metger, Cobalt-Fiotida shall be
neerged with and into Cobalt-Deluware (the “Nerger™;, effective a5 of the time of receipt of the
12:01 am on December 31, 2008 wpon or following the fling of the Cestificate of Merger and
Axticles of Merger, as applicable, with the Secretary of State of the Stain of Delaware and the
Becretary of Swate of the State of Floride so- that the effective datc of the Merger shall be
December 31, 2005 (the “Effective Date”). The separuie legal existence of Cobalt-Floride shall
thereupon cease; Cobalt-Delaware shall be the surviving limdted Lability company and the
sepatate legal existence of Cobalt-Delaware with all its proposes, ohieets, rights, privileges,
powers, franchises and interests shall continne vnaffected and woimopalred by the Merger axcepr
18 athervise mpetifically provided herein, The Merger shall be pursusnt to the provisions of, and

Adderction to Pl of Merger Page t
Cobelt Enterprives Florida, LLC (Florida) swith and into Coball Enterprites Florida, LLC (Datoware}
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with the affect provided in, the Florida Limited Lisbility Compagy Act and the Delawers Limited 8

Lisbility Company Act. Limited Hiability is retained by Cobalt-Delaware. TLLAG RRY OF srare
ot a IASJEE. FLQRI’DA
1.4 eat erger
On aud after the Effective Date:

12.1  Assets, Actions gnd Froceedings

CobaltDelaware shall possess ali of the respective rights, privileges,
powers, franchives and interests of Cobalt-Fiorida in end to every type of property (real, personal
and mixed), and choses in action, all of which shall be transfirred to, and vested in, Cobalt-
Delaware by virne of the Merger without any deed or oter fransfer gnd without reversion or
impairment. Any action of proceeding, whether civil, criminal or administrmive, pending by or
against Cobalt-Florida may be continned 23 if the Merger did not occur, or Cobalt-Delaware may
be substituted in the proceeding for Cobalt-Florida in such action or proceeding.

122 Liabiligies: Rights of Creditors

Cobalt-Delaware shall be liable for all Habilities of Cobalt-Fiorida, and all
debts, labilities, obligations and contracts of Cobalt-Florida, whether matored or unmatueed,
whether accrued, sbsolute, contingent ot otherwise, and whather or not reflected or reserved
against oft the tespective balance shests, books,of account or records of Cobali-Fiorida, and such
Habilities of Cobait-Delaware shall not be released or impaired by the Merger. Further, 21l dights
of creditors and other obligees and all licns ot properties of Cobelt-Florida shall be preserved
unimpaired.

13 Additions) Actions

I, at any time afber the Effective Date, Cobalt-Dielsvware shall comsider or be
advised that auy Gurther assigoments or assuraness in Jaw or agy other acts sre necessaty or
desirable to (1} vest, perfect or confirm of record or otherwise, in Cobalt-Delaware its rights, title
or interest in, to or under any of the rights, properties or assets of Cobelt-Florida acgnired orto be
acquired by Cobalt-Delaware as a result of, of in conmecticn with, the Merger, or (2} otherwise
carty out the purposes of this Plag of Merger, Cobalt-Florida and {he Manager and Members of
Cobalt-Flodda shall be deemed to have gratifed to Cobalt-Delaware ap frrevoceble power of
attormey to fu) execwte and deliver all such proper deeds, assignments and assurances in law,
(3} do all acty necessary ar proper to wvost, perfect or confirm title to and possession of such
rights, nroperties or assety it Cobalt-Delawaré; and {g) otherwise carry out the purposes of this
Plaa of Merger. The Bosard of Dircctors of Cobalt-Delaware, as its Manager, is filly authorized
in the name of Cobalt-Florida or atherwise to tike any and all such actions.

v

Addendhen to Plan of Mirger Page 3
Cobolt Enterprises Florida, LLC (Florida} with and into Cobait Enterprives Flortda, LLC (Delaware)
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ARTICLE L 1Y oF
: LA isih Sé’é%i
MEMERER INTEREST CONVERSION
AND EXCHANGE PROVISIONS
i1 version exn by :

