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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
March 30, 1899

CARINA DULAP
CSC

SUBJECT: COBBLESTONE ENTERPRISES OF FLORIDA, INC.
Ref. Number: P98000012753

We have received your document for COBBLESTONE ENTERPRISES OF
FLORIDA, INC. and the authorization to debit your account in the amount of

$140.00. However, the document has not been filed and is being returned for the
following:

7, The plan of merger must contain the terms and conditions of the merger.

/The plan of merger must either provide the name(s) and address(es) of the

manager(s) of the limited liability company or state the limited liability company is
not managed by one or more managers.

If you have any questions concerning the filing of your document, please call
(850) 487-6020. :

K s

?:-’3
Tammi Cline , s ?;
Document Specialist Letter Number: 799A00015991 0 =
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ARTICLES OF MERGER

OF

COBBLESTONE ENTERPRISES OF FLORIDA, INC. ;
| G907

AND
COBBLESTONE ENTERPRISES OF FLORIDA ACQUISITION, L.L.C.

To the Department of State

State of Florida
Pursuant to the provisions of the Florida Business Corporation Act and the Florida Limited Liability

Company Act, the domestic business corporation and the domestic limited liability company herein
named do hereby submit the following articles of merger.
1. Annexed hereto and made a part hereof is the Agreement and Plan of Merger (the
"Plan of Merger") for merging Cobblestone Enterprises of Florida, Inc. ("Cobblestone Florida")
with and into Cobblestone Enterprises of Florida Acquisition, L.L.C. (the "Surviving Company").
The shareholders of Cobblestone Florida entitled to vote on the Plan of Merger

2.
approved and adopted the Plan of Merger by written consent given by them on March <8 , 1999,
in accordance with the provisions of Section 607.0704 of the Florida Business Corporation Act.

3. The managers of the Surviving Company and the members of the Surviving
Company entitled to vote on the Plan of Merger approved and adopted the Plan of Merger on
March . 1999 in accordance with the provisions of Section 608.4381 of the Florida Limited

Liability Company Act.

L 7 _ _—
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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COBBLESTONE ENTERPRISES OF FLORIDA,
INC., a Florida corpoeration )

By:
Name:
Title:

COBBLESTONE ENTERPRISES OF FLORIDA

ACQUISITION, L.L.C.,
a Florida limited liability company

By: M % y
Name: Ul s 0. Exa KO
Title: ﬂ\rLﬂO{O\Q?F
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COBBLESTONE ENTERPRISES OF FLORIDA,
INC., a Florida corporation

By.
Te: / Semes B, Eob" Husband

itle: President

COBBLESTONE ENTERPRISES OF FLORIDA

ACQUISITION, L.L.C.,
a Florida limited liability company

By:
Name:
Title:

4
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AGREEMENT AND PLAN OF MERGER

The terms and conditions of the merger shall be: o B
THIS AGREEMENT AND PLAN OF MERGER (this "Agreement’), effective as of March

3O 1989, is execuied by Cobblestone Enterpnses of Arzona Acquisilion, h.L.C., an Anzana
limited liapty company ("AZ Acquisition") and Cobblestone Enterprises of Arizona, Inc., an

Arizona corporaton ("Cohblestona AZ'), paries o the “Cabblestone AZ Merger': and
Cobblestorie Enterprises of Flarida Acquisitien, L L.C., @ Flarida limited liability company ("Fl.
Acquisition”) and Cobblestane Enterprisas of Fiorida, inc., a Florida ao(poraﬁon {"Cobblestons

FL"). parties 16 tha "Cobblestone FL. Merger *

Cobhiestone AZ and Cobblestone FL are heremnafter collectively known as the "Non-
Syrviving Corporations,” and each is a "Nen-Surviving Carporation,” AZ Acquisition and FL
Acguisition are hereinafier collectively known as the “Surviving Compunies.” and each is a

"Surviving Company.“
RECITALS:

The managers and members of sach Surviving Company and the Board of Directars and

snarehalders of sach Non-Surviving Carporstion deem it advisable for each Non-Surviving
oration to merge with and into its reapactive Surviving Company (as set forth in Section 1.1
), the

