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ARTICLES OF MERGER
Merger Sheet

SOUTHERN BUTTON INDUSTRIES, LTD.,, A FLORIDA LIMITED
PARTNERSHIP ' o : '

A97000000178

INTO

SOUTHERN BUTTONS OF FLORIDA, INC., a Florida corporation,
P97000002015.

File date: June 8, 1999
Corporate Specialist: Michelle Hodges
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ARTICLES OF MERGER
SOUTHERN BUTTON INDUSTRIES, LID., A FLORIDA LIMITED FARTNERSHIP

V7%
ARTICLES CF MERGER betwees Swﬁzn Buttongindustxies, Ltd. ("SBI"), a Florida
fimited partnersisp, and Southern Buttons of Florids, Ine. ("SBE™), o Florids corporation
m1-3015
Purcsuant to S&ﬁﬁ £07,1108, et $0q. and 620.201 et seq,, Klorida statutes (1998}, SB! and
SBF adopt the following Artigles of Mergen:

1. The Agreement snd Plan of Merger {"Plas of Mirger®), entered betwen SBI and SBF
iccﬁve on May 1, 1999, was approved and adopted by the general pertner and a¥f limited partners
SBY, snd was approved and adoptad by the shareholders of SBF on Mey &, 1699,

2 Pursuant to $he Plan of Merger, ff partnerabip initerasts not lready owned by SEF
- wili be sogquired by means of 2 merger of SBT into SBE, the surviving cofporation "Mergec").

3. "The Plan of Merger 38 attached as Bxiibit A and dncorporated herein by reference &5
it fully set forth,

4 Pursuatto Sections 607.1109 md 620.204, Florida Statutes (1998), the date and time
ﬁtha effestiveness of the Merger shall be the filing of these Articles of Merger with the SeF;retary
State of Florida,

IN WITNESS WHEREOF, the pacies bave ser thelr handa s & _ oy of S9N L

- 1999,

SBE: o 2
W =en
Southers Button Industies, Ltd, & 22
a Floida. limited par¢necship 4 SEo
: ol
A By. Southern Button Manageraent Fe. =5C
ATTESTED T0 BY: 3 Defaware corporation > s B
its sole general partner AN
c:sV/ - . By: 2 / <
/ Secretary David E. Taylor, as Pfesident

Jerald §. Beer, Fsq., 515 No. Flagler Dr., 16 Floor, West Palm Heach, Florida 33401
561-832-5900; Florida Bar No.: 310311

. i N ) HS9000013878 6
S0sC0 "d £0:4T 66, 8§ unr 6850-0T8-T9G: X84 NI DMLY “A3SHD *3S00L .




Y HO5000013878 6 e

.
et

S5BE:

Southern Buttons of Florida, Inc.
a Florida corporation, individually
and as sole limited partner of
- Southern Button Industries, Lid.
ATTESTED TO ]

_ By
Ral%store Secretary h Pastore asPremdent S

Jeraid-S.Beer, Esq., 515 No. Flagler Dr., 15th Floor, West Palm Beach, Florida 33401
561-832-5900; Florida Bar No.: 310311
99000013878 &
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PLAN OF MERGER

Merger between Southern Buttons of Florida, Ing, a Florida corporation, (the "Surviving
Corporation”) and Southern Button Industries, Ltd., a Florida limited partnership (the "Merged
Bnotity"). This Merger is being effacted pursuant to this Plan of Merger ("Plan") in accordance with
Section 607.1108, et seq., Chapter 607, Florida Statutes (1998), and Section 620.201 et seq. of
Chapter 620, Florida Statutes (1998). B}

1. Articles of Incorporation. The Articles of Incorporation of the Surviving Corporation,
in effect immediately before the Effective Date of the Merger (the "Effective Date"} shall, without
any chenges, be the Articles of Incorporation of the Surviving Corporation from and after the
Effective Date until further amended as permitted by law.

2. Disiribution to Partners of the Merged Entity. Upon the Effective Date, the Merged
Entity will be acquired and it will be paid its percentage interest fair market value, determined and
agreed to be Eight Thousand One Hundred Fifty Dollars ($8,150.00) for each One Percent (1%)
interest of the partnership acquired by the Surviving Corporation. . The Surviving Corporation is also
the sole limited partner, owning a ninety-nine percent {99%) intcrest in the Merged Entity. The only
interest of the Merged Entity not owned by the Surviving Corporation is the one percent (1%)
General Partner interest of the Merged Entity. Each share of the Surviving Corporation’s stock that
is issued and outstanding on the Effective Date shall continue as outstanding shares of the Surviving
Corporation's stock.

3. Effect of Merger, On the Effective Date, the separate existence of the Merged Entity
shall cease, and the Surviving Corporation shall be fully vested in the Merged Entity’s rights,
privileges, immunities, powers, and franchises, subject to its restrictions, liabilities, disabilities, and
duties, all a3 more particularly set forth in Section 620.204, Florida Statutes (1998).

4, Supplemental Action, If at any time after the Effective Date the Surviving Corporation S

shall determine that any further conveyances, agreements, documents, instruments, and assurances
or any further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of the Surviving Corporation or the authorized representative General Partner of the Merged
Entity, as the case may be, shall execute and defiver, on the request of the Surviving Corporation, any
and all proper conveyances, agreements, documents, Instruments, and assurances and perform all
necessary Or proper acts, to vest, perfect, confirm, or record such title thereto in the Surviving
Corporation, or to otherwise carry out the provisions of this Plan.,

5. Filing with the Florida Secretary of State and Effective Date. Upon the Closing, as
provided in the Agreement of Merger of which this Plan is a part, the Merged Entity and the

Surviving Corporation shall cause their respective authorized representative to execute Articles of
Merger in the form atfached to this Agreement and upon such execution this Plan shall be deemed )
incorporated by reference into the Articles of Merger as if fully set forth in such Articles and shall -
become an exhibit to such Articles of Merger. Thereafter, such Articles of Merger shall be delivered
for filing by the Surviving Corporations to the Florida Secretary of State. In accordance with Section

EXHIEIT "A"
Jerald 8. Beer, Esq., 515 No. Flagler Dr., 19th Floor, West Palm Beach, Florida 33401
561-832~5900; Florida Bar No.: 310311 ' i
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607.1109 of the Act, the Articles of Merger shall specify the "Effective Date," which shall be, the
filing date of the Axticles, as specified herein or in the Agreement of Reorganization.

6. Amendment and Waiver, Any of the terms or conditions of this Plan may be waived
at any time by the one of the parties hereto which is, or the partners, or shareholders of which are,
entitled to the benefit thereof by action taken by the Board of Directors or General Pariner of such
party, or by the General Partner of such party, as the case may be, or may be amended or modified
in whole or in part at any time before the vote of the shareholders of the Surviving Corporation and
the General Partner of the Merged Entity by an agreement in writing executed in the same manner
(but not necessarily by the same persons), or at any fime thereafter as long as such change is in
accordance with the appropriate section of Chapters 607 and 620, Florida Statutes (1998).

7. Termination. At any time before the Effective Date (whether before or after filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mutual consent of the
Boards of Directors of the Surviving Corporation and the General Partner of the Merged Entity,
notwithstanding favorable action by the shareholders of the respective Surviving Corporation or
favorable acts by the Genersal Partner and/or limited partners of the Merged Entity.

14N GACORPFORMS\MERGER PLN.0419

Jerald S. Beer, Esq., 515 No. Flagler Dr., 19th Floor, West Palm Beach, Florida 33401
561-832-5500; Fiorida Bar No.: 310311
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