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ARTICLES OF MERGER *o
The following Articles of Merger is submitted in accordance
with Chapter 607, Florida Statutes, and more specifically
pursuant to Sections 607.1108, 607.1109 thereof.
1. The name of each Entity (corporation) that is a i
party to the merger: S
Atlantic Design and Construction, Inc. a Florida
corporation
and BFFECIIVE DATE

Ez 91~ o 7
KBL ENTERPRISES, INC., a Florida corporation ™

2. The name of the Surviving Entity into which the
corporations were merged:

Atlantic Design and Construction, Inc., a Florida
corporation

3. The street address of the surviving entity’s chief
executive office:

1502 NW 6" Street, Gainesville, Florida 32601

4. The Surviving Entity of the merger is a Florida
corporation.
5. The Plan of Merger was adopted by unanimous approval

of all Stockholders and Directors of both corporations
in accordance with the provisions of Chapter 607,
Florida Statutes on December g2t , 2008, and a copy

of the plan is attached hereto and made a part hereof.



6. The effective date of the merger shall be January 1,
2009,

7. Signatures of each Stockholder and each Director of
each corporation follow:

Surviving Entity:

Atlantic Design and Construction,
Inc., a Florida corporation
{Stockholders)

Lucian Kragiel as Trustee of the

Lucian Kragiel Living Trust dated

No%;z;izﬁi; 1995

Luctén Kragiel, Trustee

Suzanne S. Kragiel, as Trustee
of the Lucian Kragi

dated November 3~ 189

Suzanne S. Kradiél, Trustee

Absorbed Entity:

RBL ENTERPRISES, INC.,
a Florida corporation
{Stockholders)

Lucian Kragiel as Trustee of
the Lucian Kragiel Living Trust

dai;%;ﬁg;ffff-B, 1995

Luctgn Kragiel, Trustee

Suzanne 8. Kragiel, as Trustee
of the Lucian Kragiel Living

Tr%%;%@a ed Nowemb 3, 1985

Surviving Entity:

Atlantic Design and
Construction, Inc.a
Florida corporation s
(Directors) ”&

o l—

Lucian J. Kragiel, Director

Living Trust jg&?
((

Gregody PY'Kragiel, Director

Abgsorbed Entity:

KBL ENTERPRISES, INC., a
Florida corporation
(Directors)

Oi—

Lucian J. Kragiel,

Uy

Director

Suzagie S. Kdzgiel, as Trustee

Lucian J. Kragiel, Individually

Gregory P, Kragiel, Director



STATE OF FLORIDA
COUNTY OF ALACHUA

The foregoing instrument was acknowledged before me this
323" day of M 2008, by Lucian J. Kragiel, Individually
and as Trustee of the Lucian Kragiel Living Trust dated November
3, 1995 and as a Stockholder and Director of ATLANTIC DESIGN AND
CONSTRUCTION, INC., a Florida corporation and KBL ENTERPRISES,
INC., a Florida corporation, [_+ ] who has produced a driver’'s
license issued within 5 years from date as identification; OR
[} who is personally known to me; OR [_ _] who produced Other:
., as ldentification.

LR HHin o Shuko
5T R MY COMMSSION # DD Bt 1} NOTARY PUBLIC
R EAPIRES: Auguet 23, 20k : . )
bﬁﬂ'h-‘ Bonded Tha Nem;%w:tlndtm:xsm ng Prlnlted . Name Llsa . Luke
e e S SR R Commission No.: pp ROUIQ Y

My Cormission Expires: 08/33/201%
(Affix Notary Seal)

STATE OF FLORIDA
COUNTY OF ALACHUA

ijhe foregoing instrument was acknowledged before me this
2 = day of ihceﬂﬂﬁﬂg__, 2008, by Suzanne S. Kragiel, as Trustee

of the Lucian Kragiel Living Trust dated November 3, 1395, [_v ]
who has produced a driver’'s license issued within 5 years from

date as identification; OR | ] who is personally known to me;
OR [ ] who produced Other: , as
identification.

o LISAJ.LUKE y . R ko

AT
B Bondas Thv Hoiar Puske Undsrions Printed Name: Lisa J. Luke )
e —— Commission No.: pR° ‘@529 A

My Commission Expires: 88/23/a01:
(Affix Notary Seal)



STATE OF FLORIDA
COUNTY OF ALACHUA

ndThe foregoing instrument was acknowledged before me this
22 day of Decemiber , 2008, by Gregory P. Kragiel, as a
Director of ATLANTIC DESIGN AND CONSTRUCTION, INC., a Florida
corporation and KBL ENTERPRISES, INC., a Florida corporation,
f¥ ] who has produced a driver’s license issued within 5 years

from date as identification; OR [ ] who is perscnally known to
me; OR [ ] who produced Other: , as
identification.

e ‘mmm?“,é NG . Lo

ARA yy commission 1D BT b .