Corp
and on Schedyle 1.1 hereof) as authorized by the Asizona Business Corporation Act (ABCA'
Arizona Litmited Liabilty Company Act {ALLCA"), the Florida Business Corporation Act {FBCA"),

and the Flanda Limited Liaviity Company Act ("FLLCA") an the terms =t forth herein,

NOW. THEREFORE, in consideration of the promises and the mutual agreements,
cavenants and provisions herein contained, the parties heretc agree as follows:

ARTICLE | S
| i
il =
Ine Mergers ZE =
ZE o T
1.4  Mergers. B e~
5 T!‘ro": =y T
On the Effective Date for each of the mergers ("Mergars,™ and each a "Merq_;;g néf';\ecP

and described on Scheduie 1,1 attached herato and incorporated herein by reference;the on-
Surviving Corparation in the Merger shall be merged with anad inte the Surviving Company the
separate existonce of such Non-Surviving Carparation shall cease, and the Surviving Company,
as the survivor of such Merger, shalt continue to exist by virtue of and shall be governed dy the
laws of the State set forth under the name of the Surviving Company, ali as set forth on §eheqyls

1.1
1.2 activ e ars.

Each Merger shati be effective as of March 28, 1989, as set forth in the description thereof

on Schedule 1.1, and a certificate of merger or articles of merger, as appropnate, shall be filed with
the Secretary of State of the States of, as appropnate Arizona and Flanda, which cenificate or
articies shall set forth tha information required by, and otherwise in compiiance with, () the ABCA,

{n} the ALLCA, (iii) the FEBCA. and (Iv} the FLLCA.
1
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1.3 Effagt of Mergers.

On the Effective Date of each Marger, the Surviving Company of such Merger will, without
furtner aclion. as provided by the laws of, as applicable, the States of Arizona and Florida, succeed
to and possess afl the rignts, privileges, and powars, of a publie 2s well as of a private nature, aof
the Non-Surviving Corporation in such Merger, and ali property, reai, personal and mixed, and afl
dedts due an whatseever account, including subscriptions to shares, and all otner causes in action,
and all and every other interest, of or belenging 10 or due 1o such Non-Sunviving Corporation, shall
be deemad 10 be vested inthe Surviving Company in Luch Merger without furtner act or geed; and
the title 1o any real estate, ar any irterest therein, vestad in such Surviving Cemgany ar such Non—
Surviving Corporation shail not ravert or be in ahy way impared by reason of such Merger. Sueh
vestng in the Surviving Company <hall be deemed ta accur by cperation of law.

The Surviving Company of such Merger shall thencefonh be responsipie and fiale for all
gehis, ffabiities and dities of me Non-Surviving Corporation in such Merger, which may be
enfarced against sueh Butviving Company to the same extant as if sam dabts, lianlities and duties
had been incurred or cantracted thereby. Naither the rights of creditors ner any liens upon the
property of such Surviving Company or such Nonh-Surviving Corporation shalt be impaired by the
Merger. Any claim existing, or action or proceeding by or against a particutar Sunviving Company
or Non-Surviving Corporation at the Effective Date of the Merger ta which it is subject may be
prosecuted or continded as if such Merger has not taken place, or the Surviving Company aof such
Merger may be substauted inte the action ar proceeding, as approprate.

14 Cenificats of Farmation.

The Certficata of Formation cr, if applicable, the Articles of Organization o¢ Anicles of
Formation {"Certificate of Formation”) of each Supwiving Company in effect on the Effective Date
of tne Merger to which such Surviving Company is subject, shaii e and remain the Certificate of
Formation of the Surviving Company of such Margar until the same shall be amendad a&é@omdy

by law. No changes aré to be effected to the Centificate of Farmation of any Surviving:Company
s 2

]

a result o P I —_—

e a result of any Merger =2 S F
Mo

1.5 Limited Liavility Comoany Ageesment. - Q

-t &

The Limited Liability Company Agreament or, if applicabie, the Regulations 6?%57:1!!1.!'55119
Agreement ("LLC Agreerment’) of aach Surviving Company in affect on the Effective-Diate ofte
Merger to which such Surviving Company s subject snall be and remain the LLC Agreement of the
Surviving Company of such Merger until the same shall thereafter be amenaed or repealed in
accordance with law, such Surviving Campany'a Contificate of Formation, or such LLC Agreament.
'alo changes are to be effected o the LLC Agreement of any Surviving Company as a result of any

erger.

