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i‘ ; CLES RGER
f % ; (Profit Corporations)

The following articles of merger are su'bxmttcd in accordance with the Florida Business Corpomuon Act,
pursuant to secnon 607 1105, F.8. _

i [

. |

First: The nar_ne and jurisdiction of the sarvivige corporation: “

7 : ‘

-@E ; . ' ’ (€ known/ applicable}
RETE-DEE-BOB F/v, INC.  _Florids ' P04000139868

!
Second: The pame and Judisdiction of eadii merging corporation: ;
Name ' Durisdiction - Document Number

| : : ' { (If knowa/ applicable)

BE’I‘H—DEE—BJ)B F/V, INC, _ New Jersey - , —_—
; : - - - i

A [y -
S
}

P ' =]
Third: The Plan of Merger is attached., | =
Fourth: Ther mcrger ghall become cﬁi:cuve on the date the Aruoles of Merger are ﬁled with the Florida
Department of State. , |
. : : |
OR. i / (Enberalpecaﬁcdm;.NOTB. Anemctmdmmmtbepmmﬂndmcfﬁungormom
ﬂ:.m 90 days in the furare.) [

|
Fifth: Adopuon of Mm‘ger by umvlgg corporanon ~ (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharehnlde:x ofihe surviving corporation on 10/1/04

a3y

The Plan of Mcrgcr was adopted by the board uf directors of the surviving corporation on
m_mgreMMu approval was not requirecl.

i
Sixth: Adopuou of Merger by merging GOJ:pOraﬂnn(s} (COMPLETE ONLY ONE S'rATEMEm)
The Plan of Merger was adopted by the shamholde.rs of the merging corporation(s) on 10/1/04

i
1 The Plan of Margr:r was adopted by the board of directors of the merging corporation(s) on
‘ e S md,-;hamholdcr approval was not required.

; (Iﬂraéh additional sheets if necessary)

"‘T A | (04000234069 3))
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| Seventh: SIGNATURES FOR EACH CORP 0 "
| T
Mame of Corporation i Signature o Typed g;l Printed Name of Individuat & Title

} i I

BETH~-DEE=BOR F/V, INC. Whﬂ W. Xelleher, President
(The Florida Corporation ) '

: s - [

BETE-DEE-BOR F/V, INGC. JMM W John W. Kelleher, President

{The New Jersey Corporatidn)

SO

=T

IEPER |

{ . 5 |
:

P i

wrd !
i |
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| |
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{ EXHIBIT A i
PLAN AND AGREEMENT OF MERGER

|
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I
il

. BRTH-DEE-BOB F/¥, INC.
(A New Jersey corpcrati\oni

ik o fpm e ey = e sk

-

INTQ

| BETH-DEE-BOB F/V, INC.
(R Florida corporation)

This Plan and Agreencnt of Merger made and en;ered into

on the 1st day of October, 2004 hy and between BETH-DEE-BOB F/V, INC.

(2 New Jersey corporation) (herein sometimes ré:erred to ag the

; Merging Corporation) and BETH-DEE-BOB F/V, INC. (A Florida

corpor&tion) (herein sometimes referred to as the Surviving

Corporation), said corporatlnns hereinafter sometlmes referred to

jointly a8 the constituent corporations.

i
N

i

WHEREAS BETH DEE BOB F/V, INC. is a Corporation

WITNESSETH.

e i i

-organized and exlsting under the laws of the state of Florida, its

Certifi?ate of Incorporaticn, having been flled in the Office of the

Florida[Secratary of State on Qctober 8, 2004 and
| E WHEREAS the totél nﬁMber of shares oﬁ stock which BETH~
3 .

) DEE—BOB'FIV mNC. (A Flérida corporation) has authority to issue is one

thousand {1,000) zharesg of which one hundred and fifty {150) shares

are now _ issued and outstandlng, and
}

|
l
i
; - (104000234089 3))) E
i | ;
i
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WHEREAS BETH-DEE-BOB F/V, INC. 1s alCorporaticn
organiéed and exisﬁing under the laws of the étate of New Jersey,
its certificatve of incorporation, ha&ing beenifiled in the
office of the New Jersey Secretary of State a@ September 7, 1984
o .