£ S  DPRES A2 201 NOTARY PUBLIC

TR ondws Ton Moy Pbke Ureeniors Printed Name: Lisa J. Luke

Commission No.: Nh R0L704

My Commission Expires: velad/acia
(Affix Notary Seal)
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WAIVER OF NOTICE OF SPECIAL MEETING
OF STOCKHOLDERS AND DIRECTORS
OF
ATLANTIC DESLGN AND CONSTRUCTION, INC.

The undersigned, being all of the sLuckliwlders and Dircckors
of ATLANTIC DESIGN AND CONSTRUCTTON, INC., a Florida corporal o,
do hereby walve all the stalutory regulirencols as to noties of
the time, place and purpusce ul Lhe speclal meebing of the
Stockholders and Directors of sald corporation for the purpose of
considering a plan of merger and the publication therecf and

consent that the meeting shall be held at the offices of the

corporation on _t&* 2| , 2008, at _{'32 A _.m. of that

-day, and consent to the transaction of any and all businesg that
may properly come before said meeting.

STOCKHOLDERS :

LUCIAN KRAGIEL, Trustee of the
Lucian Kragiel Living Trust dated

Nove er 3, 1995
A;A /‘7\2«6_/
bUZANNH S. KﬁAGIBL Trustee of the

Lucian Kragiel Living Trust dated
November 3, 1595

DIRECTORS:

LUCI?$/$ﬂAGIE

GREGORY P. KRAGIEL




MINUTES OF SPECIAL MEETING OF
STOCKHOLDERS AND DIRECTORS
OF ATLANTIC DESIGN AND CONSTRUCTION, INC.

The special meeting of the Stockholders and Directors of

ATLANTIC DESIGN AND CONSTRUCTION, INC. was held at the offices of

the corperation on fl- éli'i)% ., 2008.

Present were: LUCIAN KRAGIEL, Trustee of the Lucian Kragiel
Living Trust dated November 3, 1995; SUZANNE 5. KRAGIEL, Trustee
of the Lucian Kragiel Living Trust dated November 3, 1585; LUCIAN
KRAGIEL; and GREGORY P. KRAGIEL, constituting all of the
Stockholders and Directors of said corporation.

LUCIAN KRAGIEL, President, presided as Chair of the meeting,
and the Secretary, GRﬁGORY P. KRAGIEL, acted as such for the
meeting.

The Chair called the meeting to order and stated that a
quorum of Stockholders and Directors was present for the conduct
of the business at the meeting. The Secretary thereupon
presented and read the Waiver of Notice to the Meeting duly
signed by all of the Stockholiders and Directors, which was

‘ordered to be made a part of the minutes of this meeting.

The Chair then stated that the Board cof Directors had
adopted a Plan ©of Merger for the merger of KBL Enterprises, Inc.,
a FPlorida corporation, with Atlantic Design and Construction,

Iinc., a Florida corporacion, and was submitting the plan to the



stockholders for their approval. The Board of Directors
recommended the plan. A copy of the plan as submitted to the
Stockholders was ordered to be made a part of the minutes.

Upon motion duly made, seconded and carried by the reguired
majority of the Directors and Stockholders, it was

RESOLVED, as follows: |

1. That the corporation adopt the Plan of Merger presented
at this meeting.

2. That the President and Secretary be and they hereby are
authorized and directed to execute Articles of Merger, a copy of
which document is attached to and made part of these minutes,
jointly with KBL ENTERPRISES, INC., a Florida corporation, and to
have said document filed in the offices of the Secretary of State
in Tallahassee, Florida.

3. That the President and Secretary be and they hereby are
authorized and directed to pay any and all legal and other fees
and costs and to take all action and execute any further
documents that may be necessary to effectuate and implement the
proposed merger.

4, That the accountant of the corporation is authorized to
regquest a tax ruling from the Internal Revenue Service concerning
the tax-free status of the Plan of Merger.

