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File date: December 30, 1998, effective December 31, 1998
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
December 30, 1598

WOCD’S BAREEQUE OF BRADENTON, INC. : — : -
5980 WINKLER ROAD . S
FORT MYERS, FL 33919

SUBJECT: WOOD’S BARBEQUE OF ERADENTON, INC.
REF: 316849

We received your electronically transmitted document. However, the
document has not been £iled. Please make the following corrections and
refax the complete document, including the electronie filing cover gheet.

The current name of the entity is as referenced above. Please correct
your document accordingly.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your document, please
call (850) 4£87-6506.

Darlene Connell F2X Bud. #: H9800G0D24232
Corporate Specialist Letter Number: 598A00061003
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ARTICLES OF MERGER,

QF
W RBEQUE OF B,

] EFFECTIVE DA
N, INC, INTO |22l deb
WOODRS BARBECUE OF SARASQTA, INC.
Pursuant to the provisions of Florida Statutes Section 607.1105 of the Florida Business

Corporation Act (the "Florida Act”™), the undersigned corporations adopt the following Articles of
Merger for the purpose of merging Woods Barbeque of Bradenton, Inc., a Florida corporation

a

("Merged Corporation”), into Woods Barbecue of Sarasota, Inc., 2 Florida corporation ("Surviving
Corporation™):

1.

The names of the undersigned corporations and the states wnder the laws of which
they are organized are, respectively:

Name of C

PP -
FELE oM
“5 g =T
ion State of Incorporation o= B
T, 2
Wit 2
Woods Barbeque of Bradenton, Inc. Florida 27 m
Woods Barbecue of Sarasota, Inc. Florida e = @
PAYT -
2. The laws of the State of Florida permit this Merger. 27,
F=tad
3. The name of the Surviving Corporation is Woods Barbe
is to be governed by the laws of the State of Florida.

cue of Sarasota, Inc.”
4,

Jand it
The Plan of Merger and Reorganization is attached hereto as Exhibit "A" and
ineorporated herein by reference (the "Plan™,

5.

The President and Secretary of Surviving Corporation hereby certify that the Plan was
unanimously adopted in a resolution of the Board of Ditectors of Surviving Corporation on
Uecember 26

, 1998. The Plan was submitied to the Shareholders of Surviving
Corporation. 100 shares of'the common stock, representing all of the issued and outstanding shares

of stock in the Surviving Corporation, were entitled to vote on the Plan. 100 shares of the common
stock, representing all of the issued and outstanding shares of stock in the Surviving Corporation,
voled to approve the Planon _ December 26

» 1998. The number of votes cast for the Plan
was sufficient for approval. All such voting was conducted in accordance with the Florida Act. No
shares voted against the Plan.

6.

The President and Secreiary of Merged Corpotation hereby certify that the Plan was
unanimously adopted in a resolution of the Board of Directors of Merged Corporation on
December 26

» 1998. The Plan was submitted to the Shareholders of Merged
Corporation. 100 shares of the common stock, representing all of the issued and outstanding shares

of stock in the Merged Corporation, were entitled to vote on the Plan. 100 shares of the common

stock, representing all of the issued and outstanding shares of stock in the Merged Corporation, voted
to approve the Plan on December 26

, 1998, The number of votes cast for the Plan was
sufficient for approval. All such voting was conducted in accordance with the Florida Act. No
shares voted against the Plan.

Prepared by:

David M. Silberstein, Esq.
Kirk Pinkerton

720 8., Orange Ave., Sarasotz, FL 342356
(941} 364-24B1;: Atty. Bar #436879

FAX AUDIT #H98-24232 &
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7. This merger shall become effective upon the later of () the filing of the Articles of
Merger with the Florida Department of State; or (b) December 31, 1998,

N WITNESS WHEREOQF, these Articles of Merger have been execuoted and acknowledged
by the President and Secretary of Surviving Corporation and the President and Secretary of Merged

Corporation.
Attest: : SURVIVING CORPORATION: _
WOODS BARBECUE OF SARASOTA, INC,, a
Florida corporation
— su»"wp‘(\@\ ﬁy:/?/g W
TONYANOTT, Secretary MIGXIE L. WOODS, President
MERGED CORPORATION:

WQODS BARBEQUE OF BRADENTON, INC., a
Flerida corporation

ONYANOTT, Secretary ‘MICKIE L. WOODS, President
STATE OF FLORIDA T
COUNTY OF 32t syt ’ | | T
The foregoing instrument was acknowledged before me this . day of

LRt P2 A998, by Mickie 1. Woods, as President of Woods Barbecue of Sarasota,
Inic., a Florida corporation, who D(j is pcrson:stlly known fome, or [ ] has produced identification,
and Mickie L. Woods, as President of Woods Barbeque of Bradenton, Inc., 2 Florida corporation,
whoj)q is personally known tome, or [ ] has produced identification, on behalf of said corporation
and who acknowledged before me that the execution ﬂlereo/f:?is free acts E—;zeﬁs.

g

BN

e S ARN

Print Name of Notary Public and Affix Seal
My Commission Expires: /_:/ /_i = ;’4,5’_427529

