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ARTICLES OF MERGER
Merger Sheet
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MERGING:

BMC INVESTMENTS, INC., a Florida corporation P96000104573

INTO
BMC INVESTMENTS, INC., a Tennessee entity not qualified in Florida.

File date: December 31, 2002

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX{SSZ'? -Tallahassee, Florida 32314
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SPECIAL INSTRUCTIONS

“When you need ACCESS io the world”
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED TO SERVING YOU!
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ARTICLES OF MERGER i < ‘%

(Profit Corporations)

S
The following articles of merger are submiited in accordance with the Florida Business C§Qp}’auon .,/%t/

pursuant to section 607.1103, F.S. / o 57 9

O/’/f\
First: The name and jurisdiction of the surviving corporation: ,_04
Name - Jurisdiction Document Number

{If known” applicable)

BMC INVESTMENTS, INC. TENNESSEE 0438968

= ]

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction =~ Document Number
= ([T known applicable}

BMC INVESTMENTS, INC. FLORIDA P96000104573

Third: The Plan of Merger is attached. B
Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida
Department of State.

OoR ! / {Enter a specific date. NOTE: An cffective date cannot be prior to the date of filing or more
than 90 days in the fuwre.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on December 30, 2002 .

The Plan of Merger was adopted by the board of directors of the surviving corporation on
__and sharcholder approval was.not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __December 30, 2002

The Plan of Merger was adopted by the board of directors of the merging corporation{s) on
and sharcholder approval was not required.

(Artach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature

BMC INVESTMENTS, INC.

.

Typed or Printed Name of Individual & Title

Bradley E. McNutt , President

z

BMC Investments, Inc. ‘M

Bradley E. McNutt , President




PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, E.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

BMC INVESTMENTS, INC. TENNESSEE

Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction

BMC INVESTMENTS, INC. FLORIDA

Third: The terms and conditions of the merger are as follows:

S5EE ATTACHED EXHIBIT "A"

Fourth: The manner and basis of converting the shares of cach corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of cach corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

(Attach additional sheets if necessary)



EXHIBIT “A™
PLAN OF MERGER

This Plan of Merger (the "Plan") made and entered into on the 5307"" day of December, 2002,
by and between BMC Investments, Inc., a Florida corporation (“BMC Florida™) and BMC
Investments, Inc.. a Tennessee corporation (“BMC Tennessee™).

WITNESSETH:

WHEREAS, BMC Florida and BMC Tennessee desire to merge on the terms and conditions
set forth herein.

NOW, THEREFORE, in consideration of the foregoing, the partics agree as follows:
ARTICLET
THE MERGER

[.1 Manner of Merger. At the Effective Time (as defined herein), BMC Florida shall
merge with and into BMC Tennessee (the "Merger"), the scparate existence of BMC Florida shall
cease, and BMC Tennessee (the "Surviving Corporation") shall be the survivor of the Merger and
shall continue its existence under the laws of the State of Tennessee, with the name of “BMC
[nvestments, Inc.” _

1.2 Time of the Merger. Asused herein the term "Effective Time" means the effective
time of the Merger, which shallbcon_Depsember 3 ,2002 and shall be
stated in the Articles of Merger of BMC Florida into BMC Tennessee, to be filed with the Secretarics
of State of Florida and Tennessee to effectuate the Merger, (BMC Florida and BMC Tennessee, the
parties to the Merger, arc sometimes referred to herein as the "Constituent Corporations™).

1.3 The Effect of the Merver. From and after the Effective Time:

(a) The Surviving Corporation shall possess all assets and property of every
description, and every interest in the assets and property, wherever located, and the rights,
privileges, immunities, powers, franchises, and authority, of a public as well of a private
nature, of each Constituent Corporation, and all obligations belonging to or due to each
Constituent Corporation, all of which are vested in the Surviving Corporation without further
act or deed. Title to any real estate or any interest in the real estate vested in any Constituent
Corporation shall not revert or in any way be impaired by reason of such Merger.

(b) The Surviving Corporation shall be liable for all the obligations of each

Constituent Corporation, including liability to dissenting shareholders. Any claim existing or
1
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any aclion or proceeding pending by or against any Constituent Corporation may be
prosecuted to judgment, with right of appeal, as if the Merger had not taken place, or the
Surviving Corporation may be substituted in its place.

(<) All the rights of creditors of cach Constituent Corporation are preserved
unimpaired, and all liens upon the property of either Constitucnt Corporation are preserved
unimpaired, on only the property affected by such liens immediately prior to the Effcctive
Time of the Merger.

1.4 Manner and Basis of Conversion of Shares,

{(a) Existing Shares of BMC Tennessee. Each common share of BMC Tenncssee

issued and outstanding immediately prior {o the Effective Time shall continue to constitute
onc issued and outstanding common share oL BMC Tennessee, as the Surviving Corporation,
after the Merger. _

() Existing Shares of BMC Florida. Each share of common stock of BMC
Florida issued and outstanding inuncdiately prior to the Effective Time shall,
at the Effective Time, be automatically converted into one issued and
outstanding common sharcs of BMC Tennessee, as the Surviving
Corporation, after the Merger.