5. That the officers of the corporation be and they hereby

are authorized and directed, if such action is necessary, to pay



to any dissenting Stockholders the fair value of their stock,
pursuant to Section 607.1320 of the Florida Statutes.
There being no further buysiness, the meeting, on motion duly

made, seconded and carried, was adjou?ned //

i

X{k
GREGORY P. KRAG&EL
Secretcary of the Meeting

Pregent, Consenting and Approving:
¥iiAVb@—~““
i

LUCIAN KRAGIEL, Trustee ¢f the Lucian
Kragiel Living Trust dated November 3, 1995
STOCKHOLDER .

2y <zl X,

SUZANNE S. KBAGIEL, Trustee of the Lucian
Kragiel Living Trust dated November 3, 18985
STOCKHOLDER

b,

LUCIAN KRAéI

DIRECTOR }(

GREGORY P. RhAGiEh/\\

DIRECTOR




WAIVER OF NOTICE OF SPECIAL MEETING
OF STOCKHOLDERS AND DIRECTORS
or
KBL ENTERPRISES, INC.

The undersigned, being all of the Stockholders and Directors
of KBL ENTERPRISES, INC., a Florida corporation, do hereby waive
all the statutory requirements as to notice of the time, place
and purpose of the special meeting of the Stockholders and
Directors of said corporation for the purpose of considering a

plan of merger and the publication thereof and consent that the

meeting shall be held at the offices of the corporation on

LN . 2008, at _f:33¢ A .m. of that day, and
consent to the transaction of any and all business that may
properly come before said meeting.

STOCKHOLDERS :
o
LUCIAN KRAGIEL, Trustee of the

Lucian Kragiel Livihg Trust dated
November 3, 1995 j

S

SUZANNE S. KRAGIEL, Trustee of the
Lucian Kragiel Living Trust dated
Novempber 3, 1995

\\T_7 4_/-—""

LUCIAN KRAGIEL, Individually

DIRECTORS:

LU:: 5 y’@GI L
YT

[ R\ﬂ
GREGORY P. KRAGIEL




MINUTES OF SPECIAL MEETING OF
STOCKHOLDERS AND DIRECTORS
OF KBL ENTERPRISES, INC.

The special meeting of the Stockholders and Directors of KBL

ENTERPRISES, INC. was held at the offices of the corporation on

|22 i 08, 2008.

Present were: LUCIAN KRAGIEL, Trustee of the Lucian Kragiel
Living Trust dated November 3, 199%; SUZANNE 5. KRAGIEL, Trustee
of the Lucian Xragiel Living Trust dated November 3, 1995; LUCTAN
KRAGIEL; and GREGORY P. KRAGIEL, constituting all of the
Stockholders and Directors of said corporation.

LUCIAN KRAGIEL, President, presided as Chair of the meeting,
and the Secretary, GREGORY P. KRAGIEL, acted as such for the
meeting.

The Chair called the meeting to order and stated that a
quorum of Stockholders and Directors was present for the conduct
of the business at the meeting. The Secretary thereupon
presented and read the Waiver of Notice to the Meeting duly
signed by all of the Stockheolders and Directors, which was
ordered to be made a part of the minutes of this meeting.

The Chair then stated that the Board of Directors had
adopted a Plan of Merger for the merger of KBL Enterprises, Inc.,
a Florida corporation, with Atlantic Design and Construction,

Inc., a Florida corporation, and was submitting the plan to the



gtockholders for their approval. The Board of Directors
recommended the plan. A copy of the plan as submitted to the
Stockholders was ordered to be made a part of l:heh minutes.

Upon motion duly made, seconded and carried by the reguired
majority of the Directors and Stockholders, it was

RESOLVED, as follows:

1. That the corporation adopt the Plan_of Merger presented
at this meeting.

Z. That the President and Secretary be and they hereby are
authorized and directed to execute Articles of Merger, a copy of
which document is attached to and made part of these minutes,
jointly with ATLANTIC DESIGN AND CONSTRUCTION, INC., a Florida
corporation, and to have said document filed in the offices of
the Secretary of State in Tallahassee, Florida.

3. That the President and Secretary be and they hereby are
authorized and directed to pay any and all legal and other feesg
and costs and to take all action and execute any further
documents that may be necessary to effectuate and implement the
proposed merger.

4. That the accountant of the corporation is authorized to
request a tax ruling from the Internal Revenue Service concerning
the tax-free status of the Plan of Merger.

