y CORPORATION

comxrany

ACCOUNT NO. 072100000032

REFERENCE 312087 80329A

AUTHORIZATION

COST LIMIT

CRDER DATE March 28, 1597

REN)

ORDER TIME 3:35 PM

™

]

ORDER NO. : 312087-005

Y
-t

CUSTOMER NO: 80329A

CUSTOMER: Ms. Barbie Adams
Charles 8. 1Isler, Tii,
P. O. Drawer 430

Panama City, FL 32402
002 1 2458 ——
ARTICLES OF MERGER CO000=1 3455 0= 9

-04,/04/97--01113--00%
#1400, 00 #6140, 00

BPS CONSTRUCTORS, INC.

INTO

BPS .CONSTRUCTORS, INC.

S e
—

15 .#.u![=d '
ﬁ\ﬂﬁﬁw;

PLEASE RETURN THEPFOULOWIN §§9F OF FILING:

TWO -2 CERTIFIEE""COPY‘ fbj}
X R .L%‘?/
!

223

- _ ,’} ’ .
CONTACT PERSON: Z Carina L. Dung{%,)z—; ~
! : B S—ENITI
Qo y

T T
R
A

-1
Iy

A A A e R S A A A e P el



ARTICLES OF MERGER
Merger Sheet

MERGING:

BPS CONSTRUCTORS, INC., an Alabama corporation not authorized to
transact business in Florida.

BPS CONSTUCTORS, INC., a Florida corporation, P95000094701

File date: March 28, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



o i 5 BrRlh e

23
'ii_:i;; Ly B

G ?.]Téﬁi~ iNth; L.Eéﬁﬁgﬁﬂﬁ

e
TR T EETY TR 7 7

ﬁﬂm’;ﬁé} -,w‘; &

p.
ARTICLES OF MERGER & / 45
Pursuant to §607.1101-1107 of Florida ef@? Z)
Corporation Act and Articles 10~2A-140, 10%?%%14} 4344
10-2A~146 of the Alabama Code "“44gi:iy . 4 8,
R ~

Y o~

'CC,\ F
2 o AT

1. The undersigned corporations, being validly and legallég%g%med

under the laws of the State of Florida and the laws of the Statk of

Alabama, have adopted a plan of Merger.

2. The name of the surviving corporation is BPS Constructors,
Inc.

3. The Plan of Merger of the undersigned corporations was adopted
pursuant to Sections 607.1101-1107 of the Florida Statutes and
Articles 10-2A-140, 10-2A-141 and 10-2A-146 of the Alabama Code.

4. The Plan of Merger will become effective upon the f£iling of
these Articles of Merger with the Secretary of State,

5. No changes in the Articles of Incorporation of the surviving
corporation have been made.

6. The Plan of Merger was adopted by the Shareholders of BPS
Ccontractors, Inc., a Florida corporation.

7. The Plan of Merger was adopted by the Shareholders and Board
of Directors of BPS Constructors, Inc., an Alabama corporation.

8. The Plan of Merger calls for an exchange of the issued shares
shall be effected as follows: a copy of the Plan of Merger is
attached hereto.

Dated this 2Y _ day of 40,04.1-( , 1996.

BPS CONSTRUCTORS, INC.

By: 5;;Z¢n&L g:) é;;Qy—w——————

Tts: - TResgent

BPS CONSTRUCTORS, INC.
By: ¢ éizazcané)
S

Its:
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PLAN OF MERGER

Plan of Merger dated December 1, 1995, between BP3 Constructors,
Inc., a Florida corporation, hereinafter sometimes called the
surviving corporation, and BPS Constructors, Inc., an Alabama
corporation, hereinafter sometimes called the absorbed corporation.

STIPULATIONS

A, BPS Constructors, Inc. is a corporation organized and existing
under the laws of the State of Florida, with its principal office
at 1621 Transmitter Road, Panama City, Florida 32401.

