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SURJECT: PRYCR SMTERFRIIES, LIC
RE¥: LA5000104404

¥a roceived your elecbzoniaallg trensmitted dodument. MHowever, the | * 7
document has not been Filed. Pluase make the following carcections and
refax the complete document, including the elecfronlde filing cover sheet.

The plan of Wmagger has to be avtached with the mrticles of merger. You ‘enh
go to our webeita and get the Cresd Entity Herger form which haz 211 rhe ' '
information that iz needad. LIC's are not corporations and your destments
canpot aontuin any references/terms which may implicata the entity led =~
corparation, Ploase delete any references to the tarm "eorporation” or the
like form your decument. cetoen
Please return your donument, along with a copy of this letter, within 6§00 =~
" dpys or your flling will he conmidered abandonad.

3£ you have any guastions concerning the filing of your document, pleassd ,
nall {B30) 245-6043.

Jeay Brysn FAX Aud. #:
Dosument Speciallst Lattar Numbexr: G6D532008563%

Divieien of Corporations - P.O. BOX 6327 ‘Tellahsasce, Florida 32814
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ARTICLES OF MERGER E':”p g ! &
OF — ‘\5:'\':.; =
PRYOR ENTERPRISES, INC,, #/45500 g3 ‘o/
A FLORIDA CORPORATION, ' %// 0
INTO O_V ,‘5

PRYOR ENTERPRISES, LLC, H 1 D5D0DI0U Yoy
A FLORIDA LIMITED LIABILITY COMPANY

Pursuant to Section 608 4382 of the Florida Statutes, the undersigned business entities,
PRYOR ENTERPRISES, INC., a Florida corpomtion, and PRYOR ENTERPRISES, LLC, a
Florida limited Jigbility company. adopt the following Articles of Merger for the purpose of
merging PRYOR ENTERPRISES, INC., a Florida corporation, into PRYOR ENTERPRISES,
ILC, a Florida fimited liability cornpany: ,

PLAN OF MERGER
1. The Plan of Merger seiting forth the terms end conditions of the merger of PRYOR
ENTERPRISES, INC., & Florida corporation, into PRYOR ENTERPRISES, LLC, a Florida limited
liability company, is attached to these Articies s an exhibit and incorporated herein by referéncs.

. ADOPTION OF PLAN
2. (a) There are 1,000 shares of common stock, each of $1.00 par value of PRYOR

ENTERPRISES. INC., a Florida corporation, issued and outstanding that were entitled to vate ou
the Plan of Merger. One Thousand shares were voted in favor of the Plan of Merger at a meeting
of the Shareholders of PRYOR ENTERPRISES, INC.. Inc., & Fiorida corporation, held on October
20, 2005. , !

(b) There are 100 units of membertip of PRYOR ENTERPRISES, LLL, a Florlda
limited Kabifity company, issued and ocutstanding, that werz entitied 1o vote on the Plan of Merger.
One hundred membership units were voted in favor of the Plan of Merger at a rneeting of the
Members of PRYOR ENTERPRISES, LLC, a Florida limited liability company, iefd on October
20, 2005.

{c) The Secretary of PRYOR ENTERPRISES, LLC, a Florida limited liability, Susan 3.
Myers, 31 Bay Drive, SE, Forrt Walton Beach, Florida 32548, on behalf of the Manager, William
M. Sasser, 500 Adams Crossipg, Svite 12300, Cincinnat, Ohio 45202, has been authorized by the
Directors and Sharsholdess and Members of cach business entity to sign these Articles of Merger
on behalf of each business entity,

(((HH05000252046 3)))
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EFFECTIVE DATE
3. The Plan of Merger shall be effective on November 1, 2005.

In witness whereof, the undersigned business entity has cauged these Articles to be signed
asof the 31 day of __(bmines~ 2005 and effective as of November 1,2005.

22
L5
PRYOR ENTERPRISES, LLC, f?:“,., A :\'\’
A Florida fimited liability company Za ™
e O
trﬂ"" S - m
w3 O
e
= ™~
o
(Seal) 2 —é 5
i
LSLLO&AV 5 '
By lts Secretary: Susan 8. Myers . s
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AGREEMENT OF MERGER AND Dy e O
PLAN OF REORGANIZATIDN %, 3,

. 2
_ This Aﬁecment of Merger and Plan of Recrganization dated November 1, 2005, and ‘27’7 o
effective as of November 1, 2005, by and between PRYCR ENTERPRISES, INC.,a Floida - 2.7
corporation, (“PRYOR CORP") and PRYOR ENTERPRISES, LLC., a Florida limited Habily % %
company (“PRYOR LLC”).