5. That the officers of the corporation be and they hcreby

are authorized and directed, if such action is necessary, to pay



to any dissenting Stockholders the fair value of their stock,
pursuant to Section 607.1320 of the Florida Statutes.
There being no further business, the meeting, on motion duly

made, seconded and carried., was adjournjﬁx [‘
r; fl ;:’j
1A
. by !
GREGORY P. KRAGIEL
Secretary of the Meeting

Present, Consenting and Approving:
K};\L’*-*—»‘

LUCIAN KRAGIEL, Trustee of the Lucian
Kragiel Living Trust dated November 3, 1985
STOCKHOLDER " M(/ﬁ‘

DY AP
SUZANNE S. KRXGIEL Trustee of the Lucian

Kragiel Living Trust dated November 3, 1995
STOCKHOLDER

P
LUCIAN KRAGIEL, Individually
STOCKHOLDER

A

LUCIAN KRAGTEL
DIRECTOR
S
EEAYA
GREGORY P~ KRAGIEL
DIRECTOR




PLAN OF MERGER

This Plan of Merger is made effective as of January 1, 2009,

between Atlantic Design and Construction, Inc., a Florida
corporation, referred to as the Surviving Entity, and KBL
Enterprises, Inc., a Florida corporation, referred to as the

Absorbed Entity.
Stipulations

Aa. The Surviving Entity is a Florida corporation and exists
under the laws of the State of Florida, with its principal office
at 1502 NW 6™ Street, Gainesville, Alachua County, Florida, 32601.

B. The Absorbed Entity is a Florida corporation and exists
under the laws of the State of Florida, with its principal office
at 1502 NW 6" Street, Gainesville, Alachua County, Florida, 32601.

C. The Stockholders and Directors of the Absorbed Entity
deem 1t desirable and in the best -business interest of the
Stockholders that the Absorbed Entity be merged into the Surviving
Entity pursuant to the provisions of Chapter 607 of the Florida
Statutes.

In consideration of the mutual covenants, aﬁd subject to the
terms and conditions set forth below, the constituent entities
(corporations) agree as follows:

1. Merger. Effective as of January 1, 2005, the
Absorbed Entity shall merge with and into Atlantic Design and
Construction, Inc., which shall be the Surviving Entity.

2. Terms and Conditions. On the effective date of the
merger, the separate existence of the Absorbed Entity shall cease,
and the Surviving Entity shall succeed to all the rights,
privileges, immunities, and franchiseg, and all the property, real,
personal, and mixed of the Absorbed Entity, without the necessity
for any separate transfer. The Surviving EZntity shall then be
responsible and liabkle for all liabilities and obligationsg of the




Abgsorbed Entity, and neither the rights of creditors nor any liens
on the property of the Absorbed Entity shall be impaired by the
merger.

3. Conversion of Interest. Each Stockholder’'s interest
in the Absorbed Entity on the effective date of the merger shall be
converted into a proportiocnate Stockholder interest in the
Surviving Entity so that all resulting Stockholders of the
Surviving Entity shall have an equal ownership interest in the
Surviving Entity and shall have their respective capital accounts
in the Surviving Entity adjusted to reflect their capital accounts
in each of the Entities (Corporations)that existed prior to the
merger.

4. Operating Agreement. The Articles of Incorporation
and By-Laws of the Surviving Entity shall continue to be its

controlling documents following the effective date of the merger.

5. Board of Directors. The Board of Directors of the
Surviving Entity as of the effective date of the merger shall be
comprised of the following Directors:

Lucian Kragiel Gregory P. Kragiel
1502 NW 6% Street 1502 NW 6" Street
Gainesville, FL 32601 Gainesville, FL 32601

6. Prohibited Transactions. Neither Entity shall,

prior to the effective date of the merger, engage in any activity
or transaction other than in the ordinary course of business,
except that the Absorbed Entity and Surviving Entity may take all
actions necessary or appropriate under the laws of the State of
Florida to consummate this merger.

7. Approval by Directors and Stockholders. This Plan
of Merger was submitted for the approval of the Stockholders and
Directors of the Absorbed Entity and the Officers and Directors of
the Surviving Entity in the manner provided by Chapter 607, Florida
Statutes, and was unanimously adopted. Each Entity (Corporation)
to this merger has complied with the terms of 1its respective
Articles of Incorporation and its respective BylLaws. Copies of the
minutes of the meetings of the Stockholders and Directors of each
Entity approving and adopting this Plan of Merger are attached
hereto and by reference made a part hereof.