B. BPS Constructors, Inc. has a capitalization of One Thousand
(1,000) authorized shares of One Dollar ($1.00) par value, common
stock, of which One Thousand (1,000) shares are issued and
outstanding.

C. BPS Constructors, Inc. is a corporation organized and existing
under the laws of the State of Alabama with its principal office at
1621 Transmitter Road, Panama City, Florida 32401.

D. BPS Constructors, Inc., an Alabama corporation, has a
capitalization of One Thousand (1,000) authorized shares of One
Dollar ($1.00) par value, common stock, of which One Thousand
(1,000) shares are issued and outstanding. ‘

E. The boards of directors of the constituent corporations deenm
it desirable and in the best business interests of the corporations

and their stockholders that BPS Constructors, Inc., an Alabanma i’?-'ﬂ'é‘s‘:%z‘
corporation, be merged into BPS Constructors, Inc., a Florida eI
corporation, pursuant to the provisions of Sections 607.1101 and ::}ﬁ, i
1107 of the Florida General Corporation Act and Articles 10-2A-140, g’%‘j i
10-2A-141 and 10-2A-146 of the Alabama Code in order that the ‘-“?"*?lf"
transaction qualify as a "reorganization" within the meaning of ?‘%
Section 368(a)(1)(A) of the Internal Revenue Code of 1954, as “é«'ﬁ*

amended.

In consideration of the mutual covenants, and subject to the
terms and conditions hereinafter set forth, the constituent
corporations agree as follows:

Section One. Merger. BPS Constructors, Inc., an Alabama
corporation, shall merge with and into BPS Constructors, Inc, a
Florida corporation, which shall be the surviving corporation.

Section Two. Terms and Conditions. On the effective date of
the merger, the separate existence of the absorbed corporation
shall cease, and the surviving corporation shall succeed to all 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 liable for alil
liabilities and obligations of the absorbed corporation, and
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neither the rights of creditors nor any liens on the property of
the absorbed corporation shall be impaired by the merger.

Section Three. Conversion of Shares. The manner and basis of
converting the shares of the absorbed corporation into shares,
{rights, obligations, and other securities] of the surviving

corporation is as follows: Each outstanding share of stock in BPS f
Constructors, Inc. in Alabama shall be converted to one share of ;&;
stock in BPS Constructors, Inc. of Florida.
3

{(a) Each share of the common stock of the Alabama corporation ':Ef‘:
issued and outstanding on the effective date of the merger shall be ?Etfa
converted into one share of the common stock of the Florida o
corporation, which shares of common stock of the surviving ; f
corporation shall thereupon be issued and outstanding. However, in é:?
no event shall fractional shares of the surviving corporation be oo
issued. In lieu of the issuance of fractional shares to which any %‘?
holder of the common stock of the absorbed corporation would ot

otherwise be entitled as a result of the conversion, a paynent in
cash shall be made equal to the value of such fraction, based on
the market value of the common stock on the effective date of the
merger.
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(b) The conversion shall be effected as follows: After the
effective date of the merger, each holder of certificates for
shares of common stock in the absorbed corporation shall surrender
them to the surviving corporation or its duly appointed agent, in
such manner as the surviving corporation shall legally require. On
receipt of such share certificates, the surviving corporation shall

issue and exchange therefor certificates for shares of common stock §
in the surviving corporation, representing the number of shares of o
such stock to which such holder is entitled as provided above. The ﬁw
surviving corporation shall issue to an agent for the holders
otherwise entitled to fractional share interests, a certificate for Q%
the number of whole shares representing the aggregate of such ol
fractional share interests, and the agent shall sell such whole %
shares and pay over the proceeds to the stockholders entitled o
thereto in proportion to their fractional share interests. 57
it

(¢) Holders of certificates of common stock of the absorbed %
corporation shall not be entitled to dividends payable on shares of o
stock in the surviving corporation until certificates have been g
issued to such stockholders. Thereafter, each such stockholder ‘w.
shall be entitled to receive any dividends on shares of stock of ihes
the surviving corporation issuable to them hereunder which may have '
been declared and paid between the effective date of the merger and .'s'
the issuance to such stockholder of the certificate for his shares e
in the surviving corporation. ol
Section Four. cChanges in Articles of Incorporation. The articles ‘v'
of incorporation of the surviving corporation shall continue to be b
its articles of incorporation following the effective date of the 1&{
. merger. i
e
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Section Five. Changes in Bylaws. The bylaws of the surviving
( corporation shall continue to be its bylaws following the effective
date of the merger.

