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FILED

ARTICLES OF MERGER ¢g fEB-7 PH 2 i7

(Profit Corporations) SECRETARY OF STATE:

The following articles of merger are submitted in accordance with the Flondaﬁmmlsﬁﬁbrmkﬁm
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If kmown applicabls)

BETH-DEE-BOB F/V, INC. Florida PO4000139868

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)
Fiv SEA EXPRESS, INC. Florida P04000139793
F/V DEBBIE LYNN, INC. Florida P04000031067
F/N CHESAPEAKE, INC. Florida P04000139803
KELLEHER BROS. CORF. Florida P04000138820

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 12 3 / 2007 (Entera Speciﬁu date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on __12/31/07

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s)} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 12/31/07 .

o
The Plan of Merger was adopted by the board of directors of the merging corporatlon(s) on ?— -
and shareholder approval was not required. , E;_’*‘",

(Attach additional sheets if necessary) 2

(((HOBOOOO329B6 3}))
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corparation Slgnature of an Officer or Typed or Printed Name of Individual & Title
Birector .

4

F/V SEA EXPRESS, INC. A 4 E John Kaileher, President
FV DEBBIE LYNN, INC. 4 W il John Kelieher, Presidant
”

Frv CHESAPEAKE, INC. Robert C. Kelieher, President

KELLEHER BROS. CORP. Robert C. Kaellehar, President

BETH-DEE-BOB FNV, ING. ﬂw John Kellaher, President

(({(HOBOODO032286 3)))
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' EXHIBIT A
DLAN AND AGREEMENT OF MERGER

OF

F/V SEA EXPRESS, INC.
(A Florida corporation)

AND

F/v DEBBIE LYNN, INC.
(A Florida corporation)

AND

F/V CHESAPEAKE, INC.
{A Florida Corporatian)

AND

: . KELLEHER BROS. CORP.
(A Florida Corporation)

INTO
BETH-DEE-BCB PF/V, INC.
(A Florida corporation)
This Plan and Agreement of Merger made and entered into

on the 31st day of December, 2007 by and betwean F/V SEA EXFRESS, INC.,
F/V DEBBIE LYNN, INC., F/V CHESAPEAKE, INC. and KELLEHER BROS. CORP.
(Florida corporations) (herein sometimes referred to as the Merging
Corporations) and BETH-DEE-BOB F/V, INC. CORP. (A Florida corporation)
(herein sometimes referred to as the Surviving Corporation), said
corporations hereinafter sometimee referred to jointly as the

constituent corporations.

WITNESSETH: _

WHEREAS F/V SEA EXPRESE, INC. is a Corporation
organized and existing under the laws of the State of Florida, its
Articles of Incorporation, having been flled in the Office of the

#lorida Department of State on October 8, 2004 and

( ((H08000032986 3)))
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WHEREAS the total numbher of gharea of stock which F/V SEA

EXPRESE, INC. (A Florida corporation) has authority to issue is one
thousand (1,000) shares of which one hundred (100) shares are now

issued and outstanding; and

WHEREAS F/V DEBBIE LYNN, INC. is a Corporation
organized and existing under the laws of the State of Florida, its
Articles of Incorporation, having been filed in the Office of the

Florida Department of State on February 16, 2004 and

WHEREAS the total number of shares of stock which F/V DEEBIE
LYKN, INC. (A Florida corporation) has authority to issue is one
thousand (1,000) shares of which one hundred (100) shares are now

issued and outstandlng; and

WHEREAS F/V CHESAPEAKE, INC. is a Corporation organized
and existing under the laws of the State of Florida, its Articles
of Incorporation, having been filed in the Office of the Florida

Florida Department of sState on October 8, 2004 and

WHEREAS the total number of shares of stock which F/V
CHESAPERKE, INC. (A Plorida corpcration) has authority to issue is one
thousand (1,000) shares of which one hundrad (100) shares are now

ispued and outstanding; and

WHEREAS KELLEHER BROS. CORP. ig a Corporation organized
and existing under the lawg of the tate of Florida, ite Articles
of Incorporation, having been filed in the oOffice of the Florida

