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: ARTICLES AND CERTIFICATE OF MERGEROF ' 9 |11 3:23
; . _.BREEDEN GENERAL PARTNER, INC., a_Delawarg_ugEgmﬁﬂggi M GE SRETE

witli and into TALLAHASSEE, FLORID A
BREEDEN GENERAL PARTNER, INC.,, a Florids corporsiion

v

Purspant to Se¢ction 6071101 of the Florida Busingss Corporation Act, a3 amended (the
“Florida Aet™), and Section 252 uf the General Corporation Law of the Stats of Delaware, ag

amiended (the “Delawars Act” and collact;vely with the Flgrida Act the “Acts™), BREEDEN
GENERAL PARTNER, INC., a Delaware corporation (*Merging Corporation'”), and BREEDEN
GENYRAL PARTNER, INC., & Florida corporation (the “Surviving Corperation”), bereby adopt
the follgwing Articleg and Certificate of Merger for the purpost of merging the Merging Corporation

with and into the Surviving Corporation, ,
1. - TheMerging Corporation shall be merged with and into thy Surviving Corporation,
and the Surviving Corporation shall be the surviving entity of the merger, pursuant to that certan

. - .
W
’

Agreement and Plen of Merger by and between the parties.dated as of A/ /2007 (e i 2 -
‘“Plan_of Merger™. Pursuant to the mevger, all of the shares of capital stock of the Surviving -
Corporation outstarding fmmediately prior to the merger shall be cance!led in exchange for the. .. -
consideration referenced in the Plan of Merger and all of the shates of common stnckc.lfthn Merging- . -
Corpomﬁon‘omanding immedigtely prior to the merger shall be convertad iln,to 8 like mumbez of
shares of common, stoqk of the Surviving Corporation with a par value of $.01 per share,

2. The name of the surviving entity shall be “BREEDEN GENERAL PARTNER,

- .
= e L
1 D -

INC”
3. The Plan of Merger was properly approved, adopted, certified, exemned and
acknowledged by all directors and sharsholders of the Merging Corporstion end the Surviving

Corporation in aceordance with the Acts,
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4, This merger shall bscome effective upon the date of filing of the Articles and

Cettificate ofMergerwnth the office of the Florida Secretary of State of Florida and the office of the
Drelaware Secretary of State of Delaware (the “Effective Date”),

5. . The executed Plan of Merger is on file at the principal place of business of the
Surviving, Corporation, the address: of which is S472.) S5 m:eAfd DA gramw

Florida 39997 .

6. A copy of the Plan of Merger will be furnished by the Surviving Corporation on,

? requost and without cost to any shareholder of the Merging Corporation or the Surviving
Corporation, ‘
. 7. The Sur'vwmg Corporanon ﬂgrecs ﬂmtltmay be served with ;n'ocass inFlorde inany

| 'actwn, sm or proemdmg for the enfomcmnnt of eny obligation of t.he Mc;rging Corporation.
IN WITNESS WHEREOF tlusArbcles and Certificate oqu'ga having bemumad on

) behalfuf ths Mergmg Corpomuon andthe Surviving Corporanqn bythen' authomnd representatives

| "mM‘f 2007

BREEDEN GENERAL rAmm INC.,
" . g Florida corporation

Don M. Breaden Pmmdeut

BREEDEN GENERAL PARTNER, INC.,
8 Delaware corporation

Delacll

Don M, Breeden, President
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.. __ AGREEMENT AND PLAN.OF MERGER
) AGREEMENT AND PLAN OF MERGER (the “Plag of Mereer”), dated as of
i

1 __ 5 2007, is made by and between BREEDEN GENERAL PARTNER, INC,, a
) Delaware corporation (the “Merging Corporation™, and BREEDEN GENERAL PARTNER,
i INC., a Florida corporeticn (the “Surviving Corporation™).
! WITNESSETH:

