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IVY H. SMITE COMPANY, 1LLC
4440 PGA BOULEVARD, SUITE 500 e
PALM BEACE GARDENS, FL 33410 :

SUBJECT: IVY E. SMITH COMPANY, LILC
REF: M03000000266

&
B

We received your electronically transmitted document. Bowaver, the
document has not been filed. Please makae the following corrections and
rafax the complete document, including the alectronic filipng cover sheet.

Pursuant to section G0B.436(3)(e), F.S., the plan of merger must provide
the name(a) and address(es) of the manager(s) or managing membex (s).

Please return your document, along with a copy of thic letter, within &¢
days or yvour filing will be considered abandoned.

If you have any questiona concerning the filing of your document, please
eall (850) 245-6025.

Trevor Brumblay FAX Aud. #. HD30G034359}1
Document Specialist Letter Number: BO3A00069302

Divislon of Corporations - P.O. BOX 6327 -Tallahassee, Flotida 32314
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ARTICLES OF MERGER
OF
IVY H. SMITH COMPANY
AND

IVY H. SMITH COMPANY, LLC

The following articles of muerger are being submitted in 2ecardance with Section 6071105,

Florida Statutes.
The exact name, street addrass of its principal office, jurisdicton, asd entity typ

FIRST:

for the merging party is s follows: =
Neame and Streat Address Turisdistion Enfity Type S
Ty H Smith Compzuy Floridz Corporation

16-C Qak Ranth Dive

Greensboro, NC 27407

FEI Number: 5§9-0452210 \ Lﬁ S S(‘( 3
Florida Registration Number: 145563

SECOND:  The exact name, streat address of irs prineipal office, junisdiction, aod cndity type
of the survivivg pazty is as follows:

N : Suoet add Tudedies oty T
Ivy H. Smith Compsny, LLC Delaware Lirited Liability Cormpany

4440 PGA Bowlevard, Svite 500
Palm Beach Gardens, Florida 33410

FEI Number: 223882755
Flaridz Registration Number: M03000000266

THIRD: The aitached Agreerent and Plan of Merger meets the regquirements of Secdon
607.1108, Florida Statutes, and was approved by the domestic corporation thar is 3 party to the

mergsr in accordance with Chapter 507, Flofida Stanstes.

FO_URTH_: The attached Agraement and Pl of Mezger was spproved by the other business
entity that is a party {0 the merger in accordance with the lsws of the applicable jurisdiction.
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FIFTH: Tke surviving entity is not incorporated, organized or otherwise formed under the
laws of the State of Florids and is deemed to have appointed the Florida Seeretary of State ag its
agent for service of process in any proceeding to enforce any obligation or tha rights of
dissenting shareholders of the demestic corporation that is 4 party to the merger.

SIXTH: The surviving entity heveby agzess to pay the dissenting shareholders of the
domestic carparstion that is & party to the merger the amowynt, if any, to which they e entitled

ungder Secrien 607,1302, Florida Statutes.

SEVENTH: TEemerger{s permittad under the respectiva [aws of both applicable jurfsdictions

and is ‘not prohihited b:,r the regrilations or certificata of srgamzauon of the Inmited lability
commpany that is a party to the merger.

EXIGETH: The mesger shall bacome effective as of January 1, 2004 2¢ 12:0] am.

NINTH: The Articles of Merger comply and wers exscuted in accordance wuh the laws ¢

each party’s gpplicable huisdiction.
[signatures follow on nexs page]
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SO~ d

IVY H. SMITH COMPANY

py ksl 2D

Nome: Avik awa b Oorm
Title: >2cntwrc—

'i;f;

vy H SMITH COMPANY, LLC

ﬁ:mn ;?:(- Garol' & Do vyr r_;

Title: LN S -y
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AGREEMENT AND PLAN OF MERGER