Section Six. Directors and Officers. The directors and officers
of the surviving corporation on the effective date of the merger
shall continue as the directors and officers of the surviving
corporation for the full unexpired terms of their offices and until
their successors have been elected or appointed and qualified.

Section Seven. Prohibited Transactions. Neither of the constituent
corporations shall, prior to the effective date of the merger,
engage in any activity or transaction other than the ordinary
course of business, except that the absorbed and surviving
corporations may take all action necessary or appropriate under the
laws of the State of Florida and the State of Alabama to consummate

this merger.

Section Eight. Approval by Stockholders. This plan of merger
shall be submitted for the approval of the stockholders of the
constituent corporations in the manner provided by the applicable
laws of the State of Florida and the State of Alabama at meetings

&
i ;Ei to be held at such time as to which the boards of directors of the
é}t,ﬁ'\é‘{ constituent corporations may agree.

ﬁé‘g Section Nine. Effective Date of Merger. The effective date of
"‘,;973 - this merger shall be the date when articles of merger are filed by
T ( the Florida Department of State or the date when the Articles of

Merger are filed with the Alabama Department of State and the
Probate Judge of Jefferson County, Alabama.

Section Ten. Abandonment of Merger. This plan of merger may be
abandoned by action of the board of directors of either the
surviving or the absorbed corporation at any time prior to the
effective date on the happening of the following event: If the
merger is not approved by the stockholders of either the surviving

3

R
or the absorbed corporation. %&E%g&’}’g
i
Section Eleven. Execution of Agreement. This plan of merger : “
may be executed in any number of counterparts, and each such i

counterpart shall constitute an original instrument.

o
Executed on behalf of the parties by their offices, sealed with g i ’%
their corporate seals, and attested by their respective secretaries :
pursuant to the authorization of their respective boards of

directors on the date first above written.

BPS Constructors, Inc.
vt B L

Its: ZeescomT

Corporate Seal

(- Attest: [ 204
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BPS Constructors, Inc.

( By: D g
Corporate Seal 5 ;

Its: PA@,_@-WT

Attest:
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AGREEMENT OF MERGER Qijf@ijD[};iﬁﬁj7

THIS AGREEMENT made and entered into this ,2¢ day of (\%-’i{ '

19/Cr, by and between BPS Constructors, Inc. of Floridd« and BPS
Constructors, Inc. of Alabama of which are corporations, sometimes
hereinafter collectively referred to as the "Constituent
Corporations.™

RECITALS

A. The Stockholders and Boards of Directors of the Constituent
Corporations have deemed it advisable that BPS Constructors, Inc.
of Alabama, hereinafter referred to as the '"Disappearing
Corporation', be merged into BPS Constructors, Inc. of Florida,
hereinafter referred to as the "Surviving Corporation" under the
laws of the State of Florida.

B. BPS Constructors, Inc., duly organized and existing under the
laws of the State of Florida, having been incorporated on the 7th
day of December, 1995, is duly gqualified and authorized to transact
business in the State of Florida by virtue of the Certificate of
Authority granted to it dated the 7th day of December, 1995, and
has an authorized capital stock consisting of One Thousand {1,000)
shares of One Dollar ($1.00) par value.

C. BPS Constructors, Inc., duly organized and existing under the
laws of the State of Alabama, having been incorporated on the 2nd
day of June, 1989, has an authorized capital stock consisting of
one Thousand (1,000) shares of One Dollar ($1.00) par value, of
which there are now issued and outstanding One Thousand (1,000)
shares of said stock.

