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ACCOUNT NO. : 072100000032
REFERENCE : 873926 5034981
AUTHORIZATION - /?ii'/( . |/-‘F,%E€

COST LIMIT : $ 60.00

ORDER DATE : Decemker 27, 2002

ORDER TIME : 4:55 PM

ORDER NO. : 873926-010

CUSTOMER NO: 5034981

CUSTOMER: Mg. Ligette Luaces
Watsco, Inc.
Suite 901
2665 South Bayshore Drive
Coconut Grove, FL 33133

o e e e e e e e e e e e e e e e i e, e o ——m o —— e —

ARTICLES OF MERGER

HBA DISTRIBUTORS, INC.
INTO
HBA DISTRIBUTORS LLC

Gretchen--this is the filing we spoke about. Could you please
give it the file date of 12-28-02. You would not have gotten it
on the 27th but on the 28th.
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

CERTIFIED COPY
XX PLAIN STAMPED CCPY

CONTACT PERSON: Debbie Skipper--1148
EXAMINER'S INITIALS:



ARTICLES OF MERGER
Merger Sheet

MERGING:

HBA DISTRIBUTORS, INC., P950000016350, a Florida Corporation

INTO

HBA DISTRIBUTORS LLC, entity not qualified in Florida.

File data: December 28, 2002
Corporate Specialist: Michelle Hodges

Account number: 072100000032 "~ Amount charged: 60.00

Division of Cornorations - PO BOY 8297 Tallahaccan Flarmda 290914
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Exthibit A
PLAN AND AGREEMENT OF MERGER
e L ]
OF - ™~
53V T m
HBA DISTRIBUTORS, INC. P -: o :
(z Florida corporation) iy
. 3
D | | S
‘;, .. oo R
HBA DISTRIBUTORS LLC f - ;—-3
(a Delaware Iimitsd liability company) D -

PLAN AND AGREEMENT OF MERGER entered into as of December 31, 2002 by
BEA Distributors, Inc., 2 business corporztion of the State of Florida, and approved by resolntion adapted
by #ts Board of Directors on said date, and enrercd into as of December 31, 2002 by HBA Distribuiors
LLC, a Iimited Hability company of the State of Delaware, and approved by resolution adopted by its
Board of Managers on said date.

WHEREAS, HBA Disteibutors, Inc. is a business corporation of the State of Florida with

its principal office thersin locared ar 2151 W, Hillsboro Boulevard, Suite 400, City of Deerfield Beach,
Courty of Broward; and

WHEREAS, the total mumber of shares of stock which HBA Distdibutors, Ine, has
aurhority to igsue is 1,000, all of which are of one class and of 2 par value of $0.01 each; and

WHEREAS, HBA Distributors LLC is a limited lsbilily company of the State of
Delaware with its registered office therein located at 2711 Centsryille Road, City of Wilmigten, County of
New Castle; and

WHEREAS, the Florida Business Corporation Act permits a merger of a business
corporation of the State of Florida with and into a limited liability company of another juriediction; and

WHEREAS, the Limited Liability Company Act of the State of Delaware permits the
merger of a business corporation of another jurisdiction with and into a limited Hability company of the
State of Delaware; and

WHEREAS, HBA Distzibutors, Ine. and HBA Distributors LLC and the respective Board
of Director and Board of Menagers thereof declare it advisable and to the advamiage, welfare, and best
intsrests of said corporation and Imited liability comparny and their respective sicckholder and members 1o
merge HBA Distributors, Ine, with and into HBA. Distrbutors LLC pursuant to the provisions of the
Florida Business Corporation Act and pursuant to the provisions of the Limited Liability Company Act of
the State of Delaware upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual agresment of the
parties hereto, being thereunto duly entered into by HBA Distributors, Inc. and approved by a resolution

CHARD\GE2992. 1
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adopted by its Board of Directors and being thereunto duly eatered into by HBA Disrributors LLC and
approved by a resolution sdopted by its Board of Managers, the Plan and Agreement of Merger and the
terms and conditions thereof and the mode of carrying the same mto cffect, together with any provisions
required or permitted to be set forih therein, are hereby determined and agreed upon as hervinafter in this
Plan 2nd Agresment st forth

1. HBA Distribntors, Inc. and HBA. Distributors LLC shall, pursuant to the provisions of
the Florida Business Corporation Act and the provisions of the Limited Liability Company Act of the Stare
of Delaware, be mcrged with and into 2 sivgle Limited liability company, to wit, HBA Distributors LLC,
which shall be the surviving limited liability compary from and after the effective time of the merger, and
which is sometimes hereinafter reforred to as the "Survivine Compeny", and which shall continue ta exist
under its present name pursuant 1o the provisions of the Limfted Liability Company Act of the State of
Delaware. The separate existence of HBA Distributors, Ine., which is sometimes hereinafter referred to ag
the “Terminatine Corporation”, shall cease at said effective time in accordance with the provisions of the
Florida Busingss Corporzton Act.