8. Effective Date of Merger. The effective date of
this merger shall be January 1, 2009.

9. Execution of Agreement. This Plan of Merger may be
executed in any number of counterparts, and each counterpart shall
constitute an original instrument.

ir




IN WITNESS WHEREQF, the parties have executed this Plan of
Merger in Gainesville, Alachua County, Florida on the date(s)
written below.

Surviving Entity: Surviving Entity:
Atlantic Design and Construction, Atlantic Design and
Inc., a Florida corporation Construction Inc., a
(Stockheolders) Florida corporation
(Directors)

Lucilan Kragiel as Trustee of the
Lugian Kragiel Living Trust dated

Lucian Kragiel, Trustee Lucian J. Kragiel, Director

Suzanne S. Kragiel, as Trustee
of the Lucian Kragiel Living Trust

dated ember 3,/1995.
Sthe

Suzanne S. Kragiel, Trustee Gregory P. Kragiel, Director
Absorbed Entity: Abgorbed Entity:

KBL ENTERPRISES, INC., KBL ENTERPRISES, INC., a

a Florida corporation Florida corporation
{Stockholders) (Directors) -

Lucian Kragiel as Trustee of
the Lucian Kragiel Living Trust

d;i;?x&iiiner 3, 1995 ;;

LYfian Kragiel, Trustee IMéian J. Kragiel, Director

Suzanne S. Kragiel, as Trustee
of the Lucian Kragflel Living
Trug d Nove r 3, 1995 {/
| L/
Suza;;i S. Kr¥giel, as Trustee Gregory P. Kragiel, Director

Lucian J. Kragiel, Individually




STATE OF FLORIDA
COUNTY OF ALACHUA

. The foregoing instrument was acknowledged before me this S
~ day of _Dgggnjéﬂ:_, 2008, by Lucian J. Kragiel,
Trustee of the Lucian Kragiel, Living Trust dated November 3,
and Director of
a Florida corporation and KBL ENTERPRISES,

(v ]

and as a Stockholder
CONSTRUCTION, INC.,
INC., a Florida corporation,

el

Individually and as
1995
ATLANTIC DESIGN AND

who has produced a driver'’s

license issued within 5 years from date as identification; OR [ ]

who 1is perscnally known to me;

OR [___1}
, as ldentification.

who produced Other:

S, LISAJ. LUKE *
SEANE 1y COMMISSION ¥ DD 806734 Sl (¥ ke
i EAPIRES! August23, 2012 NOTARY PUBLIC
©_ Doned Ty Noiary PUbGC Underwiers Printed Name: Lisa J. Luke
Commission No.: pp 8266979y
My Commission Expires: oalaz/aoia
(Affix Notary Seal)
STATE OF FLORIDA
COUNTY CF ALACHUA
The foregoing instrument was acknowledged before me this Qﬁ

day of

Lucian Kragiel Living Trust dated November 3,

., 2008, by Suzanne S. Kragiel, as Trustee of the

1995, [_v ] who has

produced a driver's license igsued within 5 years from date as

identification; OR [__ ]

who is personally known t£o me; OR

[ ]

, as identification.

who produced Other:

i;,ﬁ LIBAJ. LUKE
vy MY COMMISSION ¥ DD 88734
e Poaar EXPIRES: August 23, 2012
60w Bondad Thiu Netary Public Undemwtitsts
o -

(Affix Notary Seal)

& . HRado
NOTARY PUBLIC
Printed Name:
Commissiorn No.:

Lisa J. Luke
bbb Sor79y



STATE OF FLORIDA
COUNTY OF ALACHUA

The foregoing instrument was acknowledged before me this ”—d
day of _becewler , 2008, by Gregory P. Kragiel, as a Director of
ATLANTIC DESIGN AND CONSTRUCTION, INC., a Florida corporation and
KBL ENTERPRISES, INC., a Florida corporation , [/ 1 who has
produced a driver’'s license issued within 5 years from date as
identification; OR [___ ] who is personally known to me; OR [__ ]
who produced Other: , as identification.

: /C*(LILE
NOTARY PURBLIC
Printed Name:
Commission No.:

Wirr,
! 4y,
o

W, LISA J. LUKE
i MY COMMISSION # DE 800734

P EXPIRES: August 23, 2012
S Bonded Thru Notary Public Undenwiftors

LisaJ. Luke
b 2oLy

My Commission Expires:@QIBB/Qofa
(Affix Notary Seal)
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