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CERTIFICATE OF MERGER 20 @
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SPECTRUM SCAN - SUSANVILLE, LLC DE ©
. (a Kentncky limited liability company) CWa 2, 0
" WITHANDINTO STV o
SPECTRUM SCAN -~ SUSANVILLE, LLC | 2 «

{a Florida limited lability company)

" Pursuant to the provisions of section 608.4382 of the Florida Statutes, the undersigned

entities hereby adopt the following Certificate of Merger for the purpose of merging Spectrum ’
Scan — Susanville, LLC, a Kentucky limited liability company (“Kentucky Company”), with and
into Spectrum Scan — Susanville, LLC, a Florida limited liability company (“Florida Company™),

" which shall be the surviving entity in the Merger. '

FIRST:  ‘The Agreement and Plan of Merger (“Plan of Merger™) is attached hereto
as Exhibit A and is hereby incorporated by reference herein as a part of this Certificate of
Merger, -

: SECOND: The Plan of Merger was approved by the Floride Company in accordance
. with the applicable provisions of Chapter 608 of the Florida Statutes.

THIRD: The Plan of Merger was approved by the Kentucky Company in
accordance with the applicable laws of the Commonwealth of Kentucky. -

Dated: February 5 , 2008.
| SPECTRUM SCAN — SUSANVILLE, LLC

By:

ember / .
(*“Kentucky Company™)

SPECTRUM SCAN — SUSANVILLE, LLC

- By:  Spectrum Managemént, Inc., Manager

' Rodney Burbridge, President o

(“Florida Company")




-This Instrument was prepared by:

2 ocs

Ross D. Cohen, Bsq: ‘
Greenehaum Doll & M¢Donald PLLC
3500 National City Tower

101 South Fifth Street

Lonisville, Kentucky 40202-3197
5(2/585-3579
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! - action or proceedmg

AGREEMENT AND PLAN OF MERGER

. THIS AGREEMENT AND.PLAN OF MERGER (“Agreement”) is entered into as of the
~ day of Fébruary, 2008, by and between (i) SPECTRUM SCAN — SUSANVILLE, LL.C, a Kentucky
limited liability comipany (“Kentucky Company™); and (if) SPECTRUM SCAN — SUSANVILLE,
LLC,a Flodda limited lability company (“Florida Company™). -

1. MERGER

- LI Merger of the K'enmcka Campany With and Into the Florida C‘ompany '
Sub]ect to the tettns and coriditions of this"Agreement, the Kentucky Company shall be merged
with and into the Florida Company (“Metger”), effective as of the later of (i) the filing of
Articles of Merger with the Secretary of State of the Commonwealth of Kéntucky, or (ii) the
- filing of a Certificate of Merger with the Florida Department of State (“Effective Time”). The
 separate existence of the Kentucky Company as a limited liability company shall thereupon

.cease; the Florida Company shiall be the surviving ehtity and the sepatate existence of the Florida -
' Company-as a limited liability- company, with all its purposes, objects, rights, privileges, powers,
- fraiichises. and intefests, shall contimie unaffected dnd unimpaired by the Merger. .The Merger -
 ‘shall e pursuant to the provisions of, and with the effect prov1ded in, the laws of the
Commdnwealth of Rentucky and the State of Florida.

1.2. Effect of Merger, At and after the Effective Time:

S . (@) The F]onda Company shall possess all of the respective nghts, privileges,
powers franchises and iriterests of the Kentucky Company in and to every type of pmperty (real,
... -‘personal and mixed), and choses in action, all of which shall be transferred fo, and vested in, the
-Florida Company by virtie of -the Merger without any deed or other transfer and without.
.teversion or impairmerit. Any action or proceeding, whether civil, ctiminal or administrative,
- .. -pendinhg by or against the Kentucky Conipany may be continued as if the Merger did not occur,
- -or the Florida Company-may bé substltuted in the proceedmg for the Kcntucky Company in such

(8) The. Flonda Company shall -be liable for all habnhtlcs .of the Kentuclcy '

BN Company, and all debts, liabilitics, obligations and contracts of the Kentucky. Coinpany, whether
. :matured or unmatured, whethér accriied, absolute, contingent or otherwise, and whether or not-

" “reflected or reserved against on the balance sheet, books of account or records of the Kentucky
: _'.'Company, -shall be those of the Florida Company and shall not be released or nfnpalrcd by the
-~ Meérger. . Further, all- nghts of creditors and other obligees and all liens on, propertles of the

ot Kdntucky Company shall B preserved unirpaired.

1.3. Additional Actions. If, at any time after . the Effective: Tune the . Flonda

}Company shall consider ‘of be advised that any-further assignments or assurances in law or any
" othier acts are necessary or desirable to (i) vest, perfect or confirm of record or otherwwe in the -
. Florida Company its right, title or interest in, fo o under any of the rights, properttes or assetsof - -

- the Kentucky Company acquired or to be acquired by the Florida Company as a result of; of in
- ‘comnection ‘with, the Merger, or (i) otherwise carry out the purposes of this Agreement, the _
Kentucky Company ahd the members of the Kentucky Company shall ‘be deemed to have: -.

o granted to the Florida. Company ari irrevocable power of attorney to (a) execute and deliver all

R .".k-‘}i'such pmpe"r deeds asmgmhents and assurances in law, (b)do all acts necessary or proper to-vest, | ; L
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o perfect ot conﬁrm ntle to anid posséssion: of such nghts properues or asséts. irl the Florida
;< -Copatiy and’ (c) otherwise carry out the purpoges of this Agreement, The Manager of the
;.- Flotida Company is fully authonzed in the name of the Kentucky Company or othermse 1o take
- any a:nd all such actions:. - _

2 CONVERSION OF COMPANY INTEREST At the Eﬁ'ectlve Time, each mterest in the
: Kentucky Company held by a Member of the Kentucky Company immedistely .prior. to the
Effective Time shall, ipso facto and without any action on the part of the holder thereof, become
and be convertéd into an equlvalei‘lt mterest asa Member of the Florida Company.

3 CONBITIDN 76 I\IERGER ‘It shall be a - condition to the consmnmatlon of the Merger

. that both:the Kcntucky Céttipany and the Florida Company have determined that all consents

‘whmh thiey require to be obtamed from third parties shall have been obtained.

-4, GOVERNING LAW. This Agreemem shall be govemed by, and construed .in . -

at:cordance with, the laws of the State of Flotida w1thout regard to its conflict of laws rules. -

Iﬂl “WITNESS WHEREOF the p‘aftIES haVe ente‘red into this Agreement as of the date ﬁrst

_"_ wntten dbove.

SPECTRUM 'ScANF'-'S'USANwLLE, LLC

By: .
Title:

" (“Kentucky Company”)
SPECTRUM SCAN — SUSANVILLE, LLC.
. By: " Spéctriim Management, Iiic.; Manager

Rodney Burbridge, President
" (“Florida Compey”)
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