(c) Surrcnder and Exchange of Stock Certificates of BMC Tennessee. Each
certificate representing issued and outstanding common stock of BMC

Tennessee immediately prior to the Effective Time ("BMC Tennessee

Certificates") shall immediately after the Effective Time, for all purposes, be

deemed to evidence the ownership of issued and outstanding common shares

of the Surviving Corporation, in the amounts described 11 paragraph [.4(b)

above. :

1.5 Effect on Articles of Incorporation, Bylaws, Officers, and Directors of Surviving

Corporation. The Articles of Incorporation, Bylaws, officers, and directors of BMC Tennessec

immediatcly prior to the Effcctive Time of the Merger shall continue to be the Articles of

Incorporation. Bylaws, officers, and dircctors of BMC Tceimnessee, as the Surviving Corporation,
immediately after the Effective Time of the Merger, until otherwise law fully changed.

1.6 Further Assurances. BMC Florida hereby agrees from time to time, as and when
requested by the Surviving Corporation or by its successors or assigns, to execute and deliver or
cause to be exccuted and delivered all such deeds and instruments and to take or cause to be tuken
such further or other action 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 any property of BMC
Florida acquired or to be acquired by reason of or as a resull of the Merger and otherwise to carry out

2

N RAC 409463 vl _
B25784-00003 12/10/2002



the intent and purposes hereof, and the officers and directors of BMC Florida immediately prior to
the Effective Time are fully authorized in the name of BMC Florida take any and all such action.

ARTICLE I

CAPITALIZATION OF THE CONSTITUENT CORPORATIONS

2.1 Capitalization of BMC Fiorida. BMC Florida represents and warrants to BMC
Tennessce that on the date hereof], and immediately prier to the Effective Time, the capitalization of
Precision consists solely of 100 shares of common stock, $1.00 par value per share, of which 100 are
duly authorized, validly issued, fully paid, and non-assessable. On the date hereof there is not, and
immediately prior to the Effective Time there will not be, any other capital stock or equity sccurities
of BMC Florida of any class or description, or any options, righls, warranis or securitics o acquire,
or which arc convertible into, any other capital stock or cquity securitics of BMC Florida of any class
or description, cither issued or oulstanding, '

2.1 Capitalization of BMC Tennessee. BMC Tenncssee represents and warrants to BMC
Florida that (i) on the dalc hercof and immediately prior to the Effective Time, the capitalization of
BMC Tennessee consists of 100 shares of commonshares, $1.00 par value per share, of whiclt 100
shares arc duly authorized, validly issued, fully paid, and non-assessable. On the date hercofthere 1s
not, and immediately prior to the Effective Time there will not be, any other capital stock or equity
sccuritics of BMC Tennessce of any class or descripiion, or any options, rights, warrants or sccurities
to acquirc, or which are convertible into, any other capital stock or equity securitics of BMC
Tennessce of any class or description, either issucd or outstanding.

ARTICLE [T
AMENDMENT AND TERMINATION

3.1.  Amendment. The sole Director and sole Stockholder of the Constituent Corporations
may amend, modify or supplement this Agreement at any time prior to the Effective Time; provided
however, that any amendment, modification or supplement made subsequent to the approval of this
Agrcement by the stockholders of cither of the parties hereto shall not (unless approved by the
stockholders of both parties hereto):(i) alter or change the amount or kind of shares, securitics, cash,
property or rights to be received in exchange for or in conversion of any of the shares of the partics
hereto, or {ii) alter or change any term of the Articles of Incorporation of the Surviving Corporation.

3.2 Automatic Termination. This Agrecment will automatically terminate if the Mcrger
has not occurred within one-hundred and twenty (120) days after the date hercof.

N RAC 409463 vi - ;
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33 Mutyal Termination. This Agreement may be terminated and abandoned, at any time
prior to the Effective Time, by a resolution to do so, duly adopted by the sole Director and sole
Stockholder of cach Constituent Corporation. i

ARTICLE IV
MISCELLANEQUS TERMS

4.1 Parties. This Agreement is binding upon, and shall inure to the bcncﬁt of, the parties
hercto and their respective successors and permitted assigns.

4.2  Assignment. This Agreement may not be assigned by any party, in wholc or in part,
without the prior written consent of the other party Tereto.

4.3 Counterparts. This Agreement may be executed in one or more counterpatts, cachof
which shall be deemed and original, but all of which taken together shall constitute one and the same
instrument. a

4.4  Sections and Other Headings. The section headings contained in this Agreement are
for reference purposes only and shall not affect the interpretation of this Agreement.

4.5 Eniire Agrecment. This Agreement sets forth the entirc understanding of the partics,
and supersedes all other representations, agreements and understandings, oral or otherwise, between
or among the partics with respect to the maiters contained herein.

4.6 Modification, Amendment, Ete. Each and cvery modification and amendment of this
Agreement must be in writing and signed by all of thc parties hereto. Each and every waiver of any
covenant, rcprcsentﬂtlon warranty or other pr0v151on of this Agrcemem must be in writing and
signed by cach party whose intcrests are adversely affected by such waiver. No waiver granted in
any onc instance shall be construed as a continuing waiver applicable in any other instance.

IN WITNESS WHEREQF, the parties have executed this Agreement on the date above first
written. -

BMC INVESTMENTS, INC.,,
a Florida cgrporation

Bradley . McNutt, President

N RAC 4089463 vl
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BMCINVESTMENTS, INC.,
a Tennessee corporation

BY:

Bradley E. McNutt, President
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