WHEREAS, the Shareholders of PRYOR CORP and the Mcmbers of FRYOR LLC have
resolved that PRYOR CORP be merged into z single limited ltability company existing under the
laws of the State of Florida, to wit, PRYOR LLC, which shall be the surviving limited ifability
commpany (such operations in its capaeity ag such surviving limited linbility compeny eing
sometimes refemred to herein as the “Surviving Limited Liability Company”™) in a transaction
%:d]ifylng as a reorganization within the meaning of Section 368 (a) {1) (F) of the Internal Revenue

£5

WHEREAS, the authorized shares of PRYOR CORP consists of 1,000 sharss of Common
Stock with 2 par value of $1.00 per share (hereinafter called “PRYOR CORP Stock™), of which
1,000 sharcg are fasued 2nd outstanding:

WHEREAS, the authorized membership tnits of PRYOR LLC congists of 100 units of.
membership interest (hereinafter called “PRYCR LLC Unita™), 100 unite of which are issued and

outstanding; and

WHEREAS, the rmgf{ﬂ've Shareholders and Board of Directors of PRYOR CORP and
Members and Managers of PRYOR LLC have approved the merger upon the rerms and conditions
hereinafter set forth and have approved this Agreement; :

NGW THEREFORE., int consideration of the premises and the mutual agreements,
rovisions, and covenants herein contained, the parties hereto hereby agres in accordance with the
ws of the State of Florida, that PRYOR CORP shall be, at the Efective Date (as hierainafter
defined), merged (hereinafter cailed “Merger™) into a single Iimited liability company evisting
under the laws of the State of Florida, to wit, PRYOR LL.C, which shall be the Surviving Lirnited
Liability Company, and the parties herzto ¢ and egree to the following agreements, terms, and
conditions relating to thre Merger and the mode of carrying the same into effect. .

1. Stackholders’ and Members’ Meetings; Filinge; Effects of Merger.

1.1 PRYOR CORP Shareholders’ Meeting., PRYOR CORP shall cait a
meeting of its shareholders to be held in accordance with the Law of the State of Florida at the
earijest practicable date, upon due notice thereof 1o its shareholders to consider and vote upon,
among other matters, adoption of this 4 gzreement. |

12  PRYORLLC Members’ Meeting. PRYOR LLC shall call a meeting of its
members to bs held in accordance witlh the Law of the State of Florida at the carliest practicable
date, upon due notice thereof o its members to consider and vote vpen, amang other mwatters.
adoption of this Agreement,

13  Bling of Cemificate of Merger: Effective Date. If (2) this A sgeanent is
adopted by the shareholders of PRYCR CORP in accordance with the Law of the State of Florida,
(b) this A, t is adopted by the members of PRYOR LLC in sccordance with the Law of the
State of Fiorida, and (c) this Agreement is not thereafter, and has not theretofors been tarminated or
abandoned as permittad by the provisions hereof, then a Certificate of Merger shall be filed and

(05000252946 3)))
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recorded In accordance with the Law of the Siate of Florida, The Merger stall be become effiiive o

at 5:00 p.m.on the st day of November, which date and time are herein refered to asthe 2 ‘:O#
“Effective Date™. “n