Florida Department of 8tate on Qctcber 8, 2004 and

(((HD8D00032986 3})})
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WHEREAS the total number of shares of stock which KELLEHER
BROS, INC, (A Florida corporation) has authority to issue is one
thousand (1,000) shares of which one hundred (100) shares are now

issued and outstanding; and

WHEREAS BETH-DEE-BOB F/V, INC. is a Corporation ocrganized
and existing under the lawa of the State of Florida, its Articlas
of Incorporation, having been filed in the Cffice of the Florida

Ploride Department of State on October B8, 2004 and

WHEREAS the total number of shares of stock which KELLEHER
BROS, INC. (A Florida corporation) has authority to issue is one
thousand (1,000) shares of which ona hundred fifty (150} shares are

now issued and ocutstanding; and

WHEREAS the Board of Directors of each of the Constituent
Corporations deems it advisable that F/V SEA EXPRESS, INC., F/V DEBBIE
LYNN, INC., F/V CHESAPEAKE, INC. and KELLERH BROS. CORP. (Florida
corporationsa) be merged into BETH-DEE-BOB F/V, INC. (A Florida
corporation) on the terms and conditions hereinafter set forth, in
accordance with the applicable provisions of the Florida Business

Corporation Act which permits such merger;

NOW THEREFORE, in considaeration of the promises and of the
agreemantg, covenants and provisions.hereinafter contained, the
Merging Corporations and the Surviving Corporation, by their
respective Boarde of ﬁirectors, have agreed and do hereby agree,

each with the other as follows:

{((HQO8000032986 3)))
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ARTICLE I

The Merging Corporations and the Surviving Corporation éhall
be merged into a single corporation, in accordance with applicable
provisions of the Florida Corporation Buginess Act by F/V SEA EXPRESS, -
INC., P/V DEBBIE LYNN, INC., F/V CHESAPEARE, INC. and KELLERH BROS.
CORP. merging intoc BETH-DEE-BOB F/V, INC., which shall be the

Surviving Corporation.

ARTICLE II

This merger shall be effective on December 31, 2007.

1. The fi&e Constituent Corporations shall be a single
corporation, which shall be the Surviving Corporation, and the
separate éxistence of the corporations shall cease except to the
extent provided by law in the case of a corporation after ite

merger into another corporation,

2. The Surviving Corporation shall thereupcn and thereafter,
écsaess all the rights, privileges, immunifies and franchises of both a
public and a private nature, of the Merging Corporations; and
all property, feal. personal and mixed, and all debts due on whatever
account, and all other chdges in avtion, and all and every other
interest of, or belonging to, or due to the Merging Corporations,
shall be taken and deemed to be vested in the Surviving'Corpbration

without further act or deed.

. 3. The Surviwving Corporation shall thenceforth be respon-

sible and liable.for all of the liabilities and obligations of the
Merging Corporation; and any claim existing or action or proceeding
pending by or against the Merging Corporations méy be prosecuted to

Judgment or, if deemed necessary tha Surviving Corporation may be

(({HDBCOO032986 3)))
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substituted in their place, and neither the righte of ecrediters nor
any liens upon the property of any of the Conatituent Corporatiocns

shall be impaired by the merger:.

4. The aggregate amount of the net assets of the Con-
stituent COrporationalwhich was avaiiable for the payment of divi-
dends immedi;tely prior to the merger, to tha extent that the value
thereof is not transferred to stated capital by the issuance of shares
or otherwise, shall continue to be available for the pafment of divi-

dends by the Surviving Corporation.

