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Merger Sheet
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ARTICLES OF MERGER
OF
INTERNATIONAL & REPUBLIC, INC.
INTO
INTERNATIONAL & REPUBLIC LLC

Pursuant to Section 607.1109 of the Florida Business Corperation Act (the “Elorida
Act"), the vmdersigned hereby submits these Articles of Merger for filing and certifies that:

1. The wames and jurisdictions of formation or organization of each of the limited
Eability companies or other business entities which are to merge are:

Name Wﬁ )DOOZ 0 Jurisdiction
INTERNATIONAL & REPUBLIC, IN Z @ Floxid:am
TNTERMATIONAL & REPUBLIC LLC Delaware

2. A Plan and Apreement of Merger (the “Merger Agreement™) has been approved,
edopred, cartified, executed and acknowledged in accordance with the Florida Act and Section
18-209 of the Delaware Limited Liability Company Act (the “LLC Act™) by INTERNATIONAL
& REPUBLIC LLC apd INTERNATIONAL & REPUBLIC, INC, The Merger Agreement is
attached hereto as Exhibit A,

3. INTERNATIONAL & REPUBLIC LLC will bo the surviving entity of the
merper, end the address of its principal office in Delawars is The Corporation Trust Company,,
Corporation Trust Center, 1209 Orange Strest, Wilmington, DE 19201, The disappearing entity
in the merger is INTERNATIONAL & REPUBLIC, INC.

4, INTERNATIONAL & REPUBLIC LLC is deemed to bave appointed the
Secretary of State of the State of Florida as is agent for service of process in a proceeding to-.

enforce ey obligation or the rights of dissenting shareholders of INTERNATIONAL &' ©
REPUBLIC, ™C.

s S
[y -

5. The cffective date of the merger contemplated by the Merger Ayeemeﬁt shall bs,
the date on which these Articles of Metger are filed in the affice of the Secratary of Staté-of the.
State of Florida. e

6. The total sumber of outstanding shares of each class of m’IERNA'I‘IO?G&L & o
REPUBLIC, INC. enritled to vote on the merger was 1, and the principal terms of the Marger -
Agresiuent were unanimously approved by the sols shareholder of INTERNATIONAL X
REPUBLIC, INC.

.-
_.-
——

7. INTERNATIONAL & REPUBLIC LLC is authorized by Szetion 13-209 of the
LLC Act to effact the merger,

8. INTERNATIONAL & REPUBLIC LLC has agreed to pay promptly to the
dissenting shareholders of INTERNATIONAL & REPUBLIC, INC. the amount, if gny, 1o which
they are snitled under Section 607,1302 of the Florida Ast.

tx14578,1] HO2000123014
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IN WITNESS WHEREOF, theso Azticles of Merger have been duly executed
y of April, 2002, and is being filed in accordance with Sectiont ¢ . of the
Florida Act. = { 109

INTERNATIONAL & REPUBLIC LLC

' B,‘,ﬂ . C;e—-— 2. 7}"\
Nams: Sharon Garcis

Tifle: Awmthorized Person

INTERNATIONAL & REPUBLIC, INC.
By:

Name: Sharon Garcia
Title: Corporate Secratary
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EXHIBIT A

PLAN AND AGREEMENT OF MERGER

This PLAN AND AGREEMENT OF MERGER, datad as of . 2002 (this
“Agresment”), is by and between Imernational & Republic, Inc., a Florida corporation (the
“Disappesring Corporation™), and Intemational & Republic LLC, 2 Delaware limited liability
company (the “LLG" or the “Sypviving Entity”, and sald two eatities being hersin sometimes
collectively called the “Copstituent Bntities™).

RECITALS

WHEREAS, the Disappearing Corporation 15 s corporation duly organjzed and existing
under the laws of the State of Florida.

WHEREAS, the LLC is a limited liability company duty formad and axisting under the
laws of the State of Delaware.

'WHEREAS, the Dissppearing Corporasion has an authorized capitelizetion consisting of
6,000 shares of common stock, par vatue $1.00 per share (the “Commog Svock™), of which 1
share is issued and ourstanding on the date hereof,

WHEREAS, the LLC 1228 one membet holding one hundred pereent (100%) of its
Limited liability company intsrests on the date heceof.

WHEREAS, pursuant to the terms and ¢onditions sct forth hevein and the applicable
provisions of the laws of the State of Delaware #nd the State of Florida, the parties intend that
the Dissppearing Corporation merge with and mto the LLC (the “Merger®), and that upom the
Effective Date (a5 definsd hersin) of the Merger, all of the Common Stock issued and
ontstznding immediately prior to the Effactive Date as defined herein will be cancelled without;
consideration. X

v

R

ol LA =<

NOW, THEREFORE, in consideration of the representations and warranties, =z
agresments and obligations herein contained and for other good and valuable consideratidnrtha ™
receipt imd sufficiency of which are hercby acknowledged, the parties hereto, incending to-be
legally bound hereby, agree as follows: i

t

-—n
»

o<

1 —
—
(5]
—

Secrion 1

ondilio the

ERR

GOV

L1 Onthe Effective Date, the Disappearing Corporation shall be merged with and
into the LLC, with the LLC 25 the surviving entity, and the separate existance of the
Disappearing Corporation shall cease.