AR e AR

KA 1 .
T R Y F

3
KRS Rocklyn Turano é
<
A

AN
A3 B,

<, ;

5 ‘Notary Public, State of Flotida
& Ccnguissionﬂn.cc 895 %

Zornt® My Commission Exp. 11/2772000

<
| - Eis, Wanary Service & Boodlog Co. g¢
2 'f’:’?ff"fwru v ” G N e 43
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STATE OF FLORIDA

COUNTY OF ' A2 o5y -

The foregoing instrument was acknowledged before me this CQQ day of
SR s R £ 21998, by Tonya Nott, as Secretary of Woods Barbecue of Sarasota, Inc.,
a Florida corporation, who [x] is personally known to me, or [ ] has produced identification, and
Tonya Nott, as Secretary of Woodk Barbeque of Bradenton, Inc., a Florida corporation, who [x] is

personally known to me, or [ | bas produced identification, on behalf of said corporation and who
acknowledged before me that the execution thereof are her free actsand deeds.

N SEY, Yoy N ‘

: : .' L AL, ‘ 4 - 5 l' -~ -

¥ 8 2 }.g_eé' MO A, ot WY cal - }Q_-)
'..:;,c(«,-ﬂf, FAA A AP PRI I L e
GAROCUMENTIDMEUWOODS ART

b ‘\\\'\\\s\\x\"\s&\\&\'«'ﬁs\' e AR RS
Ll Rozklyn Turano

= & Noizry Public, State of Flonids
Pk} % Cemmission No, U 597895
§ ot My Qresmission Txp. [/2TR050

) 1EOpANDTATY - Tl Morary fervise & Boneling Co.
-:tu(ﬁ-&u!;f-ou e peer®E a2 AR ARSI A,

SRR RN
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Exhibit A o
PLAN OF MERGER AND REORGANIZATION

This Plan of Merger and Reorganization is made and entered into this 26 day of
December , 1998, by and between Woods Barbecue of Sarasota, Ine., a Florida
corporation (hereinafier sometimes called the "Surviving Corporation™), and Woods Barbeque of
Bradenton, Inc., 2 Florida corporation (hereinafter sometimes called the "Merged Corporation™).
Surviving Corporation and Merged Corporation are collectively referred to herein as the "Constituent
Corporations".

WITNESSETH:

WHEREAS, SBurviving Corporation is a corporation organized and existing under the laws
of the State of Florida, having its Articles of Incorporation filed and effective on June 8, 1993, with
an authorized capital stock of 500 shares of common stock, par value $1.00 per share, of which 100
shares are issued and outstanding and owned by Mickie L., Woods.

WIEREAS, Merged Corporation is a corporation organized and existing under the laws of
the State of Florida having its Articles of' Incorporation filed December 6, 1990, with an authorized
capital stock of 7,500 shares of common stock, par value $1.00 per share, of which 100 shares are
issued and outstanding and owned by Mickie L. Woods.

WHEREAS, the Board of Directors and Sharcholders of Surviving Corporation and the
Board of Directors and Shareholders of Merged Corporation have by resolutions established that it
is advisable for the general welfare and advantage of each of the Constituent Corporations that
Merged Corporation be merged into Surviving Corporation (Surviving Corporation's corporate
exisience as a corporation uder the laws of the State of Florida shall not be affected in any manner
by reason of the merger), in a transaction intended to qualify as a reorganization within the meaning
of Section 368(2)(1)(A) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the above premises and the mutual covenants,
agreements, provisions, promises and grants herein contained, the President and Secretary of each
of Surviving Corporation and Merged Corporation, in accordance with the provisiéns of the Florida
Business Corporation Act ("Florida Act"), hereby execute this Plan of Merger and Reorganization
for the purposes of complying therewith,

1. Names of Cotporations Proposing to Merge. The names of the corporations that are

parties to the merger are as follows:
(a) Woods Barhecue of Sarasota, Inc., a Florida corporation.
(b)  Wood$ Barbeque of Bradenton, Inc., a Florida corporation.

2. Name 6f Surviving Corporation. The Surviving Corporation shall be Woods
Barbecue of Sarasota, Inc., a Florida corporation.,

FAX AUDIT #H98-24232 4
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3. Terms and Conditions. Upon the merger becoming effective:

(@)  The separate existence of the Merged Corporation shall cease and the
Surviving Corporation shall have all its rights, privileges, immunities and powers, and shall be
subject to all of the duties and liabilities of a corporation organized under the laws of the State of .
Florida.

(b)  TheSurviving Corporation shall possess alt the rights, privileges, immunitics
and fizmchises of a public as well as a private nature of each of the Constituent Corporations; and
ali property, real, personal and mixed, and a1l debts due on whatever account, including subscriptions
to shares, and all other choses in action, and all and every other interest of or belonging to, or due
1o each of the corporations merging herein, shall be taken and deemed to be transferred to and vested
in the Surviving Corporation without further act or deed; the title to any real estate or any intetest
therein vested in any of the Constituent Corporations shail not revert or be in any way impaired by
reason of this merger.