. 211 Cumently, under that coriain Operating Agreement of Cobalt-Floxida
dated Angust 31, 2005 (the “Cabtlt-ﬂngﬁdn Operating Agreement’™), the issued and
outstanding interests of ita Members are divided into 100 Units (collectively, the “Cobalt-
Florida Units™), and no fractionsl Cobalt-Florda Units, ar rights o acquire any Cobalt-Florida
Units or any other interesis, sharey, secuxities nr other obligations of Cobali-Florids, are issued or
oytstaading. Sunilarly, wnder that certain O‘penﬁng Agreement of Cobalt-Delaware dated
December 18, 2005 (the “Cobalt-Delaware Operathng Agreement™), the fssmed and
outstanding imteregte itz Members are divided into 100 Units (collectively, the “Cobalt-
Delaware Units™), and no fractionsl Cobalt-Delaware Units, or rights to acquire any Cobaft-
Detaware Units or any ather interests, shares, segurities or other obligationa of Cobalt-Delaware
are issued or outstanding. The holders of the Cobali-Florida Units and the Cobalt-Delaware Units
are identical. .

212 At the Effective Date, cach of the 100 Cobalt-Delawars Units which are

issued apd outstanding ipmmediately prior to the Effective Date shall, ipso facfo and without any

. action on the part of the bolder thereaf, become and be conmversed info a one-half (172) Cobalt-

Deiwware Unit (iherchy effecting 8 onc-haif for one reverse membership intersst split for the
prior Cobalt-Delawrare Members).

213 At the Effective Date afﬁ immedintely following the reverse membership
interest spiit provided for wmder Section 2.1.2 sbove, each of the 106 Cobalt-Floride Upits
which are issued and outstanding immediately pmotmiheEﬁecmoDat:shaﬁ, ivse facto and
withowt any action on the part of the holder ereof,becom and be corverted inte 1 one-kalf
{12} Cobalt-Delavnre Unit. Thus, bectms{g the Cobuit-Florida Mesnbers =2nd the Cobait-
Delaveare Membets are identical and thete ar# no other holders of any Cobalt-Florlda Upits or
Cobalt-Delaware Units, wpon implementstion gf the Merger, the interests of the Cobalt-Delaware
Members, on & combined, continuing basis, Wil be divided into 100 Cobalt-Deloware Units,
each of which would have required » consbined initial cash caphtal soniribvution of 32000 to be
have been magde to the Company 2t the tine afi.ssuanoe, resulting in the following ownership:

Name of ' Tnm Initial Cobltt- Percentage
Member Following Merper Capital Deinware Interest
Confribuiion Uaits
Todd L. Blue Irrevocable Trust D&ted $2.000.00 100.00 160.00%
03/01/1058 '
Totals $2,800.60 104,00 100.60%
Addmngdsn to Plon of Merger Page 3

Cobolt Emerprises Florida, LEC (Florida) with and m Cobuait Emterprizes Flortdz, LLC {Defawora}

S

e
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2.1.4 At the Effective Date, the Capiial Account of eqcb, ‘Member of Lo

Florida (determined in accordsnce with the Cobalt-Florlda Opmtmg"ﬁhméﬁéh?}” shall | “\: é A
carhbined with, and treated as an integtal part of, such Member's Capital Account in Cobali-
Delaware, it being intended that each Member of Cobalt-Florida and Cobalt-Delgware shall have
only one Member Capital Account as & continiing Cobalt-Delaware Member even though such

Megnber cm:renﬂy owns both Cobalt-Florida Units anxd Cobait-Delawars Units.

12/9a8/2885 17:5% 2588785326

ARTICLE
3

ARTICLES) Ormxrms AGRIXMENT;
Mmmzns, OFFICERS

31  Articles of Oxganizstion

Immediately following the Effoctive Date, the Articles of Otganization of Cobalt-
Delaware shall be the Arxticles of Organization of the surviving company.

32  Operating Agreement ‘

Immedimely following the Effective Date, thz Cobalt-Delaware Operating
Agreement shall be the Operating Agrecment of the surviving company.

