0103731

(Requestors Name)

(Address)

(Address)

(City/State/Zip/Phene #)

[] war [] mai

D PICK-UP

(Businass Entity Name)

(Document Number)

Ceaitified Copies Certificates of Status

Special Instructions o Filing Officer:

Office Use Only

00

FEC
o3

Ve D
TVEY)

g
C.COULLIETTE

OVCAARE MmN

0189044250

12/28/10--01003--014 #7000

ME
3/ 19

1S :01HY 8223001
Q3AIEOAH

DEC 29 2010

EXAMINER




_’ &)RPORATE ' AwWhen you need ACCESS to the world=
ACCESS,

INC. 236 East 6th Avenue . Tallahassee, Florida 32303
P.O. Box 37066 (32315-7066) ~  (850) 222-2666 or (800) 969-1666 . Fax (850) 222-1666
WAILK IN
PICKUP:  alefs oy ©
] CERTIFIED COPY
m PHOTOCOPY
] CuUS
K  FuNG /V)af;;a b

L ABL Vemer (b (\Q

(CORPORATY. NAM%\N D IX )CUy’lF,N'l' #}

{CORPORATE NAMLE AND DOCUMENT #)

(CORPORATE NAME AND DOCUMENT #)

(CORPORATYE. NAME AND DOCUMENT # - \
5 N [\
{CORPORATLE NAMIE AND DOCUMENT #) \

(CORPPORATLE NAMLE AND DOCUMENT #)

SPECIAL INSTRUCTIONS:




—
<
' o
m
o
n
o
-
ARTICLES OF MERGER =
OF —
RBI MERGER CORP., a Florida corporation &5
and - p]
R.B.I. HOLDING COMPANY, a Georgia corporation

EFFECTIVE DATE

:/%%-«?lz-/dg
The undersigned corporations, in accor Wit the Flor¥da

Business Corpeoration Act, hereby adopt the following Articles of Merger.

ARTICLE I. Constituent Corporations. The names of the constituent
corporations that are parties to the Merger and these Articles of Merger

are RBI MERGER CORP., a Florida corporation, (the "Surviving
Corporation”) and R.B.I. HOLDING COMPANY, a Georgia corporaticn, (the
"Merged Corporation”). The Merged Corporation is the parent and sole

shareholder cf the Surviving Corporation.

ARTICLE II. Surviving Corporation. The ceocrporation to survive the
Merger is RBI MERGER CORP., which shall continue under its present name.

ARTICLE IIT. Plan of Merger. A copy of the Plan of Merger is
attached hereto marked Exhibit "A" and made a part hereof (the "Plan of
Merger") .

ARTICLE IV. Adoption. The Plan of Merger was duly adopted (i) by
the sole shareholder and the members of the Board of Directors of the
Surviving Corporation by unanimous written action dated December 2°7,
2010 as required by the laws of the State of Florida, and (ii) by the
voting shareholders and the members of the Board of Directors of the
Merged Corporation by unanimous written action dated o, 2010
as required by the laws of the State of Georgia, and no statement as to
the rights of dissenting shareholders pursuant to Section 607.1103,
Florida Statutes, 1s required.

These Articles of Merger may be executed in one (1) or more
counterparts, each of which shall be deemed an original, but all of which
together will constitute one (1) and the same instrument. The parties
hereto agree that facsimile and electronically transmitted portable
document format (.pdf) signatures shall be deemed originals.

IN WITNESS WHERECF, the q&?ersigned have executed and signed these
Articles of Merger this éﬂfZ = day of December, 2010.

RBI MERGER CORP.,
a Florida corporation

ATTEST:
_,gtfgfi_612222226:;———" By:
1€slie A. Rubin, Secretary Peggy M. Rubin, Chairman

(CORPORATE SEAL)
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ARTICLES OF MERGER
OF
RBI MERGER CORP., a Florida corporation
and
R.B.I. HOLDING COMPANY, a Georgia corpeoration

The undersigned corporations, in accordance with the Florida
Business Corporation Act, hereby adopt the following Articles of Merger.

ARTICLE I. Constituent Corporations. The names of the ceonstituent
corporations that are parties to the Merger and these Articles of Merger

are RBI MERGER CORP., a Florida corporation, (the "Suzrviving
Corporation") and R.B.I. HOLDING COMPANY, a Georgia corporation, (the
"Merged Corporation"}. The Merged Corporation is the parent and sole

shareholder of the Surviving Corporation.

ARTICLE II. Surviving Corporation. The corporation to survive the
Mergexr is RBI MERGER CQRP., which shall continue under its present name.

ARTICLE TIITI. Plan of Merger. A copy of the Plan of Merger is
attached hereto marked Exhibit "A" and made a part hereof (the "Plan of
Merger").