1.8 Managers.

The managers of sach Surviving Company wno are serving as such immediately prier 1o
the Efectve Date of the Merger to which such Sunviving Company is subject shall be and remain
the managers af the Suiviving Company of such Merger from and after such Effective Date, each
such individual 1o serve until his or her suceassor has been auly elected or appainted and quaiified

2
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r dedth, resignation or removal in accorgance with law, such Surviving
Formation or its LLC Agreement

ARTICLE I

Cgnvergion of Shaps
nthe

of the Mergers and without any acuen on the part of any persen, ©

or until his or ner earlie
Company's Certficate of

21 By virnue
Effective Date goveming each Merger.

(A}  Sunyving LompAoy. Each unit Membership In
-sgued and outstanding immediately pnar to the Effactive Date of the Merger
shall remain outgtanding.

re of common and/er preferred stack of the

(B) Non-Survivin gration. Each sha
¢ value per shara as set forth an Schedyle 1.1, issued and
Effective Dato of the Merger to which cuch

tarest of the Surviving Company
1o which it is subject

Non-Surviving Corporation, pa
outstanding or held in treasury immediately ptior to the
Non-Surviving Corperation fs subject enall be canceled without payment of any consideration
therefor and shali cease to exist and be cutstanding. __.
. Py o)
ARTICLE 1! = §_'3 ey
e =
Misesfianeous SE oo
52 S =
31 Counterpars. This Agreement may be executed in any number of corfiterpans,
each of which shalt be ceemed an onginal, but all of which collectively shall constitte Gne: ang”;;ne‘U
same instrument. e
w3
32 Sec nas. The section headings contained in this Agreement are insered
far cohveniencs of reference only and shall not affact the meaning of interpretation of this
Agreement.

33 Temmination. This Agreement may pe terminated as to any specific Merger at any
rime before s Effective Date by appropriate resolution of the managers of the Surviving Company
of such Merger for any reason they deem appropnate.

3.4 Amenament.
the

To the extant permined by law, this Agreement may be amanaed or supplementest, to
axtent it affects a Non-Surviving Carporatien fermed under and governed by the laws of the State
of Arizona (“Arizona Nan-Surviving Corporation”) or reiates to a Merger involving Such Anzona
Non-Surviving Corparation, (a} at any time before the Bffective Date of the Marger ta which such
Arizona Noa-Surviving Corporation i subjact, by action taken by the managers of its respective
Surviving Company and the Board of Directors of the Arizona Non-Sumviving Corporation affected

py such amendment or supplement and (b) at any time after sueh Eifective Date, by action takan
by the managers of the Surviving Company of the Merger.
amended or supplementad, 1o e

Agreement may be
the laws of the State

To the extent permitted by law, this
farmed unaer and govemed by

&xxent it affects a Non-Surviving Corporation
3
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of Florida ("Flerida Non-Surviving Corperatien”) or relates to a Merger involving such Florida
Non-Surviving Cerporation, (&) at any time before the Effective Date of the Merger to which such
Fiorida Non-Surviving Cerporation is subject, by action 1akan by the managers of its respactive
Surviving Company and the Board of Directors of the Flerida Non-Surviving Corpoeration affected
by such amendment or supplemens and (i) at any time after such Effective Date, by action taken
by the managers of the Surviving Company of the Merger.

36 Submissionto Sharehaldars Mempers. This Agresment shall be submitted ta the
sharehalders of each Nen-Surviving Corporation and to the members (af, if applicable, the
managers) of each Surviving Company for their approval or rejection, and the merger of the Non-
Surviving Corporations with and into their respective Surviving Companies shall be authorized in
the manner prescribed by the applicable provisions of the (i) ABCA, (i) ALLCA, (fi) FBCA and (iv)
FLLCA.

3.7  Eiling of Dacurnentation. In the event that this Agreement shall have been
approved, and each Merger shall nave been authorizad, by the gharehclders of the Nen-Sunviving
Corporations or. as appiicabla, tha members of the Surviving Comparues entitied 1o vote in the
manner prescribed by the applicable provisians set forth above, the Non-Surviving Corporations
and the Sufvivihg Companies herehy stipulate that they wil) cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the States of Arizona and Florida,
and that they will cause 1o be performsd all necessary aels therein and eisewhere to effectuate

each Merger.

