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L ARTICLES OF MERGER QC
' (Profit Corporations)

The following articles of merger are submitted in accordance with the Flozida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The neme and jurisdiction of the gurviving corporation:

Name Jurisdiction Documpent Number
(It known/ applicable)
ILB ENTERPRISES, INC. Florida 208000021195

Second: The pame and furisdiction of each merging corporation:

Name : Jurdsdiction Docyment Number .o
(1f known applicable) — (-

™ )
ILB ENTERPRISES, INC. Illinois not applicable::m

Third: The Plan of Merger is attached.

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

OR 3y 10 ; 2008 (g specific date, NOTE: An effective dats cannot be priar to the date of ling or more
than $0 days after merger Gle date.)

¥ifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE smmgw/% 200;3

o
01 <2IHd 9- VK80

The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shereholder 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 __2/27/2008

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

(Attach additional sheets If necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation §imm‘me of an Officer or Typed or Printed Name of Individual & Title
Director

Irving L. Blackman, President

rying L. Blackman, President

o
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AGREEMENT AND PLAN OF MERGER
OF ILB ENTERPRISES, INC.
© WITHAND INTO
IEB ENTERPRISES, INC.

This Agrocment and Plan of Merger ("Agreement™) is mado and entered into this 27t
day of Februaty 2008 b'y‘ami between ILB Enterprises, Inc., an HHnois corporation (heceinafter
called "ILB Dﬁnois‘?, and ILB Enterprises, Inc., a Florida corporation (hereinafier called "ILB
Florida" or "Surviving Corporation™); which corporations are hereafter sometimes referred to
jointly as the "Constituent Corporations.”

RECITALS

A. ILB Illincis is an Illinois corporation, incorporated on November 5, 1892, Its
Iregistered office in the State of Hlinois is located at 750 Lake Cook Road, Snite 350, Buffalo
Grove, Illinois 60089 ang its registered agcnt'is Alsn D. Kovitz '

B.  The total number of shares which LB Nliriois has authority to issue iz 100,000
shares of Common stock, mo par value, of which 1,000 shares are issued,

C. OB Florida is 2 Florida cmpomucm having been Incorporated on February 27,
2008, Ity registered office m the State of Florida is located at 3960 Deer Crossing Court, #102,
Neples, Florida 34114 and its registered agent is Trving L. Blackmar,

. D. The total mmber of ehares which ILB Florida bas authority to issve is 10,000
shares of Common stock, o per value, of which 1,000 shares are Issucd.

B.  ILB Florida has the same ownership as that of ILB Ilinois, and has been formed
solely for-ILB Itlinols to chmge‘its State of incorporation to Florida.

F.  .The Boards of Directors and sharcholders, as applicable, of the respective

Constitnent. Corporations have determined that it is advisabie that ILB Ilinois be merged with

~
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and fiito ILB Florida in a tax free reorganization quahﬁrmg mmnder Section 368(a)(1)(F) of the
Internal Revenue Codc of 1986, as mnended and have approved such merger on the terms and
conditions hereinafter set forth In accordance with the laws of the States of Iilinois and Florida.

NOW, THEREFORE, the parties agree as follows:
ARTICLE]

. ) MERGER
ILB Mlinois and ILB Floﬁ;!a ghall be merged into a single corporation in acm—axdance with
the app]icablc prqvisions of the laws of the States of Lllinois and Florida, by ILB Illinois merging
with end info ILB Florida, LB Florida shall be the Surviving Corporation.
| ARTICLEX

_ EFFECT OF THE MERGER
2,01 The merger shall become effective as of 11:59 P.M. Bastern Time on Mmch 10,

2008.

2.02 At the effective date and time of the merger:

a ILB Floridg shall becore the Surviving Corporation and the separate existence of
B NNlinois shall cease, except to the extegt provided by the laws of the States of linois and
Florida in the case of & corporation merged with and mto another corporation.

b. The Surviving Cotporation shall, without further gansﬁr, sucoqéd- 'to and
thereafter possess 'and enjoy all of the rights, privileges, immunities, powers and franchises of a
public as well s a private nature, of each of the Constituent Corporations, and all property, reat,
personat and. mixed, of and a.ll debts due o each of the Constituent Corporations on whatever
account, and all things in sction, and all and every other interest of, or belonging or due to éach

T45982.1.11242.21065
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of the Constituent Corporations shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without firther act or deed,

c ‘All rights of creditors and all Hens, if any, vpon the property of efther of the
Constituent Corporations shall be preserved m'xhnpalrad by the merger, and all debis, liabiltties,
obligations and duties of either of the'Consﬁme;.m Corporations shall become the responsibility
and lisbility of the Surviving Corporation, and may be enforced against it to the same extent as if
the debts, liabilities, obligations have been mmmed or contracted by it.

d. = All corporate acts, plans, pollcms, arrangements, approvals and suthorizations of
ILB Minois, its shareholders, officers and agents, which were valid and effective nnmedmtcly
prior to the effoctive date of the merger shall be taken for all purposes as the acts, plans, policies,
arrangéements, approvals and authorizations of the Surviving Corporation and shall be effeciive
and binding thereon as the same were with respect to ILB Tllinois. '

TICLE ITT
The name of the Surviving Corporation on the effective date of the merger shall be ILB

Enterprises, Inc.
TICLE IV

BY-LAWS
Thg By-laws of ILB Florida as existing and constituted on, the effective date of the

merger shall constitute the By-laws of the Surviving Corpomtior; until altered, amended or '

repealed.