2. Annexed bereto and made 2 part hereof is a copy of the Centificate of Organizztion of
the Surviving Company as the szme shall be in foree and effect at the effective time in the State of
Delzware of the merger herein provided for; snch Certificate of Organization shall confinue to be rhe
Certificare of Organization of the Surviving Company entil wnended and chesged pursuant to the
provisions of the Limited Liability Company Act of the State of Delaware,

3. The present opcrativg agreement of the Surviving Company will be the operating
agreement of the Surviving Company and will continue in full force and effect until changed, alered or
amended as therein provided and in the mamer prescribed by the provisions of the Limited Liability
Company Act of the State of Delaware,

4. The managers and officers of the Surviving Company in office at the effective time of
the merger shall be the members of the first Board of Managers and the first officers of the Surviving
Company, 21l of whom shall be the managers and officers untl the election and quelification of their
1especiive successors or until their tenure is otherwise terminated im accordance with the operating
agreement of the Surviving Company.

5. Each issued share of the Terminating Corporation shall, af the effective time of the
merger, be cancelled. The issued membership interests of the Surviving Company shall not be converted or
exchanged in any manoer, but each membership interest issued as of the effactive date of the merger shall
continue 1o represent one issued membership interest of the Surviving Compapy.

6. In the event that this Plan and Agreement of Merger ghall have been fully approved and
adopted upen behalf of the Terminating Corporation in aceordance with the provisions of the Florida
Business Corporation Act and upon behalf of the Surviving Company in accordance with the provisions of
the Lisnited Lizbility Company Aet of the State of Delaware, this corporation and [imited Iiability company
agree that they will canse to be executed and filed and recorded any decurment or documents prescribed by
the Izws of the State of Florida and by the laws of the State of Delaware, and that they will cause to be
performed all necsssary acls within the State of Florida and the State of Delaware and elsewhere to
effectuate the merger herein provided for.

-
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7. The Board of Directors and the propar officers of the Terminating Corpomation aud the
Board of Managers of the Surviving Company are hereby authorized, empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file, and record any and all nstruments, papers, and
docurnents which shall be or become necessary, proper, or convenient to carry sut or put into effect zny of
the provisions of this Plan and Agrecment of Merper or of the merger hersin provided for.

8. The efleetivs time of this Plan and Agreement of Merger, and the time at which the
merger herein agreed upon shall become effective in the Statc of Delaware, shall be 11:59 pm. on
December 31, 2002. s

IN WTINESS WHEREOQF, this Plan and Agreement of Merpger is hereby execured upon
behalf of each of the constituent corporatons parties thereto. -

Dated; December 31, 2002.
HBA DISTRIBUTORS, INC.

By: —
Barry §. Logan, Vice President

HEA DISTRIBUTORS LLC

By: W

Bamry IS. Lofan, Vice President

CHARIGE293Y_ 1 : L
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PLAN OF MERGER

The following plan of terger, which was adopted and approved by sach party to the merger in accordance with
section(s) 607.1107, 617,1103, 608.4381, and/or 620.202, is being submitted in accordance witk section(s)
607.1108, 608,438, and/or 620.201, Florida Statntes.

FIRST: The exactname and jurisdiction of each merging party are ns follows:

Nampe Jugsdiction
HEA Distributcrs, Inc. Florida

SECOND: The exact narne and jurisdiction of the surviving party are as follows:
Tugisdict

HBA Distributors LLC DelawaTe

THIRD: The terms and ¢onditions of the mearger are as follows:
See attached sheet

(Attach addifional sheet(s) i necessary)
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of sach merged party
into the interests, shares, obligations or other securities of the survivor, in whalc or In part, into cash or other
propesty are as follows:

8es artached sheer

B. The manner and basis of converting rightg to aequire interests, shaves, obligations or other securities of each
merged party into zighis to 2equive interests, shares, obligations or other securities of the surviving entity, in
whols or in par}, Into cash or other property are 25 follows:

See attached sheet.

{Attach addisional sheet(s) [ necessary)

FIFTH: If a partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows:

If Genergl Partner is a Non-Individual,
Name(s) and Address(es) of General Paginer(s) Florida Document/Registration Number
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SIXTH: X a limited liability company is the surviving entity the name(s) and addresa(=s) of the
menager(symanaging members are as. follows:

Barry 5. Logan

2665 South Bayshore Drive, Suire 901

Caconut Grove, Florida 33133

Ann M. Menendez

2§55 South Bayshomre Drive, Suita 901
Coconut Grove, Florida 33133

SEVENTH: Allstatements that are required by the laws of the jurjsdiction(s) under which sach Non-Florida

business entity that is a parry to the merger is formed, organized, or incorporated are as follows:
See attached mheet.

EIGHTH: Other provisions, if any, relating to the merger:
See attached sheat.

(Autach additional sheer(s) I necessary)
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NINTH: Themerger shall become cifective ag oft
The dats the Axticles of Merger are filed with Florida Department of State
QR -
11:59 o Decenper 31. 2002 . . 7 -
{(Enter specific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of cach party’s
applcable jurisdiction.

ELEVENTH; SIGNATURE(S) FOR EACH PARTY:
{Note: Please see instructions for required signatures.)

Name of Entity ' Bigneturc(s) Lyped or Pdnted Name of Individual
HEA Distribuvors, Inc, % _Bayrv o, Locam .. VP

HBA Distxibuzors LIC - % ' - _Barry 5. Loegan _, VP of Member,
o . ¢D8 Holdings, Ioc.

(dttach additional .s/zeet(‘.s) il necca‘smj;i

~