WHEREAS the total number of shares ﬁf stock which the
Merging Corporation has authority to issue is two thousand five
ndred {2,500) shares, of which one hundred amnd fifﬁy shares (150}

are is%uad and outstanding; and

. WHEREAS the Board of Directors of each of the Conatituent
Coxporatlons deems it advisable that BETH-DER- BOB BV, INC. (A Hew
Jersey corporatlon) be merged into BETH-DEE-BOB F/V, INC. (A Florida
corporaklau} on the terms, and conditions herelfafter set forth, in
accordance with the applicable provisicna of the Florida Business
Corporation Law and the NEW Jersey corporar:.:.cmL Law which permits such

i |

i  NOW THEREFCRE, in consideratlon of t?e prcmmses and of the

nerger;'

agreements, covenants and provmslons hsreinaft?r contained, the

Merging Corporation and the Surviving Ccrpcration by their

l
reapect;ve Boards of Directors, have agreed and do hereby agree,

i - - |
each with the other as follows: i

@ |

ARTICLE I ]

. The Merglng’Corporation and the SurVﬁvmng Corporation shall

4

be merged into a single ccrporatlon, in accordanae with applicable
A

provisions of the Florida Corporation Law and1the Hew Jersey Business

|
(A'gew Jersey corporation)
wmerging into BETH-DEE-BOR F/V, INC. (A Florida corporation) which

shall be the Surviving Corporation.

1
)
i ((H04000234069 3))

Corporation Act, by BETH-DEE-BOB F/V, INC.

JEUCHR —
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| ! ARTICLE II i

b !

% This merger shall be effective for bookkeeping purposes only
| * |

on tha date of flllng in the office of the Fldrida Department of
State.[ _ -

I 1. The two Comstituent Corporations shall be a single
i
corporétion, which sball be the Surviving car%oracion, and the

‘separate existence of the corporaticns shall cease except to the

extent prov1ded by law in the case of a corporatlon after its
i

merger 'into another corporatiOn. |
2. The Surv1ving Corporaticn shall thereupon and thereafter,

[
' posses? all the righte, privxleges, immmities and franchiges of both

_..'_ ——

-3 publ;c and of a private mature, of the Merging Corporation; and
1 l
‘ all progerty, rzal, perscnal and mixed, and all debts due on whatever

account, and all other choses in action, and all and every other

t .
interest of, or belonging to, or dne to the Mﬁrglng Corporation,
shall_?e taken and- deamed to be vested in the|5urv1ving Corporation

withou; further act or deed .

I
sible and liable for all of the liabilities aﬁd obligations of the

Merging COrpcratlon, and any claim existing or action or proceeding
pending by or against the Marglng Corporation[may be prosaecuted to
judgment or, if desemecd neceasary the Surviving Corporatlon may be
substitutad in ite placa, and neither the rlg?ts of creditorz nor any
liens épon the property of any of the Constltﬁent Corporatlons shall
be impalred by the merger-

l

t E 3. The Surv1ving Corporation shalltthencefcrth be respon-
i
s
i
|
l
E ;} 4. The aggregate amount of the net assete of the Con-

i |
stituent Corporations whlch was available for[the payment of ddivi-

dends 1mmediately prior to the merger. to the extent that the value

e e
1

: :

o g

((35{94006234069 )
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thereot is not transferred to stated capital by the issuance of shares
or otherwisa, ghall continue to be available ﬁor the payment of divi-

dends‘by the Surv1v1ng Corporation i

; :
{ 5. The By- _Laws of BETH-DEE-BOB F/V, INC. (A Florida
corporation) as

existigg and constituted:immeﬁiately prior to the effective date of

: _ .
merger shall be and constitute the By-Laws of the Surviving

1 - [
Corporation;
Ees

F 6. The Board of Directors, and thalmembers thereof, and
the officers, of the Sur?iving Corporation immediatel? prior to the
effactxve date of merger shall be and constltute the Board of

Direetoxs, and the members theraof, and the officers of the Surviving

'Corporation immediately after the merger.

