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ARTICLES OF INCORPORATION
OF
HAER - ul| INC.

The undersigned, acting as incorporator, signs the following Articles of Incorporation

dow ..

o

for the purpose of forming a corporation under the laws of the Stale of Florida,
Il
— ' ™

The name of the corporation shall be: =
BAER - I1I, INC, SR L
. L35
e G
N en

e Pty

The existence of the corporation shall commence upon the filing of these Articles of

Incorporation by the Department of State and shall be perpetual.

ARTICLE Il

The corporation may engage in any and all businesses and activities permitted by the

laws of the State of Florida, The corporation shall have all of the powers vested in a

corporation organized under and existing by virtue of such laws.
ARTICLE]IY
The maximum number of shares which the corporation shall have authority to issue

shall be 10,000 shares of common stock with a par value of $0.10 per ‘share,

ARTICLEY

The initial registered agent and street address of the initial registered office of the
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corporation shall be:
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Mr. Ell Baer
701 Enst Camino Real, Sulte 11F
Boca Raton, FIL. 33432

ARTICLE VI

This corporation shall have one director Initlally. The name and address of the initial

director of the corporation, who shall hold office until his successor(s) is/are elected and
qualified or until his carlier resignation or removal from office is:
Stephen D. Baer

701 East Camino Real, Suite 11F
Boca Raton, FL 33432

The number of dircclors may be increased or decreased from time to time pursuant to the

bylaws of the corporation, but shall not be less than one,

ARTICLE VII

The name and address of the incorporator of the corporation is:

Maria D. Lamas
¢/o Eckert Seamans Cherin & Mellott
701 Brickell Avenue, 18th Floor
Miami, Florida 33131

ARTICLE VIII
The mailing address of the corporation is;

701 East Camino Real, Suite 11F
Boca Raton, FL 33432

Executed at Miami, Florida, this yrh day of Aopember, 1996.

asie L Kewao

Marfa D. Lamas, Incorporator
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Having been appointed the registered agent of Baer - III, Inc.,a Florida corporutlon,
the undersigned accepls such appointment, agrees to act In such capacity and accepls the
obligations imposed by Florida Statutes Scction 607,325,

TR )
Dated this _Z " day of %f)"l)tﬂb/\‘-j 1996.
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Ell Baer
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ARTICLES OF MERGER
Margor Sheot
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MERGING:

B-lil, INC., a Maryland corporation not qualified In Florida

INTO

BAER - Ill, INC., a Florida corporation, P96000092187.

File date: March 7, 1997

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
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B-I11, INC. (A Maryland Corporation) Rl
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BAER-III, INC. (A Florida Corporation) D
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Pursuant to the provisions of Section 607,1105 of the Florida Business Corporation Act, the
corporations described herein, desiring to effect a merger, set forth the following facts:

FIRST: The name of the corporation surviving the merger is BAER-1II, INC., a
corporation incorporated in the State of Florida on November 8, 1996.

SECOND:  The name of the nonsurviving corporation is B-III, INC., a corporation
incorporated in the State of Maryland on March 11, 1974.

THIRD: The Agrecement and Plan of Merger, dated February 1, 1997 between the
constituent corporations, containing the information required by Section 607.1101 of the Florida
Business Corporatien Act, is set forth in Exhibit A, which is attached hereto and made a part

hereof.

FOURTH: The manner of adoption and vote of the surviving corporation was as follows; The
merger was approved by the shareholders on February 1, 1997, The number of votes cast for
the merger was sufficient for approval.

FIFTH: The manner of adoption and vote of the nonsurviving corporation was as follows:
The merger was approved by the sharcholders on February 1, 1997. The number of votes cast
for the merger was sufficient for approval.

SIXTH: The merger shall be effective upon filing of these Articles of Merger with the
Florida Department of State.




IN Wl';‘NESS WHEREOF, suid corporations to thls merger huve caused these Articles of
Merger Yo be signed this 1st duy of February, 1997,

ATTEST:

% %d«ﬁr

Lli Buer, Secretary

Eli Baer, Secretary

FAWPS MAG\IARR\MERGER.FLA

BAER-II, INC., a Florlda Corporation

By: M-)@ gé‘c"'/ (SEAL)

Stephey/D. Bacr, President

B-11I, INC., a Maryland Corporation

By:ﬁ??g-)d W (SEAL)

“Stephed D. Bacr, President




EXHIBIT A
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger s made and entered Into as of this st day of
February, 1997, by and between BAER-I1, INC., a Florida corporatlon (hereinafter called the
“Surviving Corporation") and B-111, INC., o Muryland corporatlon (hercinafter called "B-111")
(sald corporate purties being herein sometimes collectively referred s to the "Constituent

Corporutlons").