14  Certain Effects of Merger. On the Effective Date, the 18 existence Bt
PRYCR CORP ghall cease, and PRYOR CORgP,sbaII be merged into PRYOR . which, a8 t@(}:
Surviving Limited Liabiliry Company, shall possess all the rigitts, privileges, powers, and franchisest’
of a pubiic as well as of a private nature, and be subject to afl the restrictions, disabilities, and duties
of PRYOR CORP; and all and singulsr, the rights, privilegss, powers, and franchises of PRYOR
CORP, and al! property, real. personal, and mixed, and 21l debts due to PRYOR CORP, on whatever -
account, as well for stock subscriptions and all other things in action or befonging tc PRYOR
CORP, shall be vested n the Surviving Limited Liability Comspany; and all property, rights,
privileges, powers, and {ranchises, and ail and every other interest sha)l be thersafier 21 effectually
the property of the Surviving Limited Liability Company as they were of PRYOR CORP. and the
title to any real estate vested by deed or otherwise, under the [aws of Floride or any other
Jurisdiction, in PRYOR CORP, shall pot revert or be in any way impaired; butail rights of creditors
and all liens upon any property of PRYOR. CORP, shall be preserved unimpmired, aod ali debts,
linbilities, and duties of PRYOR CORP, shall thenceforth attach to the Surviving Limited Liability
Company and may be enforced against jt to the same extent ag if said dabes, Jiabilities, and dutiss
had been incurred or contracted by it. At any time, or from time to ime, after the Bffective Date, the
last acting shareholders of PRYOR CORP, or the comresponding officers of the Surviving Limited
Liability Commpany, may, in the name of PRYOR CORP, exectits and delivar ail such proper
deeds, assignments, and other mstrumem® and take or csvse to be taken all such further or other
action 23 the Surviving Limited Liability Company may deem nacessary or desirable jn order to-
vest, perfect, or confirm in the Surviving Limited Liability Comparty title to and possession of all
FRYOR CORP’s property, rights, privileges, pawers, franchiges, immunities, and interests and
otherwise to carry opt the purpase of this Agreement. :

2. Wame of Surviving Limited Liability Company; Operating Agreement.

2.1  Name of Surviving Limited Liability Company. The name of the Surviving
Limited Liability Company from and after the Effective Date shall be PRYOR ENTERPRISES,
LLC, a Florida limited liahility company.

22  Operating Agreement. The Operating Agreement of PRYOR LLC,asin ,
#ffect immediately before the Effective Date, shall from and after the Effective Date be, snd continue
2 be. the Operating Agreement of the Surviving Limited Liability Company until amended as
provided therein.

3. Stetus and Conversion of Securities. The manner and besis of converting the stock
of PRYOR CORP and the nature and amount of securities of PRYOR [LC, which the holders of
stock of PRYOR CORP are to receive in exchange for the cancellation of their shares us follows:

3.1  PRYOR LLC Membership Units. Each ten shares of PRYOR CORP

Commen Stock, which shall be issued and ontstanding immediatcly before the Effective Date shall,
by virtue of the Merger and without any action on the part of the holder thereof, ba converted at the
Effective Date into one folly paid membership uit of PRY OR LLC, and outstanding certificates
g.;pmcuting shares of PRYOR CORP Common Stock shall thereafter represent membership units

PRYOR LLC, Such certificates may, but need not be, exchanged bLthc holders thereof after the
merger becomes effective for new certiffeares for the appropriate number of shares bearing the
name of the SurvivingLimited Liability Company.

32 PRYOR CORP Comwon Stock. All issued and outstanding shares of
PRYOR CORP Cornmion Stock held by shareholdars of PRYOR CORP, inmediately before the

AR

(((H0S000252946 3)))
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Effectve Date shall, by virtue of the Merger and at the Effective Date, cease to exist and certificates
representing such shares shall be capceled.
4.,

Miscellansous.
4.1  Forthe convenience of the parties herato and to facilitate the filing of this
Agreement of Mexger, any number of counterparts hereof may be executed; and each such
counterpart shall be deemed to be an original instrument.

5. Managing Member and Secretary.

51 The initial Managing Member shall be, Williarn M, Saszer, 500 Adsms
Crosging, Suits 12300, Cincinnatl . Ohio 45202, and the Secretary shall be Susan S, Myers, 31 Bay
Drive SE, Fort Walton Beach, Florida 32548.

IN WITNESS WHEREOQF, this Agreement has been sxecuted by PRYOR .
ENTERPRISES, INC., a Florida corporaion, and PRYOR ENTERPRISES, LLC, a Florida limited
liability comipuny, all on the date first above written.
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SIGNATURE PAGE:
ATTEST:
PRYOR ENTERPRISES, INC.,
a Flerida corporation
(v}
Susen S Moo == B
Susan S, Myers, Sec . ?’LE' (=]
(SEAL) %‘;" T
G ‘;’, T
Yhos m
M. g e
ATTEST: . LS
-'ﬂg’,‘ ‘\"
oz
PRYOR ENTERPRISES, LLC, . BT e
& Florida litnited Jiability company, >3

Susan 3. Myers, éem%

(SEAL)

({(FI05000252946 3)))