ARTICLE ITX

‘The cErtiricate of Incorporatlon of tha Surviving Corpora-

.';

ticn filed with thg Secretary of 8tate of tha gtate of Florida on
I

the Bth day of October, 2004 shall the Cert1fi¢ate of In¢orpeoration

of the Burviving Corporation on the effective’ date of thiz merger.
: |
N ' ARTICLE IV

The mammer and basis of converting the shares ©of each of the

- anp

Constituent Corporaticons 1nto shares of the Surv1ving Corporation is
as fol}ows: '

I

: - |
i {1) The asseats ?nd liabilities of the Merging Corporation
E -
shall be transferred to the Surviv;ng Conporation. The ghareholders

of the Merglng Corporation ghall surrender thelr shares and they .

l
shall. be cancelled- :

i
£

i

{((FI04000234069 3)))
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' ! (2) The shares of the Surviving Corporation shall be
unaffe%ted by the ﬁerger;

3y After the effectlve date of the merger, only those shares

et e e

“helad by the shareholders of the Surviving Corporation shall be valid

ca

shares. ’ : i
;

ARTICLE V :
I

The Surviv1ng Corporation, shall pay all expenses of carry-

| ;
|

i ing this Agreement of Merger into effect and accomplishlng the merger
! herein provided for. : _ :

: | If et any time the Surviv1ng Corporet1on shall consider or
E ba adv&sed that any Eurther aes;gnment or assurance in law is

i necessary or desirable to vest in the SurviVLng Corporation the title
‘ to any property or rights of the Merglng Cerporatlon, the proger

I OfflCQFS and directors oF the Merging Corpora%ian shall, and will
execute and make all such proper assigmments and assurances in law
and déLall thinga necessary or proper Lo thusiyest guch property or
rightsiin the Surviving borporatian, and otne¥wise Lo carry out the

1 .
ﬁurpoe%s of this Plan and Agreement of Merger.

I
\ ’

ARTICLE VIT
Thig Plan and Agreement ot Marger eLall be submitted to the

I

shareholders of each of the Constituent Corporations,” as provided by

law, ﬁnd 8hall take effeﬁb, and be deemed and be taken to be the Plan

and ngreement of Merger cf sald corporatlons Lpon the approval or

f
adoption thereof by the shareholders of each of the Constituent Cor—

. porations in acco;dance w1th the regquirements of the laws of the gtates

| of Florida and New Jersgey.

(64000234060 3y))
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ARTICLE VIIL |

This plan and agreement involves a gtatutory mgrger of a

AP

corporﬁtion raferred to Ln Sectlon 368(a)(1)£ﬁ) and 368(a}(1}(F) of
the In%ernal Revenue Code of 1986, as amended, and thls plan and
agreement is adopted to qatzsfy the regquirements of gaid sections of

! : - . :
the In%ernal Revenue Code pertaining to non—ricognition of gains and

losses; ' {
It is the intentlon of thns plan and agreement to comply with the
requirgmenté of said sec;1on ot the Internal Eevenue Code of 1886,
as ameiided. ] o

| |
E IN WITNESS WHEREOF the Merging Corporation and the surviv-
ing CQ;poration, pursuant to the approval and authoxity duly given by
resolutions adopted by th91r respective Board% of DlrEctcrs have
causedlthls Plan and Agreement of Merger to bﬁ exacubed by the Pres-
ident qf each party hereto, and the corporate seals affixed.

s =

BETH-DEE BOB FXV INC.

[ .By
D W Kelleher, President

i Dated. October 1 2004

PRVPR LA TR S

| i _ g BETH-DEE-BOB E‘l/v, INC.

: By~
! ~ Jgohn W. EKelleher, Pregident

Pated: October 1, 2004

;((6104000234069 300
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