BETWEEN ;
VY H. SMITE COMPANY Qo
A Florida corporation = KEn
3 PR
AND S 5=
-l I_T_"
IVY H. SMITH COMPANY, LIC 2 5D
A Delmware limited liability company —
o LA
~— Mas 4
AGREEMENT AND PLAN OF MERGER, made this 24" day of December, 2
2003 (the "Agreament"). by ang between Ivy H, Smith Company, o Florids corporation (the
“Corperstion"), and vy H. Smith Company, LLC, a Delsware lirpited liability company (the
Cll).
WITNESSETH:
WHEREAS, the LLC deyires to scquire the property and other asgets, and to
assuins all of the liabilities 2nd cbligations of the Corporstion by means ¢f & METger (the
"Merger") of the Corporation with and inwe the LLE,
WHEREAS, the Corporatian desired to have its propexty and other zatets
acquired, and to have all of its liebilities and obEgations assumed, by the LLC by means of the
Mezger
WHEREAS, Section 18-209 of tho Delaware Limited Lisbility Compsny Act, 8
Dl C §§ 18-101, gt seg. (the "DLLC™), authorizes the rmvrger of 2 Delawars limitad Hability
company with a foreign carporstion and Chapter 607.1108 af the Florids Stanttes (the "Act™)
autherizes the merger of & Florida corporation with end into & fareipn limited Hability company;
WHEREAS, the LY.C and the Corporation desire to set forh the tertuis and ‘

conditions for the consummatian of tha Merger, following whizh the LLC ahall be the surviving
enriry (sometimas herwlnafer in muck capacity, the "Survivor'};

WHEREAS, the Buerd of Ditectors of the Corporation, has (1) spproved this
Agrezment and the consummarion of the Merger, and (i) directed that this Agresanent be
submitted 10 its sale shareholder for approval;

WHEEREAS, the Board of Directors of the LLC hay (i) approved this Agresment
and the consummation of the Mcrger, and (if} dxrecwd that this Apreemant b submitted to its
sole member for approval;

NOW, THEREFORE, in consideration of the promises and the wrytusl sgreements
ad covenzanie harein cantained and ather good md valuable sonideration, the rocsipt and
sufficiency of whish are hereby acknowiedged, the parties hereto hepeby agres as follawa:

YOT:0T bO-~SO-UE



Articls : The Merssr
Section 1.0] - The hferger

(8  Pursusnt to the terms of this Agrecmant, the Corporstion shall merge with
and into the LLC. The LLC shall cavse to be fiicd a Certificars of Merger (the "Merger
Certificats") with the Offlee of the Secretary of Sizte of the State of Delaware and Articles of .
Merger with the Florida Department of Siate, Division of Corporatons. The Merger will take S8
effect on Jasuary 1, 2004 at 12:01 am. {the "Effective Time'). =S
o

(b) At the Effective Time, the Corporation shall be merged with and into the &
LLC, whereupan the sepwewte existencs of the Carparation shell cease, xnd the LLC shall be the J
surviving emity of the Merger. 3

(¢) ThelLC axthe sueviving entity shall continus its exirtence as 3 mited
linbility compaay under ths laws of the State of Delaware.
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: » Survivor

Seetian 2.01 ~ The Sgcviver
‘The mxme of the surviving emity fa Ivy H. Smith Company, LLC.

Section 2.02 - Limited Linbility Company Agreement

The Limited Linbility Company Agreement of the LLC in cffect immediately
priar to the Effective Tirne shall be the Limited Liahility Company Agrecmeny of the Survivor
unless and until amended in nccardance with soeh agreement.

Section 2.03 - Direetory and Officers

The disestory and officers of the LLC st tha Efective Time shall be the directors
and officers, respectively, of the Susvivor oo und efier the Effective Timé unti} sxpiration of their
cusrent terms and until their successors are elected and qualified, or prior resignation, ramoval or
desth, subject w the Limited Lisbility Campany Agresment of the LLC gnd subsequent actions
by the merber and/or directars of the Swvivor. The Survivor shell be a managet managed cotity
and such menagess are:

S!-even Nielzen A440 PGA Bouleverd, Suits 500, Palm Peach Gardens, Florida 33410 .
Richard L. Dunn 4440 PGA Boulevard, Sujte 500, Palm Beach Gardens, Florids 33410
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Section 5.03 - Amendment