WITNESSETH:

WHEREAS, the Boards of Directors of the Surviving Corporation and B-IIl have
resolved that the Constituent Corporations be merged purstamt to the Florida Business
Corporation Act and the Corporations und Associations Article of the State of Maryland into a
singe corporation existing under the laws ol the State of Florida, to wit: BAER-II1, INC., which
shall be the Surviving Corporation in a transaction qualifying as a reorganization within the
meaning of Section 368 of the Internal Revenue Code; and

WHEREAS, the authorized capital of the Surviving Corporation consists of 10,000 sharcs
of common stock, with a par value of $.10 per share (the "Surviving Corporation Common
Stock"), of which 100 shares arc issued and outstanding; and

WHEREAS, the authorized capital stock of B-111, INC. consists of 100 shares of common
stock, with a par valuc of $100 per share (the "B-1II Common Stock") of which 100 shares are

issued and outstanding; and

WHEREAS, the respective Boards of Directors of the Constituent Corporations have
approved the merger upon the terms and conditions hereinafter set forth and have approved this

Agreement.

NOW THEREFORE, in consideration of the premises and the mutual agreements herein
contained, the parties hereto agree that at the Effective Date (as hereinafter defined), the
Constituent Corporation shall be merged (hereinafter called the "Merger") into a single
corporation existing under the laws of the State of Florida, to wit; BAER-III, INC., which shall
be the Surviving Corporation, and the parties hereto adopt and agree to the following
agreements, terms and conditions relating to the Merger and the mode of carrying the Merger
into effect:

1. STOCKHOLDER APPROVAL; FILINGS; EFFECTS OF THE MERGER.

1.1 Stockholder Approval. This Agreement has been approved by Unanimous Written
Consent of the Stockholders of the Constituent Corporations.




1.2 Filing of Articles of Merger; Effective Date., I this Agreement is not terminated
of abandoned as permitted by the provisions hercof, Artieles of Merger shall be fited and
recorded Inaccordance with the Florida Buslness Corporatlon Act and shall be filed and
recorded i uecordance with the Maryland Corporations and Associations Artlcles. Such filings
shall be made on the same day, The Merger shall become effective at 9:00um on the ealendar
day next following the day of such flling in Florida, which date and time are herein referred to
as the "Effective Date,”

1.3 Certain Effects of the Merger, On the Effective Date, the separate existence of
B-111 shall cease and B-HI shall be merged into the Surviving Corporation which, as the
Surviving Corporation, shall possess all of the rights, privileges, powers and franchises, of a
public as well us a private nature, and be subject to all of the restrictions, disabilitics and dutics
of B-II; and all and singular, the rights, privileges, powers and franchises of B-IH and all
property, real, personal and mixed, and all debts due to B-I11 on whatever account, and all other
things in action or belonging to B-111, shall be vested in the Surviving Corporation; and all
property rights, privileges, powers and franchises, and all and every other interest shall be
thereafter as ¢ffectually the property of the Surviving Corporation us they were of the
Constituent Corporations, and the title to any real estate vested by deed or otherwise, under the
laws of Florida or Maryland, or any other jurisdiction, in the Constituent Corporations shall not
revert or in dny be impaired; that all rights of creditors and all liens upon any property of the
Constittent Corporations shall be preserved, unimpaired, and all debts, liabilities and duties of
the Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be
enforeed against it to the same extent as if said debts, liabilitics and drities had been incurred or
contracted by it. At any time, or from time to time, after the Effective Date, the last acting
officers of B-111 or the corresponding officers of the Surviving Corporation may in the name of
B-IIT exccute and deliver all such proper deeds, assignments and other instruments or cause to
be taken all such further or other action as the Surviving Corporation may deem necessary or
desirable in order to vest, perfect or confirm in the Surviving Corporation title to and possession
of all B-III's property, rights, privileges, powers, franchises, immunities and interests and
otherwise to carry out the purpose of this Agreement.

2. ARTICLES OF INCORPORATION; BY-LAWS; OFFICERS.

2.1 Articles of Incorporation, The Articies of Incorporation of the Surviving
Corporation as in cffect on the date hercof, shall from and after the Effective Date be and
continue to be the Articles of Incorporation of the Surviving Corporation until changed or
amended as provided by law.

2.2 By-Laws. The By-Laws of the Surviving Corporation, as in effect immediately
prior to the Effective Date, shall from and afier the Effective Date be and centinue to be the By-
Laws of the Surviving Corporation until amended as provided therein.




lN WITNESS WIHEREQOF this Agreement has been exceuted by the Surviving
Cotporation and B-111 as of the date first above wrltien,

Altest:

g/ Lt Q @Ry

Eli Bacr, Secretary

Allest:

gﬁr@ﬁr

Eli Baer, Sccretary

FAWPSIWAGI\BAER\VAOREEMEN

B-111, INC., a Maryland Corporation

/;K,é éﬁ.&g/—

,B/ ephe D. Bacr, President

BAER-IIL, INC., a Florida Corporation

Y
KtePhed D, Baer, President




