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ARTICLES OF MERGER
Merger Sheet
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MERGING:

TELL NO MAN, LLC a Tennessee Limited Liability Company not qualified in
Florida

into

TELL NO MAN, LLC, a Florida entity L99000009272

File date: December 28, 1999

Corporate Specialist: Lee Rivers

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



ARTICLES OF MERGER OF TELL NO MAN, L1LC, A TENNESSEE
LIMITED LIABILITY COMPANY, INTO TELL NO MAN, LLG,
A FLORIDA LIMITED LIABILITY COMPANY

Pursuant to the provisions of the Florida Limited Liability Company Act, the undersigned
hereby submits these Articles of Merger and states as follows:

1. The name of the merging limited liability company is Tell No Man, LLC, a Tennessee
limited liability company, which was formed under the laws of Tennessee on '
December 22, 1998.

2. The name of the surviving limited liability company is Tell No Man, LLC, a Florida
fimited liability company, which was formed under the laws of Florida on

December 78 , 1959. qu—-qQQ‘(

3. A plan of merger has been approved and executed by the merging limited Liability
company and by the surviving limited liability company in accordance with law.

4, The principal executive office of the surviving limited liability company is located at

108 River Oaks Circle, Sanford, Florida 32771-9300. B o
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5 The effective date of the merger is the date of filing of the Articles of Mergeggﬁth t% i

Secretary of State. 0 -

FEAR
6. A copy of the plan of merger is attached hereto as Exhibit A. cf:’.f; = o)
-
Lo
DATED this 7™ day of Otcembrr 1999, o =

TELL NO MAN, LLC, a Tennessee
limited liability company

By: &

Its__ S eC,r‘_{.-k&rq)

TELL NO MAN, LLC, a Florida

limited liabiliti company

Its:.  Sec ekt
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PLAN OF MERGER

THIS PLAN OF MERGER (the "Agreement") is made effective as of the filing in the
office of the Secretary of State of the Articles of Merger by and among TELL NO MAN, LLC, a
limited liability company formed under the laws of Tennessee ("Merging LLC") and TELL NO

MAN, LLC, a limited liability company formed under the laws of Florida ("Surviving LL.C")

WITNESSETH:

WHEREAS the parties hereto desire that Merging LLC be merged with and into
Surviving LLC on the terms and subject to the conditions set forth in this Plan of Merger.

NOW, THEREFRE, in consideration of the premises and the mutual covenants
(=]

conditions and agreements set forth herein, the parties hereto hereby agree as follows

ARTICLE 1
THE MERGER

1.1

12

the Secretary of State of the Articles of the Merger ("Effective Time")
1.3 )

those other persons who are hereafter admitted to Surviving LLC as members

1.4

Merger. Subject to the terms and conditions hereinafter set forth, Merging LLC
shall be merged with and into Surviving LLC. Merging LLC shall cease to exist

urviving LLC. Surviving LLC shall be the surviving entity in the Merger. The
members of the Surviving LLC shall be those persons who are members of the Merging LLC and

interest of each member of Merging LLC shall be converted into membership mterestsmam 2

w
Surviving LLC, with the result that each member will own an equivalent interest in Survw_ing
LLC.
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Effective Time. The Merger shall become effective as of the filing in the office of

Conversion of Interest. At the Effective Time by virtue of the Merger and without
any other further action on the part of Surviving LLC, Merging LLC or the members thereof' the

Ganid



ARTICLE 2

ARTICLES AND OPERATING AGREEMENT OF SURVIVING LLC

The Articles of Organization of Surviving LLC shall remain the Articles of Organization
of Surviving LLC. The Operating Agreement of Surviving LLC shall remain the Operating
Agreement of Surviving LLC. Management of Surviving LLC shall continue to be vested in one
or more managers, who initially shall be as follows:

Robert Poe V. T. Murray, Jr.
108 River Oaks Circle 10812 Scenic Highway
Sanford, Florida 32771-9300 Lookout Mountain, GA 30750
ARTICLE 3
APPROVAL OF MERGER

3.1  Surviving LLC Approval. This Agreement and the Articles of Merger have been

fully and duly approved by the sole member and manager of Surviving LLC. : R

3.2 Merging LLC Approval. This Agreement and the Certificate of Merger have been
fully and duly approved by the members and Board of Governors of Merging LLC.

ARTICLE 4
MISCELLANEQUS 2 B
PN
o R -n
T e
. Nl 2 r"
4.1  Amendment. This Plan of Merger may not be amended except by an ingtelimeap _
in writing signed by the parties hereto. ‘;‘{r’q—; - a
=
35 red

42  Waiver. At any time the parties hereto may waive compliance with any £ihe
agreements or conditions contained herein. : S
=

43  Notices. All notices and other communications to be given or made hereunder by
any party shall be delivered by first class mail or by personal delivery, postage or fees prepaid, to
the other parties at the address provided by each party.

44 Counterparts This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original but all of which shall constitute one and the same
instrument.

MMAT 490556 v
787064-001 11/30/1599 -2



4.5

Severability. If any term or provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other conditions and

provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby ar
manner materially adverse to any party. '

4.6

e not affected in any

matter hereof.

Entire Asreement. This Agreement, including the document and instruments
referred to herein, constitutes the entire agreement and superced
undertakings, both written and oral, between the parties or any o

es all other prior agreements and

f themn with respect to the subject
47 Remedies. Except as otherwise expressly provided herein, this Agreement is not
intended to confer upon any person not a party to this Agreement any rights or remedies
hereunder.
4.8

Assignment. This Agreement shall not be assigned by operation of law or
otherwise without the consent of all parties hereto. ' '
4.9

No Implied Waiver. Except as expressly provided in this Agreement, Do course
of dealing among the parties hereto and n
or remedy conferred herein or

o delay by any of them in exercising any right, power
now or hereafter existing at law or in equity,
otherwise, shall operate as a wa,

by statute or
iver of or otherwise prejudice any such right, power or remedy.

410 Governing Law. This Agreement shall be governed by and be construed

accordance with the laws of the State of Florida as to all matters including but not limited to
matters of validity, construction, effect, performance and remedies.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

first above written.

MMAT 450556 vl
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TELL NO MAN, LLC, a Tennessee limited
liability company

B W"‘k‘—“
y:

Its. Selxr &3\'00‘“&5

TELL NO MAN, LLC, a Florida limited liability
company