The parties herets, by mumal coasent of the Dosrd of Directors of the Corparation
and the Board of Directors of the LLC, may wasnd, modify or supplement this Agreement in
wuch manner as may be sgreed upan by them in writing ar any time before or after adoption and
approval of this Agreement by the sole shareholder of the Corporation and the 1oie member of
the LLC buz not luter than the Effective Time; provided, however, that no such amendrment,
modiScation or supplement thst kas nat been adoptad and approved by the sole shareboldar of
the Corporation and the scle member of the LLC shail be inconsistent with the provisions of the
Act or the DLLC.
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Article VI: Covensuts of ths Corparatisn
Seerian 6.01 - Covenuyla 9fthe Corporation

If at 2y time the LLC shall consider ar be advized thiat any further assignment,
COmveydnce ar Assurance is necessary or edvisable to vest, perfect ox confirm of recard in the
Survivor the ttle to my property orright of the Corporation, or otherwiss to carry ons the
provisiana hereaf, the proper represartatives of the Corporation as of the Effictive Time shall
axscnte and deliver any and all proper deeds, assignivents, and assurances snd do all things

NSCAYSATY OT Proper 1o vest, perfect or convey ttie to xuch property or tight in te Survivor, and
otherwise 10 camry out the provisions hereol.

Sectioun 6.02 ~ Authorization of the Corporgtion

Upon or afier the Effective Time, such persons a3 shall be anthorized by the g
Board of Directors of the LLC shall be authorized to execute, acknowledge, verify, deliver, file
and record, for and in the name of the Corporation, any and all documents and ingtruments und
shall do and perform any und all acts required by applicable iaw which the Board of Directors
decius necessary or advisable, in order to cffectuate the Merger and carry onx the transactions
contempiated hereby.

{0:] Hd 0EI30E0
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Axticle VIL: Miscellanegns
Section 7.01 - No Wyivers
Nao failuce or deley by amy party hereto in exercising any right, power or privilege

hereunder shall opetate g3 » waiver thersof nor shall any single or partial exercie theceof

preclude any other xight, puwer or privilege. The rights mnd remedies hereln provided shail be
cumulative and not exclusive of any rights or remedies pravided by aw.
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Section 7.02 - Jiseration

This Agreernent constitutes the entire agreement and supersedes il prior
sgrecments and Understandings, written or oral, between and smong the pacties with regpect 1o
the subject matter hercof. The parties acknowledge that there ar¢ 10 written apyeements,
CcONIYSCTs, COVEnANtS, promises, representations, wasranties, inducements or understandings
smiong thern, with respect to the subjects hereof, except this Agreemest.

Section 7,03 ~ Sugceasory sud Asgigas

foan

The provisions of this Agreement shall be bisding upon and inure to the benefit of3

the parties hereto and their ropective successors gnd assigns. provided thar no party may sstign,
dalepate or otherwise fransfer any of its rights or obligations under this Agreement without the ==
consent of the other party hereto. — o
o =

~d e

Section 7.04 - COVERNING LAW 2

THIS AGREEMENT SHALL IN ALL RESPECTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
DELAWARE WITHOUT REGARD TO PRINCIPLES OF CONFLICYS OF LAW.

Bection 7.05 - Cgypterpate

This Agreement mey be exeesutad in conaterparty, each of which shall be deemed
an otiginal but all of 'which together shall constitute ooe and the samz agreement, and when
executed shall be binding on the parties heteto,

Section 7.05 ~ Sevegubility.

In the event that on= ar more of the provisions of this Agromant shal} be invalid,
llegal, or unenforcesble in any respect, the walidity, legality and erforcesbility of the remaining
pravisions contained herein shall nat in amy way be affected or impeired thereby.

Section 7.07 - Copsent to Jurjsdiction/Service of Process. /

Eoch party hereto (i) irevocably submity to the non-exclusive juriadiction of any
Dielaware Swate court or Federal court sittng in Wilmington, Delsware in sny sction srizing ouz
of this Agreement, and {i[) consenis to the service of process by mail, Nothing herein shall affect
the rightof any party to serve legal pmcess in any wanner peronitted by Law or affect irs right to
bring any action in any other court.

30£0
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Leignatures follow on next page]
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IN WITNESS WHERECF, the parties have cimised this Agrsamant and Blan of
Merger to be executed 88 of the date first above written.

IVY §. SMITH COMPANY

oy Moot €
Name: Mreboonl & Ouwnm
Title: T2 e bvrt

IVY H SMITH COMPANTY, LLC
By: e
Nyme:
Title: _Fruajores
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