1.2 Onthe Effective Date, all outstanding shares of Common Staek shall, by virtue of
the Merger, be cancelled without sonsideration.

HG2000123014
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Section 2

=44

2.1  This Agreemest and the consummation of the Merger have bean approved by the
reember of the LLC and shall be submitted to the dircctors and shareholders of the Disappeating
Corporation entitfed 1o vore thereon.

2.2 Onthe Effsctive Date and subjec to the tacms and conditions hereof, the pasties
hereto shall causs the Merger to be consummated by the filing of & cartificate of merger meeting
the requiremerns of the Delaware Limired Liakility Company Act (the “Certificate of
with the Secretary of State of the State of Delaware. The partias hereto will also file such
certificates or other agreemnents as shall be required by the Florida Businass Corporation Act,

2.3 The Merger shall bacome effective at the time and on the date that the Centificate
of Merger is ftled with the Sacratary of State of the State of Dalaware and articles of merger ars
filed with the Secretary of State of the Staee of Florida, herein sometimes referred to as the

“Effeqtive Date,” S -

aprgsemiations Cov o &

3.1  TheLLCrepresents, covenants and agrees that it has presented this Agreement
for adoption or rejéction by its member(s) (and has recaived all necessary approvals), and will
furnish to such mesnbec(s) such documents and information in connection therewith ag is
required by taw.

3.2 The Disappearing Carporation raprasents, covanants and agrees that jt has
presentad this Agreemeat for adoption or rejection by its directors and shareholders (and has
received all necessary approvals), end will furnish to such directors and sharsholders suck -
documents and information in connection therewith, as is required by law. in T

- —

3.3 Eack party hereto covenants and agrees that it will not, prior to the EffectfveDate” - -
gf the Mergen, issue any equity interest in it without the prior written consent of the otherparty -5 ==
3.4 Upon the Effective Dats, the LLC hercby agress to be bound by the termsand
conditions of all agreements of the Disappearing Corporation, to which it shall become a pazty o
by virmue of the Merger. On the Effective Dene, the LLC shall continue fn existence as theo ™
Stirviving Entity, and without fuxther action, succoed to and possess all of the rights, privileges
and powers of the Disappearing Corporation, and all of the essets snd property of whatever kind
and character of the Disappearing Corporation shall vest in the LLC without further act or deed:
thereafter, the LLC, s the Surviving Entity, shall be liable for all of the liabilities and
obligations of the Disappearing Corporntion, and any claim or judgment against the
Disappesring Corporation may be enforced against the LLC, as the Surviving Entity, in
accordance with Seotion 18-209 of the Delaware Litnited Liability Company Act and applicable
Florida law. T€at any time the LLC shall consider or be advised that any further assignment,
conveyance or assurance is necessary or advisable to vest, petfect or confirmn of record in the
Swrviving Entjty the fitle to any property or right of the Disappearing Corporation, or otherwise

-2- HOZ000123014
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te camy out the provisions hereof, the proper representatives of the Disappearing Corporstion ag
of the Effactive Date shall execute and deljver any and all proper deeds, assignmeanrs, apd
asgirances and de all things necessary or properio vest, parfect or convey utle to sueh property
or right in the Surviving Entity, and otherwise to carry out the provisions hercof.

Secrion 4

f 2] o ed Liability Co. ganzent

4.1  The Certificate of Formation of the LLC in effect on the Effective Date shall be
the Ceriificate of Formation of the Surviving Emtity, 1o remain unchanged until amended in
accordznes with the provisions thereof and of the LLC Agresment (as defined below) and
applicable law.

4.2 The limited liability company agreement of the LG in effect on the Effective
Date (the “LL.C Agroement”} shall be the Jimited liability company sgreement of the Surviving
Entity, 1o remain unchanged vori] amended in accordance with tha provisions thereof and of
spplieable taw.

43  The officers of the LLC on the Effective Date shall be the officers of the
Surviving Entity.

44  The members of the LLC on the Bffective Dare shal] be the members of the
Surviving Entity, unti! additional or substivated members are admittad in accordance with the

LEC Agreement or applicable lavw,
Seciion 5
Amendmeny and Termingaion

3.1  Atanytime prior to the Sling of the Certificats of Merger with the Secretary of
State of the State of Delaware, this Agreement may be terminated and abandoned by the Board
of Directors of the Disappesring Corporation or the members of the LLC, netwithstamding
favorable action on the Merger by the diractors of the Disappearing Corporation or the> =
wmember(s) of the LLC. ’ T 7

¥
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Section §

Miscellansoys

6.1 Tothe extemt pemmitted by law, this Agreement may be amended by aq:f_a,greexg_ent
In writing signad by both parties hezetn ar any time prior to the Effective Date, with respuct to-
any of the terms contained herein excapt the terms of the conversion provided for in Seation 1,2,

62  Each party shall executs and deliver any further instnoments and take such other
action as the other party may reasonably tequest to consummate the transuctions contamplated
hereby.

i
Wy ¢-
}
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6.3  This Agreement shall be construsd in accopdance with the substantive laws of the
State of Florida.
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