ARTICLE IV. Adoption. The Plan of Merger was duly adopted (i) by
the sogle shareholder and the members of the Board of Directors of the
Surviving Corporaticn by unanimous written action dated December 2.
2010 as regquired by the laws of the State of Florida, and (ii) by the
voting shareholders and the members of the Board of,Directors of the
Merged Corporation by unanimous written action dated b, 2010
as required by the laws of the State of Gecrgia, and no statement as to
the rights of dissenting shareholders pursuant to Section 607.1103,
Florida Statutes, is regquired.

These Articles of Merger may be executed in one (1) or more
counterparts, each of which shall be deemed an criginal, but all of which
together will constitute cne (1) and the same instrument. The parties
hereto agree that facsimile and electronically transmitted portable
document format (.pdf) signatures shall be deemed originals.

IN WITNESS WHEREOF, the under31gned have executed and signed these
Articles of Merger this 22 day of December, 2010.
RBI MERGER CORP.,

a Florida corporation

ATTEST:

By: ; ; é%%?: . E ;L& T
Leslie A, Rubin, Secretary Peggy M.RuMih, Chairman

(CORPORATE SEAL}




R.B.I. HOLDING COMPANY,
a Georgia corperation
ATTEST:

By:gggg%nﬁ f SS!éjzé J—
Leslie A, Rubin, Secretary Peggy ™. bin, Chairman

(CORPORATE SEAL)

STATE OF %KL Y
COUNTY OF o éig

The foregoing instrument was acknowledged before me this  day of
December, 2010 by Peggy M. Rubin, as Chairman of RBI MERGER CORP., a
Florida corporation, on behalf of the corporaticn and as Chairman of
R.B.I. HOLDIN ungMPANY a Georgia corporation, on behalf of the

corporatio @q@/‘ﬂj\, 4 W

Notary Publilc

STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoing instrument was acknowledged befcre me this ___day of
December, 2010 by Leslie A. Rubin, as Secretary of RBI MERGER CORP., a
Florida corporation, on behalf of the corporation and as Secretary of
R.B.I. HOLDING COMPANY, a Georgia corporation, on behalf of the
corporation.

Notary Public
My commission expires:

DOCS-#213B65-v1 -RBI_Holding_RBI_Merger__CorpgAtt_af_Merger .WED




R.B.I. HOLDING COMPANY,
a Georgia corporation
ATTEST:

_,4?Z¢£;‘""’ By:

Leslie A. Rubin, Secretary Peggy M. Rubin, Chairman

(CORPCRATE SEAL)

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this __ day of
December, 2010 by Peggy M. Rubin, as Chairman of RBI MERGER CORP., a
Florida corporation, on behalf of the corporaticn and as Chairman of
R.B,I. HOLDING COMPANY, a Georgia corporation, on behalf of the
corporation.

Notary Public
My commission expires:

STATE OF FLORIDA
COUNTY OF PINELLAS

T

The foregoing instrument was acknowledged before me thisé%?rday of
December, 2010 by Leslie A. Rubin, as Secretary of RBI MERGER CORP., a
Florida corporaticn, on behalf of the corporation and as Secretary of

R.B.I. HOLDING COMPANY, a Georgia corporgtion, on behalf of the
corporation. )<%¥f(,d’y Cx;) Ci:zd’iiifﬁh‘\

AotaTry Public

My commission expires:

DOCS—#Z13865—vl—RBI_Holding_RBI_Merger_Corp%Art_of_Merger.WPD




EXHIBIT “A”
Plan of Merger
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PLAN OF MERGER

This PLAN OF MERGER (the "Agreement"), is made and entered into as
of the ay of December, 2010 by and between RBI MERGER CORP., a
Florida “corporatien (the "Surviving Corporation") and R.B.I. HOLDING
COMPANY, a Georgla corporation {(the "Merged Corporation").

Recitals

A, The Surviving Corporation and the Merged Corporation desire to
adopt a plan of reorganization within the meaning of Section 368 of the
Internal Revenue Code of 1986, as amended, (the "Code") for the purpose
of qualifying as a tax-free reorganization and a mere change of identity,
form and place of organization of R.B.I, HOLDING COMPANY within the
meaning of Section 368(a) (1) (A) and 368(a) (1} {(F}) of such Code by
effecting a merger pursuant to Florida and Georgia law,.

B. The Surviving Corporaticon is a wholly owned subsidiary of the
Merged Corporation and the Merged Corporation is the sole shareholder of
the Surviving Corporation.

NOW, THEREFORE, for and in consideration of the recitals and the
representations, warranties, covenants, agreements and undertakings
hereinafter set forth, the parties agree to the following Plan of Merger
and Reorganization:

1. Plan of Merger. On the Effective Date {as defined in
Section 4 below) R.B.I. HOLDING COMPANY, a Georgia corporation, shail
merge with and inte RBI MERGER CORP., a Florida corporation, ,}n
accordance with the merger laws of the States of Florida and Georgia,
RBI MERGER CORP., a Florida corporation, shall continue to exist under
the laws of the State of Florida as the Surviving Corporation and the
separate existence of R.B.I. HOLDING COMPANY, a Georgia corporation shall
terminate on the Effective Date of the Merger.