T455982.1.1124221058
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ARTICLE V
 DIRECTORS
The sole director of the Surviving Corporation on the effective date of the merger éhall be
Irving L. Blackman, and he shell bold office wntil the next anmual meeting of the shareholders or
until his successor shall have been clected or appointed and shall have qualified, or unti) his
earlier resignation or rc'mova.l. |
ARTICLE VI
OFFICERS
The officers of the Survwmg Corporation on the effective date of the merger shall be as
follows,'to hold office until the next armual mﬁg of the Board of Directors, or until their

respective successors shall have been elected or appointed and shall have qualified, or unti] their

earlier resignation or removal:
President Irving L. Blackman

Secretary Sallie Blackanan
. ARTICLEVI

REGISTERED AGENT AND REGISTERED QFFICE

1

On the effective date of the merger, the registered office in the State of Florida will be

located at 3960 Deer Crossing Court, #102, Naples, Florida 34114 and its registered agent will
" be Irving L. Blackman.
ARTICLE VI

PRINCIPAL OFFICE

On the effective date of the merger the address of the principal office of the Surviving -

Corporation shall be 3960 Deer Crossing Court, #102, Naples, Florida 34114,

3
745982.1.11242 21045
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ARTICLE IX

CONVERSION OF SHARES

Tim manner and basis of converting the shares of the Constituent Corporations’ into
shares of ﬂ{e Swvbzing Cc;moradon shall be as follows:

On the offective datc, ILB Tinois will be merged into ILB Florida. The Surviving
Corporation assuxies ell righis, privileges, assets and labilities of the non—surw;ivor. As both
corporations party to the merger are owned by the same sharcholder, in like proportion, the 1,000
shares of Cormmon stock, no par value, of ILB Illinois issued and outstanding on f.he effective
date samd time of the merger shall be sumendered and cancelfled. The 1,000 shares of issued and
outstanding Common stack, no par value, of ILB Florida on the effective date and time of the
merger shall remaln as the issued and outstanding Comunon stock of the Surviving Corporation
fﬁl]ovﬁng the merger.  The sharcholders of ILB Ilinois and ILB Florida have approved this
Agreement and Plan of Merper by unanimons written consent.

ARTICLE X
| ACCOUNTING MATTERS

Except as herein provided with respect to the exchange and cancellation of the
outstending shares of 1B Wlinois, upon the effective dats of the merger: (2) the respective assets
of ILB Ilinois and [LE Florida sha]i be taken up or continued on the books of the Surviving
Corporation in the amounts at which such assets shall have beeu carried on the respective béoks
immediately prior to the effective date of the mexger; (b) the respective liabilities and reserves of
ILB Minois and ILB ﬁoﬂda {excluding capital stock, paid m capital and reteined eamings) shell
be taken up or continued on the books of the Surviving Corporation in the amounts at which such

Habilities and reserves shall have been carried on the respective books irmnediately prior to the

5
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effective date of the merger; (o) the peid In capitel and retained earnings of ILB Minols shall be
taken up on the books of the Surviving Corporation ds liaid in capital and retained eatpings,
respectively, in the amounts at which the seme shall be carried on the books of ILB Iliinois

immediately prioz to the meréer;‘and (d) the fiscal year end of ILB Florida shall copstitute the

fiscal year énd of the Surviving Cotporation.

ARTICLE X1
FURTHER ASSURANCE

¥ at any time, the Surviving Corporation shall consider or be advised that any further

a.ésigummt or assurance in law {s necessary or is desireble to vest in the Sumvmg Corporation

the title to any prop&ty or rights of ILB Mlinojs, the proper officers and directors of ILB Hlinois

shall execute and make all proper assigoments and asSUTANCes in law and do all things necessary
or proper to vest such property or rights in the Surviving Corporation and otherwise fo carry out
the purposes of this Agreement. The proper officars and directors of the Surviving Corporation
are fully authorized, in the name of ILY Minois, dr otherwise, 10 take any and all such action.
ARTICLE XTIt
APPROVAL OF SHAREHOLDERS - TERMINATION

This Agreement shall be submitted to the shareholders or stockholders of each of the
Constituent Corpomﬁgns as p:mwded by law and it shall take effect and be desmed and be taken
to be the agreement and plan or merger of the Coqstituent Corporations upon the approval or
adoption thereof by the sharsholders or stockholders of each of the Constituent Corporations in
acoordance with the reqmrcrnenfs of the 1aws, of the States of Miinois end Florids, and upon
execution, filing and recording of said documents snd of doing such other acts and things as shall

T45982.1.11242.2 1065
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1

be required for accomplishing the merger under the provisions of the laws of the Stat&; of
Dlinois and Florida. | |
| . ARTICLEXM
) CERTAIN AGREEMENTS OF SURVIVING CORPORATION

13.51 ILB Florida, as the Surviving Cc;rporﬂticr'n,- hereby agrees that it may belsm'ed
with process in any proceeding for the enforcement of any obligation of ILB Hlinois or of the
rights of a dissenting sharsholder of ILB ﬁﬁnois.

13.02 ILB Florida, as the Surviving Corporation, hnfe_-by agrees that it tfn’li promptly pay
1o the dissenting shareholders of [LB Illinois, if any, the amount, if eny, to which they shall be
entitled pursuant to the laws of the States of Ilinois and Florida

ARTICLE XTV .
MISCELLANEQUS

14.01 This Agreement may be executed in any number of counternarts, each of whick
shall be an original, but such coumterparts shall together constitute but one and the same
instrument,

14.02. The heading of the several articles herein have been inserted for convenience of

reference only and are not intended to be a part or to effect the meaning or interpretation of this

Agreement,

BRPRERETEYE
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