(¢)  Henceforth, the Surviving Corporation shall be responsible and liable for all
the liabilitics and obligations of the Merged Corporation; and any claim existing or action or
proceeding pending by or against the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Surviving Corporation may be substituted in the place of the Merged
Corporation. Neither the rights of crediters nor any liens upon the property of any of the Constituent
Corporations shall be impaired by this merger. -

4. - Conversion of Shares. The manner of converting or otherwise dealing with
the stock of the Constituent Corporations shall be that on the effective date of the merger, each one
(1) share of common stock of Merged Corporation shall be converted irto one (1) share of common
stock of Surviving Corporation, and all shares of Metged Corporation shail be deemed canceled.

5. ‘No Changes ip Bylaws. The Bylaws of the Surviving Corporation in effect at
the time the merger becomes effective shall be and remain the Bylaws of the Surviving Corporation
until the same are altered, amended, or repealed.

6. No Changes in Articles of Incorporation. . The merger will not effect any change
in the Articles of Incorporation of the Surviving Corporation.

7. Diregeto cers. The Officers and Directors of the Surviving
Corporation in office at the time the merger becomes effective shall be and remain the Officers and
Directors of the Surviving Corporation, and they shafl hold office until their successors are duly
elected and qualified. )

8. Effective Date of the Merger. Themerger shall become effectiveupon the later of (a)
the filing of the Articles of Merger with the Florida Department of State; or (b) December 31, 1993.

FAX AUDIT #H98-24232 4
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9. Further Assurances.  Atany time, or from time to time after the effective date of this
merger, the last acting officers of Metged Corporation and the appropriate officers of Surviving
Corporation shall execute and deliver all such proper deeds, assignments and other instruments and
take or cause to be taken all such further or other action as Surviving Corporation may deem
necessary or desirable in order to vest, perfect or confirm in Surviving Corporation title to and
possession of all of Merged Corporation's property, rights, privileges, powers, franchises, immunities
and interests and otherwise to carry out the purposes of this Plan of Merger and Reorganization.

IN WITNESS WHEREOF, this Plan of Merger and Reorganization has been executed and
acknowledged by the President and Secretary of Surviving Corporation and the President and
Secretary of Merged Corporation,

Aftest: SURVIVING CORPORATION:
WOODS BARBECUE OF SARASOTA, INC., a
Florida corporation
2 N N\ ¥: P A
_Pénya Nott, Secretary i€kie L. Woods{ President
MERGED CORPORATION:

WOODS BARBEQUE OF BRADENTON, INC., a
Fiorida corporation

Jone O

onya Nott, Secretary

FAX AUDIT #H98-24232 4
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STATE OF FLORIDA

COUNTY OF Sy AR T [

The forepoing instrument was acknowledged before me this ,;::r_ré day of
Pl W el 998, by Mickie L. Woods, as President of Woods Barbecue of Sarasota,
Inc., a Florida corporation, who [ is personally known to me, or [ ] has produced identification,
and as President of Woods Barbeque of Bradenton, Inc., a Florida cozporatton. who [><;] is personally
known to me, or [ ] has produced 1dent1ﬁcatton, on bch i ye—aml who

3 53 Comission No. CC 97895
! ”}9,4\55‘ My(‘.‘omnu:sionﬁxv 272000

Print Nanfé’*ﬁfﬁ’ﬂ' Sty PRI GEA AR
My Commission Expires: /e o2l 2P )<d O

SRR ST PR A
5 geea hsacﬁm'furuno

bl Notary Putmc,SIm.ofFIGnda

: ‘% 4;-." Commission Mu. ©C 537895

STATEL OF FLORIDA
2oatt My Commission Exp, 1132200
P l-l:D'!i-}-h""‘T.’G? By, Ny 9!’"!":&-& Dewvlios Co.,

COUNTY OF st s 7o :
B eAptrr e m it aat Fss s iy ar S ILIIANPLLE
The foregoing instrument was acknowledged before me this_gzs day of .
&WQQS by Tonya Nott, as Secretary of Woods Barbecue of Sarasota, Inc., -
a Florida corporation, who [<J is personally knowrn to me, or [ ] has produced identification, and
as Secretary of Woods Barbeque of Bradenton, Inc., a Florida coxporanon, who [3<] is personally
known to me, or [ ] has produced 1dennﬁcatlon, on behalf of-said corporstien and who

AN A AN

3
<
(1
s
<

ENINOTERY - s \!LENS&WSGE&“MJIHBED '

Pnnt Nan’fé"ﬂf’N’ 2% ﬁ'ﬁ’iﬁ?ubivﬂﬁf. ‘i.r'.- 2
My Commission Expires: /7. /-5

7

R IR AR AR S \\"u’s&\\ﬁ'{\ﬂ'\\\\?

% M Pz/; Enckiys Turano

St h!umny.b]n:, State of Floride

B & Comiwission No. CC 597895
‘&Wp_o Wiy q,ﬂ]'ﬁﬂ'.l!s'lnﬂbm H Iv..’?!ZOﬂO

GDOCUMENTIDMS\WOODS PLN
3

.:.:i({(".a-_a_ Teratn ,-.».. u.g.-. . QT .«;o 2 .rn
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