NOW, THEREFORE, in consideration of the promises and the mutual
agreements hereinafter contained, the Corporations have agreed, and
do hereby agree, to merge upon the terms and conditions hereinafter
provided.

1. Recitals. The above recitals are true and correct and
incorporated herein.

SRl 1‘-‘," ’
2. Agreement of Merger. It is hereby agreed that BPS éﬁg&ﬁf
S R

&)
L
B

2

Constructors, Inc. of Alabama, shall merge into BPS Constructors,
Inc. of Florida, which shall become the "“Surviving Corporation",
The Article of Incorporation of BPS Constructors, Inc. of Florida
shall remain unchanged, shall be the charter of BPS Constructors,
Inc. of Florida and shall be governed by the laws of the State of
Florida and, upon its obtaining a Certificate of Authority
therefrom, by the laws of the State of Florida the Articles of
Incorporation for BPS Constructors, Inc. of Florida shall be
attached hereto as Exhibit A.

The Bylaws of the Surviving Corporation shall remain
unchanged.
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BPS Constructors, Inc. of Florida shall, in addition to the
powers set forth in its charter and pursuant to the Certificate of
Authority secured from the Secretary of State of Florida, have the
authority to engage in any and all types of businesses which may be
permitted under the laws of the State of Florida.
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3. Principal Office of Surviving Corporation. The principal
office of BPS Constructors, Inc., the Surviving Corporation, shall
remain at the following address: 1621 Transmitter Road, Panama
City, Florida 32401.
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4. Capitalization of Surviving Corporation. The capitaliza-
tion of the Surviving Corporation, BPS Constructors, Inc., shall
remain as 1is presently authorized, i.e., One Thousand (1,000)
shares at One Dollar ($1.00) par value common stock.

TR
R

5. Officers and Directors of Surviving Corporation. The officers
and directors of the Surviving Corporation shall be as follows:

James D. Dyess Director/President/Treasurer
Charles S. Peacock Director/Vice-President/Secretary

6. Resident Agent of Surviving Corporation. The Resident
Agent of the Surviving Corporation shall be as follows:

Charles S. Peacock
1621 Transmitter Road
Pan#na City, Florida 32401

7. Conveyance of Assets; Assumption of Liabilities. fThe Dis-
appearing Corporation hereby agrees, to the extent permitted by
law, from time to time, as and when requested by the Surviving
Corporation so to do, or by its successors and assigns, to execute
and deliver, or cause to be executed and delivered, all such deeds
and instruments, and to take or cause to be taken, such further and
additional actions as the Surviving Corporation may deem necessary
or desirable in order to vest in and confirm to the Surviving
Corporation title to and possession of all property, real and
personal, of the Disappearing Corporation, acquired or to be
acquired by reason of or as a result of the merger herein provided
for, and otherwise to carry out the intent and purposes hereof.
The proper offices of the Disappearing Corporation has been
authorized and directed to take any and all actions that may be
necessary to effect such transfers, conveyances, and assignments to
carry out the purpose of such merger.

S 1 oy
S

TS

iz 5

SRIRIZS

e

',::346_.
AR

<34,
L3

ot

s

G ER g
i R L P T

2 31 _-':.’::t.ﬂ

All assets and interests of any kind whatsoever of the

AT Disappearing Corporation, including all debts due on any and all
LR accounts, shall in effect become the property of the Surviving
; “H : Corporation, and the title to any and all property shall be vested
&%@ﬁ% in the Surviving Corporation and shall not revert or be in any way
ﬁ%ﬁﬁ 7 impaired by reason of the merger. All rights of creditors and all
ﬁﬁ&&& ’ liens upon the property of the Constituent Corporations shall be
e
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preserved unimpaired, angd all debts, liabilities and duties of the
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Disappearing corporation shall thenceforth attach to the Surviving
Corporation and may be enforced against it to the same extent as if
said debts, liabilities, and duties had been initially incurred or
contracted by it.