WHEREAS, the partics desire that the Merging Corpotation be merged with and intg the
Surviving Corperation, with the Surviving Corporation being the surviving entity, in accordance with
Section 607.1101 of the Florida Business Corpotation: Act , as amended (the “Florida Corporation
Act?), and Section 252 of the General Corporation Law of the State of Delawere, as aiended (t'he

“Delaware Corporation’ ’),

NOW, 'EE{EREFDRE,incomidcraﬁonoftheprmsesmmzmﬁmal co%nantuetforth . SRR
harew,l;hcparucsagmcasfqllows o S

1. To accordance with the pmvmmns of this Plan of Merger, Section 607.1101 of the
Florida Corporation Act and Section 252 of the Delaware Corporation Act, on the Effective Date (as_'
defined belgw), the Merging Corporation shall simtltancously be merged with and into the Surviving )
Corporation (the "Merger”), the separate existence of the Merging Corpration shall cease, and the”. - -
" Surviving Corporation shall continue its existence under the laws of Florida under its presemt game - * %
-, (the “Syrviving Egtity™). The Merging Corporation and the Surviving Corporatipn are collectively ~« w2312
referred to hereiw ag the “Qmmm&mg_" Thenanm and business nddress of the Survmng- Coe
Entity is: :

e BREEDEN GENERAL o
; &7 2y 5.-3'1’\n “A Octve
St ver uu+ Flg 3 ‘H‘ﬁ

2, The Merger shiall became effective as of the Sling of the Articles and Cerfificate of
Merger, a copy of which is attached hereto as Exhibit A, with the offices of the Florida Secretary of ,
State of Florida and the Delaware Scoretary of State (the “Bffective Date™).

3 The Surviving Entity shall passess and retain every mierest in all assets and property
of every description, wherever located, of each of the Constituent Eatities. The rights, privileges,
immunfties, patvers, framchises snd authority, of & public &s well as private natiire, of cach of the
Constituent Entitios shall be vested in the Surviving Entity without further act or deed. The title to
or any interest in any reel estate vésted in aiy of the Coustituent Entities shall not revert or in any
way be impaired by reason of the Merger and shall, upon the Effective Date, be vested in the
Surviving Entity. All obligations belonging 10 or due to cach of the Constituent Entities shell be

TOL1791-1
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of the obl;gatmr_ls of each of the Consumgx_xt Entitics e:dsung as of the Eﬂ‘ecuve Datz,

4. At the Effective Date, by virtuc of the Merger, and without any action on the part of
the partiss or otherwise, the rights and interests held by the sharehplders of'the Merging Corporation
shall be gutomatically convertad into rights and interests in the Survivipg Corporation.

5. The Articles of Incorporation filed on behalf of the Surviviig Corporation with
Secretary of State of Florida on Aﬁg [ Le , 2007 (the “Articles™) shall bethe Articles for the
Surviving Entity. '

6. The Surviving Corporation acknowledges and representsthat ithas compliéd with ait
applicable provisions under the Florida Corporata Act to effectunte the Merger. The Merging
Corporation acknowledges and represents that it has complicd with all applicable prmsmns mnder
tha Dslaware Corporanon Astto e{ﬂ'ectuahs the Merge:r

7. The officers and directors of the Merging Corporation and the Suwm.ng Corporation
may abandon and/er amend this Plan of Merger, or the terms hereof, at any time prior to the
o Effecr.ivs Date, tn,acco:dance with the Delawarc and Flonda Carpmvn Act.

& H\IWITNESSWBEREOF,thepmﬂeshave exenutedthisAgreentmthc dayand'ye,ar e
: ﬁ.rstsetforlhabove e

. '..,a et ‘- B Margmg(:arpmtiom s '
: " .. : BREEDEN GENERAL PARTNER, INC
aDe[awarecu:pomuOn

" Don M. Bmeden. its I’mdent

Surviving Corporation:

BREFDEN GENERAL PARTINER, INC.,

a Florida gorporation

By M N
Don M. Breeden, its President
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