5. The By-Laws of BETH-DEE-ROB F/V, INC. (A Florida
corparaticn) as existing and constituted immediately prior to the
effective date of merger shall be and constitute the By-lLaws of the

Surviving Corporation;

6. The Board of Directors, and the members thereof, and
the officers, of the surviving Corporation immediately prior to the
effectivﬁ date of merger shall be and constitute the Board of
Directors, and the members thereof, and the offlcers of the Surviving

Corporation immediately after the merger.

ARTICLE III
The Articles of Incorpeoration of the Surviving Corporation
filed with the Department of State of the State of Florida on the
8th day of October, 2004 shall be the Articles of Incorporation of

the Surviving Corporation on the effective date of this merger.

ARTICLE IV
The manner and basis of converting the shares of each of the

Conetituent Corpcrations into shares of the Surviving Corporation is

(({HOB000032986 3)))
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ag follows: .

(1) The assets and liabilities of the Merging Corporatioms
shall be transferred to the Surviving Corporation. The shareholders
of the Constituent Corporations shall surrender their shares and they

shall be cancelled.

(2} The shares of the Surviving Corporation shall be reissued
to the shareholders of the Constituent Corporations in such amounts
consistent with the percentage of net asset value that each shareholder
is deemed to have contributed towards the total net asset value of the

surviving corporation as a result of the merger.

, (3) After the effective date of the merger, only thope shares

held by the ahareholde;s of the Surviving Corporation shall be valild

shares.

ARTICLE V
The Surviving Corporation, shall pay all expenses of carry-
ing this Agreement of Mergar into effect and accomplishing the merger

herein provided for.

ARTICLE VI

If at any time the Surviving Corporation shall consider oxr
be advised that any further assignment or assurance in law ig
necesgary or desirable tc vest in the Surviving Corporation the title
to any prbperty or rights of the Merging Corporations, the proper
officers and directors of tha Merging Cbrporations shall, and will
execute and make all guch proper assignments and aésurances in law
and do all things necessary or‘proper to thus vestlsuch property or

rights in the Surviving Corporation, and otherwise to carry out the

(((HOBOOOCG32986 3)})
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purposes of this Plan and Agreement cof Merger.

ARTICLE VII
This Plan and Agreement of Merger shall be submitted to the
shareholders of each of the Constituent Corporationa, as provided by
law, and shall take effect, and be deemed and be taken to be the Plan
and Agreement of Mérger of said corporations upon the approval or
adoption thereof by the shareholders of each of the Constituent Cor-
porations in accordance with the requirements of the laws of the State

of Florida.

ARTICLE VIIT

This plan and agreement involves a statutory merger

.0f a corporation referred to in Section 368(a) (1) (A) of the Internal

Revenue Co@e of 1986, as amended, and this plan and agreement is
adopted to satisfy the requirements of said section of the Internal
Revenue Code pertaining to non-recognition of gaine and losses. It
is the intention of this plan and agreement to comply with the
requirements of said section of the Internal Revenue Code of 1386,

as amgnded.

IN WITNESS WHEREOF, the Merging Corporations and the Burviv-
ing Corporation, pursuant to the approval and authority duly given by
resolutions adopted by their respective Boards of Directors have
caused this Plan and Agreement of Merger to be executed by the Pres-

ident of each party hereto, and the corporate seals affixad.

SIGNATURES ON NEXT PAGE

{((HOB0O0O0D32986 3)))
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F/V SEA EXPRESS, INC, ' F/V DEBBIE LYNN, INC.
By%zm{__. BYW
elleher, President hn Kelleher, President
bated: December 31, 2007 Dated: December 31, 2007
F/V CHESAFEAKE, INC. KELLEHER BROS. CORP.
Byﬁﬁzggildfég:;ﬂibf’”"’#ﬂr sy;igﬂéz:;%zégé3:=i§:::::::_
obert €. Kelleher, bart C. Kelleher,
President Preasident
December 31, 2007 Dated: December 31, 2007

BETH-DEE-BOBR P/V, INC.

By .
Béhn Ke%leher. President

December 31, 2007
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