Notwithstanding the terms and conditions of the merger, it is
specifigall derstood and_agreed that the followi mortgages
f?om s ,"5}',5,;/; ”5 & Jf 1‘2&‘3:‘/( to ARl Vst i2anKe /U?'kf/&»afgféigas
Mortgagee, shall not be extinguished nor merged, but shall remain
and continue in full force and effect, regardless of the transfer
of the fee title to the property encumbered by said mortgage to BPS
Constructors, Inc., the Surviving Corporation.

8. Ratification by Stockholders and Directors. This Agreement of
Merger and all of the terms and provisions herein contained have
been ratified and approved by the Stockholders and Directors of
each of the Constituent Corporations. Certificates of the officers
certifying the resolutions adopted by the Stockholders and
Directors of each corporation are attached hereto and made a part
of this Agreement of Merger to be filed with the Secretary of State
of the States of Alabama and Florida.

9. Mode of Effecting Merger. The mode of carrying said merger
into effect, and the manner and basis of converting the shares of
the Disappearing Corporation into shares of the Surviving
Corporation, shall be as follows: Shares shall be issued upon
receipt of certificate of Authority from Secretary of State of
Florida.

10. Abandonment of Merger. The Stockholders and Directors of
each of the Constituent Corporations shall have the power in their
discretion to abandon the merger provided for herein prior to the
filing of this Agreement or a Certificate or Articles with the
Secretary of State of the State of Florida.
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11. Effective Date of Merger. This merger shall become
effective on the following date: the date this Agreement or i
Articles or Certificate of Merger is filed in the offices of the iy
Secretary of State of the State of Florida. £
&

G

Upon the merger becoming effective, the separate existence of -~

the Disappearing Corporation shall cease, except as may be i
requisite for carrying out the purposes of this Agreement of i'

Merger, or as continued by statute. All of the rights, privileges,
powers, franchises, property and assets of every kind and
description of BPS Constructors, Inc. of Alabama shall be vested in 3
and be held and enjoyed by the Surviving Corporation, BPS &
Constructors, Inc. of Florida.

SETHE

IN WITNESS WHEREOF, the undersigned verify and certify that

the Constituent Corporations have caused their respective corporate ‘
names to be signed hereby by their respective Presidents and “'
Secretaries, thereunto duly authorized by the respective Boards of Pt

Directors and Shareholders of each corporation.
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BPS Constructors, Inc.

By: —_—

cdts: — President
Attest: / d @4&0

Secretary
{Corporate Seal)

BPS Constructors, Inc.

By: _%@D@/”—"

Its: President

Attest: Q aeo

Secretary
{Corporate Seal)

VERIFICATION AND ACFKWOWLEDGMENT FOR BPS CONSTRUCTORS, INC.

The undersigned, as Secretary and the President of BPS
Constructors, Inc., a Florida corporation, do hereby verify and
certify that the Agreement of Merger to which the Certificate is Rk
attached, was adopted by the Stockholders and Directors of said P

corporation by (a) unanimous written consent of all the T

Stockholders and Directors of said corporation on the day of ;g{(@r g
Apri , 19_9l, pursuant to the laws of the State of Alabama, cr A

(b) at a special meeting of the Stockholders and Directors of said i

corporation called separately for the purpose of adopting a plan of
merger which was held after due notice on the _Z¢& _ day of )

; 197/,, at which a quorum of Stockholders and Dirdctors
was present thereat, and that at said meeting the adoption and
execution of such Agreement of Merger was affirmatively voted upon
by the requisite number of Stockhiolders and Directors entitled to
vote at such meeting, and that the Agreement of Merger was
subsequently executed by the President and Secretary of each of the
Constituent Corporations named in the Agreement of Merger pursuant
to the authority granted to them for such purpose.
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, WITNESS our hands and seals this _g‘?_f/__ day of ﬁ:ﬂRf'l-
19 .

BPS Constructors, Inc.

By:

Its:

Attest:
Secretary
(Corporate

BPS Constructors, Inc.

By: 20—

Its: President

Attest:
Secretary
{Corporate
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