2. Articles of Incorporation. The Articles of Incorporation
of the Surviving Corporation shall be the Articles of Incorporation and
shall not be changed by virtue of the Merger.

3. Bylaws. The Bylaws of the Surviving Corporation in
effect on the Effective Date of the Merger shall be the Bylaws of the
Surviving Corporation until amended in accordance with law, or as
specified in the Articles of Incorporation or Bylaws of the Surviving
Corporatiaon,

4. Effactive Date of the Merger. The date the Merger shall
‘become effective (the "Effective Date”} shall be as of the close of
business on December 31, 2010.

5. Effect of Merger. On the Effective Date of the Merger
the separate existence of the Merged Corporation shall cease. As
provided by the Florida Business Corporation Act, the Surviving
Corporation shall thereupon and thereafter possess all of the rights,

EXHEBIT [




privileges, immunities and franchises of a public, as well as of a
private nature, of the Merged Corporation and be subject to all the
restrictions, disabilities and duties of each such corporaticn; and all
property, real, personal and mixed, and all debts due on whatsoever
account, including all subscription to shares, and all other choses in
action, and all and every interest, of or belonging to or due to the
Merged Corporation shall be taken and deemed to be transferred to and
vested in the Surviving Corporation without further act or deed; and the
title to any real estate or any interest therein, vested in the Merged

Corperation shall not revert or in any way be impaired by reason of such.

Merger. The Surviving Corporation shall henceforth be responsible and
liable for all liabilities and obligations of the Merged Corporation; and
any claim existing or action or proceeding pending by or againsl the
Merged Corporation may be prosecuted as if such Merger had not taken
place, or the Surviving Corporation may be substituted in its place.
Neither the rights of creditors nor any liens upon the property of the
Merged Corporation shall be impaired by such Merger.

6. Exchange of Shares. On the Effective Date of the Merger,
each share of common stock of the Merged Corporation issued and
outstanding immediately prior to the effective time of the Merger shall
be converted into the right to receive the same number of shares of the
same class of the Surviving Corporation. The shares of capital stock of
the Merged Corpcration shall no longer be outstanding and shall be
cancelled and retired and shall cease to exist as of the Effective Date
of the Merger, and any certificate formerly representing any of such
shares of stock of the Merged Corporation shall thereafter represent only
the right to receive the appropriate shares of stock of the Surviving
Corporation. The issued shares of the Surviving Corperation shall
cancelled, retired and surrendered for cancellation and shall cease to
exist as of the Effective Date of the Merger. ‘

7. Joint Representations of the Parties. Each of the
parties represents and warrants that it will treat this transaction as
a reorganization pursuant to the provisions of Sections 368 (a) (1) (A) and
368(a) (1) (F) of the Code and each of the parties represents and warrants
that it will file its tax returns in such a manner so as to reflect this
transaction as a reorganization pursuant to said provisions of the
Internal Revenue Code.

B. Counterparts. This Plan of Merger may be executed in one
(1) or more counterparts, each of which shall be deemed an original, but
all of which together will constitute cne (1) and the same instrument.
The parties hereto agree that facsimile and electronically transmitted
portable document format (pdf)} signatures shall be deemed originals.

9. Further Assurances. If, at any time, the officers of the
Surviving Corporation shall determine that additional conveyances,
documents, or other actions are necessary to carry out the provisions of
this Plan of Merger, the officers and directors of the Merged
Corporations as of the Effective Date of the Merger shall execute such
conveyances, or documents or take such actions.




. 10. Amendment/Abandonment of Plan. The sole Shareholder of
the Surviving Corporation has authorized the Board of Directors of the
Surviving Corporation to amend this Plan of Merger or abandeon the Merger,
prior to the Effective Date of the Merger, without further action of the
Shareholder. The wvoting Shareholders of the Merging Corporation have
authorized the Board of Directors of the Merging Corporation toc amend
this Plan of Merger or abandon the Merger, prior to the Effective Date
of the Merger, without further action of the voting Shareholders.

IN WITNESS WHEREOF, the parties have executed this Agreement as of
the day and year first above written.

WITNESSES:

RBI MERGER CORP.,

z(?ﬁZQJLL_ZSL kf%%Jﬁﬂ\fMJ a Florida corporation
.;ith!ﬂ." £7 %Uﬁlh#/ By: .
. y Pegg%h ¥ubin, Chairman
R.B.I. HOLDING COMPANY,
‘QZZQJL, é}- &;;4077hbor a Geergia corporation
JQQQLQIJWW By: @MA,G\@,J—J

Peggy MJ &ubin, Chairman
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