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COVERLETTER
TO: Amcndment Section
Division of Corporations
wmmtBDSRCO,MQ
Name of Surviving Entity

The enclosed Articles of Merger and fee are submitted for filing. -
Please retum ail correspondence concerning this matter to following:

Eileen Pennington

Contact Potson

Blalock Waiters, P.A.

FimCormpany

802 11th Sireet West

Addrass

Bradenton, Florida 34205

City/State and Zip Code

epennington@blalockwalters.com
E-mail address, (10 pe used 1oz juture anaual raport potificatior)

For further information concerning this matter, please call:

Eileen Pennington 941 ,748-0100

Al

Neme of Conteat Person Ared Code & Daviime Telepbéms Newber

P.0021007

D Certified copy (optional) $8.75 (Please send an edditional copy of your decoment if 2 certified copy is requested) -

Mailing Address: Street Address:
Amendment Secton Amendment Section
- Division of Corporations Division of Corporations
P.O. Box 6327 : The Centre of Tallzhassze
Tellahassee, FL 32314 _ 2415 N. Monroe Street, Suite 810
Tallghassee, FL-32302

IMPORTANT NOTICE: Pursuantto 8.607.1622(8), F.S., each party to the merger must be active and
current in filing its annual xeport through December 31 of the calendar year which this ayticles of merger -

are being submitted to the Department of State for filing.
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ARTICLES OF MERGER

The following articles of merger axe subrritted in accordance with the Florida Business Cerporation Act,

pursuant to secticn 607.1103, Florida Starutes.

FIRST: The naree and jurisdiction of the surviving entity:

Name Turisdiction Eatity Type
BDSRCO, Inc. FL corp.

SECOND: The name and jurisdiction of each merging eligible entity:

Junisdiction Entity Type

FL corp.

Name

OQUTRCO, Inc.

Document Number .

(If knawn' appHctbie)

P12000054415

Document Numkber

(I mowe zpplizabic)

P120000544783
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THIRD: The merger was epproved by each domestic mezging corparation in accordance with 5.607.1101(1)0), F .S.,_an_d _

by the organic law governing the other parties to the merger.
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FOURTH: Picasecheck cne of the boxes that apply to surviving cotity:

0
G

FIFTH: Please check ore of the boxas that apply 1o domestis cotporations:

This entity extsts beforé the merger and s @ domestic f£ling entity.
This entity exisis befare the mearger and is not sutkorized to wansact busingss i Florida..

This endity exdsts before the merger and is & domestic fling entity, ud its Articles of Incorporation are being
zmended as atteched.

This enfity is created by the merzer and is a domestic corporation, and the Articles of Incorporation are attached.

This entity is a domeste eliginle entity and js not e domestic corporetios and is being amended in commection with
this merger as attached. '

16:39 Blalock Halters (FAX)8417452093 P.0041007

This snfity is 2 domestic eligible entity being crsated ag a result of the merger. The public organic record of the -

sarvivor is attached.

This entity &5 created by the merger and is a domestic Hmited iiability limited partnership or 2 domestic Imited . .

liability parmership, its sietement of qualification is ettached,

v 83
a Tue plan of merger was approved by the skarcholders and cach separate voting group as :eq;drei"fg«:“ _{ :é::
T e
| The plan of merger did not require approval by the shareholders. o
AR
SINTH; Plesse check box below if spplicable to foresign corporations R -:g
a3
PR
o
g The participation of the foreign corporation was.duly awtorized in accordance with the corporatioh’s orgatac
A
-

laws. s

SEVENTH: Flease check box below if applicable to domestic or foreign non corporation(s).

O

a3z g

Partisipation of the domestic or foreiga non corporation(s) wvas duly sutharized it accordance with ezch'of such .

ehigible entity’s organic law.
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EIGHTH: If other than.the date of filing; the délayed effective dte of the merger, which canriot be priof to nor more
than $0.days after the date'this document is fled by the Florida Depdrtment of State:

August 2, 2020

Note: If fie date insérted | in this block doss not meet the applicable statutory filing requirements, , this date will 5ot be
listed ds the document’s effective date.on the Deparument of State’s records.

NINTH: Signature(s) for Each Party:

Name of Entity/Organization:

BDSRCO, Inc.