37  Authorization. The Board of Directors and the proper officers of the Non-Surviving
Corporations, and the managers and proper officers of the Surviving Campanies, are hereby
authorized, empowered and directed to do any and all acts and things, and 10 make, execure,
deliver, file and recard any and all instruments, papers and documents which shall pe or become
necessary, proper, or convenient to carry out or put into effect any of the provisions of this
Agreement and the Mergers herein provided for. '

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parues heraio hava executed this Agreement on tha date first

above writen.

SURVIVING COMPANIES:

COBBRLESTONE A2 MERGER

ON-8 S

COBBLESTONE ENTERPRISES OF ARIZONA COBBLESTONE ENTERPR!SES_ QF
ACOUISITION. L.L.C., an Arizonz limnited ARIZONA, INC., an Arizona carparation

 limbility company

7
By: W‘—' By.
Nar: James A, “Bab" Husband

Name: Willam Baker
Tue: Authorized Persan Twle: President

COBBLESTONE Fi. MERGER

COBBLESTONE ENTERPRISES OF FLORIDA COYBLESTONE ENTERPRISES OF
ACQUISITION, L L.C., & Fiotiaa limute FLORIDA, INC.. a Floriaa earparation

llawility company .

By % %&/ By:
Name: James A. "Bob" Husband

Name: William Baker -
Title: Authorized Person ' Tiwe: President

3
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iN WITNESS WHEREQF, the parties hereto have executed tis Agreement on the date first

above written.

§gg\!m]ga COMPANIES'

COBBLESTONE AZ MERGER
COBBLESTONE  ENTERPRISES OF

COBBLESTONE ENTERPRISES OF ARIZONA
ACQUISITION, L.L..C . an Arizona limited ARIZONA. INC., an Arizana cerporation

liability company

NON-SURVIVING CORPORATI

By:

By.
Name: William Baxer Name: Ja “Bob Hist
Title; Authorized Persen Title: Presidpht

COBBLESTONE FL MERGER
DA CORBLESTONE ENTERPRISES OF

COBBLESTONE ENTERPRISES OF FLOR!
ACQUISITION, LL.C., a Florida limited FLORIDA, INC., a Florida corparation

liability company

By:
Name: William Baker
Title: Authorized Person
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Schedule 1.1
Mergers

1. CORBLESTONE AZ MERGER

a. Surviving Company: Cobblestone Enterprises of Arizoha Acquisition, LLC
b. Nen-Surviving Corporation: Cobblestane Enterprises of Arizona, Inc.

c. Effective Date: Date of filing.

d. Shares Outstanding at Effective Date, Non-Sutviving Corporaton: 1,000
shares Common Stock, $1,00 par value per share.

€. Surviving Stare Law! Afizona

2. CORBL RGE
a. Surviving Company: Caobbisstone Enterprises of Fiorida Acquisition, L.LC.

b. Non-Surviving Corporation: Cobblestone Enterpnses of Florida, Inc.

c. Efecrive Daw: Date of filing.

-
o
©
o

d. Shares Outstanding at Effective Date, Non-Surviving Corporation:
shares Common Stack, $1.00 par value per share.

e Surviving State Law: Flonda Tm o
T —
f =
75 8 =
RITZeS\menqrrigramanotmgl q0C ‘_:]—‘?1 = f
T npig  A24A8 :_?&2 ; O
Em 3
THE NAME AND ADDRESS OF THE MANAGER:
WILLIAM C. BAKER
197 FIRST AVENUE, SUITE 100
NEEDHEM, MA. 02194
6
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ARTICLES OF MERGER
Merger Sheet

MERGING: -

COBBLESTONE ENTERPRISES OF FLORIDA, [INC., A FLORIDA
CORPORATION

¥

INTO

COBBLESTONE ENTERPRISES OF FLORIDA ACQUISITION, L.L.C., a
Fiorida entity, L99000001807.

File date: March 30, 1999

Corporate Specialist: Tammi Cline

Account number: 072100000032 Aceount charged: 140.00

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




