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ARTICLES OF MERGER
Merger Sheet

MERGING:

LEISURE BAY, INC., a Florida corporation, document number P83000058995

INTO

LEISURE BAY INDUSTRIES, INC., a Fiorida entity, P93000058330

File date: August 20, 2001, effective August 31, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FROM: ¥ HOLLAND AND KNIGHT

HOLQ00091589 3

FAX HO.: 4872445288

ARTICLES OF MERGER OF
LEISURE BAY, INC.
WITH AND INTO
LEISURE BAY INDUSTRIES, INC.

ARTICLE I - PLAN OF MERGER

2/

The Agreement and Plan of Merger of LEISURE BAY,
corporation, with and into LEISURE BAY

with LEISURE BAY IND

hereto as Exhibit “A” and incorporated h

USTRIES, INC. b

INC., & Florida

INDUSTRIES, INC., a Florida corporation,

eing the surviving corpor.

erein by reference.

ARTICLE Il - EFFECTIVE DATE. OF MERGER

The effective date
day of August, 2001.

ARTICLE I1] -

ation, is attached

of the Merger shall be as of the close of business on the 31st

Pursuant to Flori

da Statutes Section 607.1104(1)

SHAREHOLDER APPROVAL NOT REQUIRED

(a}, because LEISURE BAY

INDUSTRIES, INC. is the sole shareholder of LEISURE BAY, INC,, sharcholder

approval is not required

LEISURE BAY INDUSTRIES, INC.

for the merger of LEISURE

ARTICLE IV - ADOPTION OF PLAN OF MERGER

Pursuant to Florida Statutes Section

BAY, INC. with and into

607.1104, the Agreement and Plan of

Merger was approved and adopted by the directors of LEISURE BAY INDUSTRIES,

INC. by unanimous written consent dated the

Dated this {5% day of August, 2001.

LEISUR@I?EUSTYIES INC.
By: _1{ fA, ‘fv/L,

David R. Dodbier, President

Attest:

Jack Hiatt; Cretary
ORLL 46832507 ©

HO1000091569 3.

AS% day of August, 2001,

LEISURE w INC.
By: f( Qf 4 - .

David R. Doebler, President .

Attcét:

Jack Wmtary |
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HOL0 LEISURE BAY INDUSTRIES, INC,
AGREEMENT AND PLAN OF MERGRR

-

This Agreement and Flan of Merger (the “Agrf:ement”j is made and entered
into by and Among Leisure Bay Industries Ine., a Florida Corporation (the “Surviving
Corporation”), and Leisure Bay, Inc.,, g Floridg, Corporation (the “Disappcaring
Curporation”} pursuant to Section 607.1104 of the Florida Statutes,

Backg;oggd Informatinn_

A. The Disappcaring Corporation is currently g whoily-owned Subsidiary of
the Surviving Corporation.

B. The Surviving Corporation desires to rearganize its Corporate structure,
and in connection therewith, hag approved the merger of the Disappearing
Corporation with and into the Surviving Corporation. '

C. The Surviving Corporation desires to have the Disappearing_ Corporation
merge with and into ir, ang the Disappea.ring Corporation desires to merge with and
inte the Surviving Corporation, all in accordance with Florida Statutes Section
607.1104 and Section 368(a)(1){A) of the Internat Revenue Code of 1986, as

amended (the “Code”).
‘ Agreement . : : T

1 Merger. In accordance with Fiorida Statutes Section 607.1104 and
Section 368(a)(1)(A) of the Code, the Disappea.ring Corporation shall merge with angd
into the Surviving Corporation as of the Effective Date of the Merger (as defined in
Section 6 below].

. - Upon the consummation of the merger of the
Disappearing Corporation with and into the Surviving Corporation, the Separate

State of Florida, The title to af property of every description, whether real or
Personal, and all interest, rights, brivileges, powers and franchises of the Surviving
Corporation shall not be affected by the merger, and upon the merger, the Surviving
Corporation, without further act or deeq and without reversion Or impairment, shali

COr persons dealing with the Disappea.rm,g Corporation shall be preserved and rernain
Lnimpaired by the merger, all liens upon the properties of the Disappearing
Corporation shajl be preserved ang Temain unimpaired by the merger, and ai] debts,
liabilities, obligations and duties of the Disappcaring Corporation shall henceforth

attach to the Surviving Corporation and may be enforced against the Surviving
Corporation to the same extent as if sich obligations or duties had been incurred by

HO10G0091569 3
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the Surviving Corporation. Additionally, any existing claim, action or broceeding by
or against the Disappearing Corporation ar the Surviving Corporation may be
continued as if the merger did not occur or the Surviving Corporation may be
substituted in such proceedings for the Disappearing Corporation.

3. Manner of Conversion of Common Stock.

{af  On the Effective Date of the Merger, each share of common and
preferred stock of the Surviving Corporation issued and outstanding immediately
prior 10 the merger shall remain issued and outstanding and shail be unchanged as
@ result of the merger.

Corporation shall be surrendered, delivered and canceled on the Effective Date of
the Merger, and no additional shares of common or preferred stock of the Surviving
Corporation shall be issued as a result of the merger. '

4. Articles of Incorporation. The Articles of Incorporation of the
Surviving Corporation in effect on the Effective Date of the Merger shall remain
unchanged as z result of the merger and shali continue as the Articles of
Incorporation of the Surviving Corporation.

5. Bylaws, The Bylaws of the Surviving Corporation in effect on the
Effective Date of the Merger shall remain unchanged as a result of the merger and
shall continue as the Bylaws of the Surviving Corporation.

6. Dissenter's Rights. Shareholders of the Disappearing Corperation
who, excepl for the applicability of Florida Statutes Section 607.1104, would be
entitled to vote on the merger and who dissent from the merger pursuant to Florida
Statutes Section 607.1320, may be entitled, if they comply with the provisions of thc
Florida Business Corporation Act regarding the rights of dissenting shareholders, to
be paid the fair value of their shares.

7. Effective Date. The cffective date of the merger (the “Effective Date of
- the Merger®) shall be the close of business on Friday, August 31, 2001.

IN WITNESS WHEREOF, the parties have executed and delivered this
Agreement, which shall be effective as of the close of business on the 31st day of
August, 2001. . o

LEISURB INDUSTRIES, INC.  LEISURE Bay, INC. -
. D

David R. Doebler, Pr ident _ ... David R. Doebler, Presidert s
Attest: _@%CA C i Attest: = v o e

Jackélzé;tg,sécreta:y - Ja cretary _

HOLU00091569 2 2