Signature(s):

Avochid “madelil.  Michael Maddaloni -

Typed or Printad
Name of Todividual:

OUTRCO, Inc.

it ppadidif,.  Michael Maddaloni -

Corporations:

General partnerships:

Florida Limited Partoerships:
Non-Florida Limited Parterships:
Lirmited Liability Companies:

Chainran, Vice Chairman, Président or Officer
(If mo directors selected.. szgmrz.r.re of incorperator,)
S:gna‘mrc “of a genernd partner or 2uthorized petson

‘Signatures of all.general partners

Signature of & generat partner
Signature’of an'mrorized person

LIS Hd 9173010202

P.005/007
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PLAN OF MERGER -
THIS PLAN OF MERGER dated effective August 2, 2020, is made and entered into

between BDSRCQ, INC,, a Florida corporation, hereinafter called the surviving COrporation, a@ -

OUTRCQ, INC., a Florida corporation, hereinafter calied the ebsorbed corporation.

RECITALS:

9l e 0

o 3"1\-5*

A BDSRCO, INC. is a corporation organized and existing under the laws of the‘Sgi‘a ofg
Flonida, with its prmmpal office at 1806 38th Avenue East, Bradenton, Florida. 34208, fq.nd*zs a:‘
wholly owried sobsidiary of Beall’ s Inc: <

B. OUTRCO, INC. is a corporation organized and existing under the Jaws of thc Slate of
Florida, with &ts principal ofﬁce at 1306 38th Avenue East, Bradenton, Florida 34208 and is a whollv

owned subsidiary of Beall’s Outlei Stores, Inc. Whose ultimate parent 15 Beall's, Inc. the sole
shareholder of the surviving corporation.

C. The Board of Directors of the surviving corporation and the absorbed corporation
deem it desirable and in the best business interests of the corporations and their sharehclders that

QUTRCO, INC. be merged into BDSRCO, INC. pursuant 1o the provisions of Sections 607.1104, ez
seg., of the Floridz Statutes.

EN CONSIDERATION OF the mutual covénants herein contained, and subject to the terms
and conditions hereinafter set forth, the constifpent corporations agree-as follows:

I MERGER. OUTRCO; INC. shall merge with and into BDSRCOQ, INC., which shal
te the surviving corporation.

2. TERMS AND CONDITIONS. On the efféctive date of the merger, the separate
existence of the absorbed corporation shall cease, and the surviving corporation shall succeed to-alt
the rights, privileges, immunities, and franchises, and all the property, real, personal, and mixed of
the absorbed corporation, without the necessity for any separate transfer. The surviving corporation
shall thereafter be responsible and iiable for all liabilities and obligations of the absotbed

corporation, and. neither the rights of creditors nor any liens on the property of the absorbed
corporaiion shall be impaired by the merger.

3 CQNVERSION OF SHARES. The manner and basis of converting the sheres of the
absorbed corporation into shares of the surviving corporation is as foliows:-

a. Since the sole shareholder of the surviving corporation is also the ukimate
shareholder of the absorbed corporation, the-absorbed corporation’s stock shell not be converted into
stock of the surviving corporation.

252275071
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b. Upon the effective date, by viftue of this Plan of Merger and the Articles of
Merger, and without any action.on the:patt of the holder thereof, each. share of common stock of
OUTREO, Inc, outstanding immediately prior thereto shall .be canceled, retired and ceaseto be
outstanding.

NO CHANGES TQ ARTICIES OF INCORPORATION. The articles of
rporation following

4,
incorporation of the surviving corporation shall continue to be its articles of ifico

the effective date of the merger.
5. NOQ CHANGES [N BYLAWS. The bylaws of the surviving corporation shall
continoe 1o be its bylaws following the effective date of the merger.

6. EFFECTIVE DATE OF MERGER, The effective. date of this merger shall be
August 2, 2020.
7. EXECUTION OF AGREEMENT. ThisPlan of Merger may be exccuted in several

counterparts, each-of ‘which shall ‘be tonstrued as an ofiginal, anid.all so executed will together
‘constitute one Plan of Merger, binding on ali the parties héreto, notwithstandmg that all the parties

may not be:signarories to the same coumterpart.

Executed on behalf of the parties by their respective.6fficers and sealed with their corporate
and company seals pursuant to the authorization of theirrespective Board of Directors on the date

PR
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BDSRCO, INC,, A

a Florida corporation et

o @

v I o

By: . ."::l Ty x

Michael Maddaloni N ,-';’: o

Its:  President =05
OUTRCO, INC.,

a Florida corporation

By “Iecchad I dld Lo |

Michiacl Maddalori
Its: Bresidemt

257750
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