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Artictes of Merger
For
Florida Profit or Nun-Profit Corporation
Inte
Other Business Entity

The following Artickes of Merger are submitted to merge the following Florida Prolu
and/or Noa-Profit Corporation(s) in accardance with s, 607.1109. 617.0302 or 605.1025,
Florida Statutes,

FIRST: The exact name, lon/entity tvpe. and jurisdicion tor cach merging party are as
follows:

Name Jurisdiction Farm/Entitv Tyvpe
VBA International, Inc.  Florida Corporation

SECONIY The exact name. formventity 1y pe, and jurisdiction of the saryviving panty ace
as follows:

Name Jutisdiction FormyEntity Tvpe
VBA-Bamerica LLC Florida Limsted Linbisty Company

THIRD: The attached plan of merger was approved by vach dusmestic corporation,
limired Liability company, panteership andfor limited parinership that is » pany 1o the
merger in a¢cordance with the applicable provisions of Chaplers 607. 603, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger wos approved hy cach other business entity that
is @ pany to the merger in accordance with the applicable laws of the state. couniry or
Jurisdiction under which such other business emtiny s formed. organized or incorporated.

FIETH: It other than the date of liling, the el¥ective date of the merger, which cannot be
prict 1o no mare than 90 days after the date this document is tited by the Florida

Department of State: December 31, 2014

SINTH: {fthe surviving panty is not formed. organized or incorporated under the laws of
Floridn, the survivar's principal office address in its hame state, country or jurisdiction is
as follows:

Not Applicable

SEVENTH; If the surviving panty is an out-of-state entity. the surviving entity:

3.} Appoints the Florida Sccrctary of State as its agent for service of process ina
proceeding to enforee any obligmion or the rights of dissenting shareholders of each
damestic carporation that is pany o the merger.

b.} Agrees 10 prompily pav the dissenting shareholders of vach domestic corporation that

is & party 10 the merger the amount, if any, w which they are entitled wnder s. 607.1302,
F.s.
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EIGHTH; Sipnaturc(s) lur Bach Pany:

Tvped or Printed
Nume of Entity/Organization: S}ignmurc(sy_/ , Name of Individual:
VBA International, Inc. Zf/{fa _)( ’ / ,/)," /7 Kenneth C. Voss
VBA-Bamerica LLC éfpig){ﬂf/ﬂ//x Kenneth C. Voss
A

Corporations: Chairmaun, Vice Chainnan, President or Officer

tHf no divectars selected, signurure of incorparator.
General Partnerships: Signuture of a general pantrer or autherized person
Florida Limited Partaerships: Signatures of all general partners
Non-Floridn Limited Parinerships:  Signature of a peneral pantner
Limited Lisbility Companies: Signamure of a member or authorized representative
Fees: $35.00 Trer Panty
Certi Copy {optiongl): $8.75
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PLAN OF MERGER

FIRST: The cxact name. fonmenity type, and jurisdiction for each merging party are ay
fatlows:

Name Jurisdiction Form/Entity Tvpe
VBA International, Inc. Florida Corporation

SECOND: The exact name, form/eatity 1y pe. and jurisdiction o' the surviving pany are
as follows:

Name Jurisdiction Form/Entity Tvpe
VBA-Bamerica LLC Florida Limited Liability Company

THIRD: The erms and conditions of the merger are as follows:
VBA International, Inc., a Florioa corporation {“Intemational”), shall ba merged with and into

VBA-Bomaorica LLC, a Florida limitad Hability company (“Bamerica”). The operating agreement

of Bamerica now in force and effect shall be iha operating agreoment of Bamerica as it survives

after the merger. The merger shall become effective at such time as 1s specified in the

Articles of Marger. The Plan of Mergar herein entared into shall be submitted to the

shareholdars and directors of International for their approval and rejection in the manner

prascribed by the provisions of the Florida Business Corporation Act and to the

members of Bamerica for their approval and rejection in the manner prescribed by

the Florida Revised Limited Liabilily Company Act.

tAnach additional sheet {f mecessaryy
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FOURTIL

A. The manner and basis of convening the inlerests, shares, obligations or other
securities of cach merged pany into the interests, shares. obligations or athers seeuritics -
afthe survivar, in whole o in part, into cash or other property s as follows:

Al the effactive date, each issued and oculstanding share of stock in International

(the "Merging Shares") shall be converted into an equai membership interest

in Bamerica. No other cash, percentage interasts, units, shares, sacurilies,

obligations or property will be distribuied or issued upon convarsion of the

Merging Shares.

fAnach additional shevt IF necesaaryy

B. The manner and basis of conventing the gights Lo acquire the interests, shares,
obligations or other securities of cach merged party into the righis 1o scquire the interests,
shares, obligations or others securities of the survivor. in whele or in part, imo cash or
other propeny is as foflows:

There were no existing rights to acquire any interests,
shares, obligations or other securities of international.

{Attach wdditivaat sheet ifneceasaryy
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FIFTIE: If a parmership is the survivor, the name and business address of cach general
partner is as fatlows:

iAtrach additionad sheet if necessarye

SINTIE: 1o limited liakiliny company 15 tie sunsivor, the oume and business address of
each mannger or managing member is as toliows:

Kenneth C. Voss, 28210 Old 41 Rd, Suite 311, Bon#a Springs, FL 34135

Phyllis J. Voss, 28210 Old 41 Rd, Suite 311, Bonita Springs, FL 34135

tAach additiona sheet i necessaryy
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SEVENTH: Any statements that are requined by the laws under which cach other
business entity is formed. vrganized, ar incorporaed are as follows:

teltraeh additioned siveet if necessaryy

EIGHTIL: Other provision, if any. refating w the merger are as follows:
Bamerica, the surviving entity, shall be governed by an operating

agreement entered into by the members of Bamerica.

rotracl additiemal shieer if necessary
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