33 Manager

© Immedistely following the Bffective Date, the Manager of Cobalt-Delaware shall
be the Board of Directors of Cabalt-Delaware; which (13 shal] be cotuprised initiafly of coly one
Mopaging Director, Todd L. Blue, as provided for under the Cobali-Delawurs Operating
Agreement, (&) shall be structured and opemite as g2t farth in, and be governed under the
provisions of, the Cobalt-Delaware Opersting Agreement, gnd (i) shall bave such powers,
privileges, duties, and obligutions as are specified wnder the Cobalt-Delaware Opcrating
Agreement. Thus, immediately following the Effective Date and sulyjsct to the provisions of the
Cobali-Delaware Operating Agreement, the names and buslness addvesses of the sole Managing
Director of Cobalt-Delawars, constituting ifie Board of Dircctors which is the Maneger of
Cobalt-Delawire, shall be as SHilows:

Todd L. Bloe
3iS Ennt Murket Street, Snite 320
Louisville, KY 44202

34 Offiecrs

Immediately following the Effective Date, the officers of Cobalt-Delaware shall
be the current officers of Cobalt-Delaware, who shinll bave soch powers, privileges, duiles, and

Addendom to Plan of Merger Foge &
Cobalt Emerprises Hﬂﬂdﬂ. LEC (Flovida) with end im& Cobai! Emerprisar F?aﬂ'db; LEC {Delgware)

'lg'
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obligations 85 are specified under the Cohalt-Ddlamre 0perating Agresment. Thus, gn;ned i n_ o
following the Effective Date and suiject to the provisions of the Cnbalt-anamze Ggamtmg TATE

12/29/2885 17:55

Agresment, the officers of Cobelt-Delzware shafl be as follows: F’L OR| UA
Office(s) . Name of Qfficer

Pregident and Chief Executive Officer : Todd L. Blue

_Senior Vics President and Assistant SEretary Dopglas C. Smith

Seeretary and Tregsurcr Tadd L. Blue

Assistant Sccreiney David M. Both

ARTICLE
4
MISCELEANEOUS PROVISIONS

41  Gaverniog Fow

This Plan of Merger shall be governed by, and construed in sccordames with, the
laws of the State of Defaware and the State of Flotida, as applicable. This Plan of Merger shall
constitute the Agreemernt of Mmgerrequn'edbyﬂm State of Delaware,

42  Amendment »t,

This Plan ofMeracrmaybeﬁendﬂdarsupplr:meMed atmytuncbyacnanuf
the Managera of sach of the Comstituent Companies together with the maanimous approval and
adoption of any such nmendmmarsupplmmtby #i1 of the Members of each of the Constituent
Companies,

43  Captiops snd Headings

- The captions and headings throughout this Plan of Merger are for convenience
znd reference only, and the words contained in such captions and headings shall, in xo way, be

held or deemed to define, Hmit, describe, explain, modify, amplify or add to the inferpretation,
cmmmonwmmmgofmyprmisimoﬂhesmpeormmﬂthuPhnome nor i agy
way affect this Plan of Merger.

44  Counterparts

This Plar. of Merger may be executed in any nwmber of counferparts, each of
which ghall be an origina], but all of which togéther shall copstitute one and the same stroment.

4.5  Abandenment
The MﬁzermaybeabmdonedntanyﬁmepnormtthfﬁwuveDmbyaﬂion of
Conipantes, )

,
b

S
o

the Managers of either of the Constiment
Addendon to Flan of Merger - Fages
Cobait Enterprises Florids, LUC (Florida) with and int# Cobal Enferprises Florida, LLC (Delaware)
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IN WITNESS WHEREOF, the partles hereto have caused this
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Plan gf M?ér%er% 13!.- I8

executed on thelr behalf, personally o by their duly suthorized officers, e ypplicable, as,0f she -
TALLAHASSEE, FLORIDA

day and year fivst above written.

SOBALT-FLORIDA:

COBALT ENTERPRISES FLORIDA LLC
A Florida Limited Lighility Comupany

Byi » (a

avid M. Roth, Assistant Secretary
1-D ARE:
COBALT ENTERPRISES FLORIDA, LLC
A Delavware Limited Liability Company

By: > For—

David M. Roih, Assistant Secyetary

Addendim to Plan of Merger

Cobult Evterprizes Flortds, LIC (Florldg} with and tita Cobalt £w:m Florida, LEC (Delawars)



