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ARTICLES OF MERGER
of

Doswell I, Inc. \ 3402
A Florids corporation, m7
with and into

Doswall I, LLC,
a Delaware limited Hnbility company

Pursusnt to the provisions of Section 608.1109 of the Florida Business
Carporation Act, these Articles of Merger pravide that
1.

Doewell 1, Inc,, & Florida corporation ("Doswell™), shall be merged with.
and into Doswell I, LLC, s Delawars limited habﬂﬁy company (“Doswell LLC™), which
shall be the surviving limitad Jiability company in the merger.
2. mrhnafmmamduofnmmbeéo 2004 (the “Plan of
Merger”) waa approved (i) by Doswell in accordance with the applicable provisions of
the Florids Buginess Corporation Act and (ii) by Duswell LLC in accordance with the
apphcable provisions of the Delaware Limited Lisbility Company Act The Plan of
Merger is attached to these Articles of Mergee as Exhibit A

3.

The merger shall be effective s of December 30 2004
4.

The address of the principal office of Doswell LLC is 700 Univeras
Boulevard, Juno Besch, Floride 33408,
5.

of dizsenting sharehoklers of Dogwel!

Doswell LLC is deemed to have appointed the Florida Secretacy of State
as its agent for service of process in & proceeding 1o enforce any obligation or the rights

6.

. M !
Doswell LLC has agreed to pay prompily to the dissenting shareholders of
ESI the amount, if any, to which :bey are entitled wder Section 607.1302 of the Florids
Busines: Carporation Act.
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IN WITNESS WHEREQF, these Artivles of Merger have boen cxecuted on
behalf of each of Doswell and Doswefl LLC a8 of December 30, 2004,
DOSWELL ], Inc,
Byg_(}}bwtig&.
Naxme: Charles 5
Title:
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PLAN OF MERGER zL 2
of 52 2 M
DOSWELL 1, Inc., -.;ﬂ o
g Florida corporation, c{ﬁ?ﬁ b= T
with apd into as 0
DOSWELL L, LLC, L E
A Delaware limited Habiility company rc‘}ﬁi o
25w
This Plan of Merger (the “Plan”) ig dated a8 of December 30, 2004, betweel™ ™
Doswell I, Inc. 2 corporation organized and existing under the laws of the State of Florida
(“Doswell”), and Doswell I, LLC, a limited lability compauy organized and existing
under the Jaws of the State of Delaware (“Doswell LLC™).

Regitals
A

Section, 607.1108 of the Florida Business Corporation Act {the “Florida
At} and Section 1B-209 of the Delaware Limited Liability Company Aot (the

surviving entity in the Merger.

“Delaware Act™), the Articles of Incorporation and Bylaws of Doswell and the Certificate
merger of Doswell with and info Doswell LLC (the “Merger™, which shall be ths

of Formation and Limited Liabilily Company Agreement of Doswell LLC permit the
BJ

The Board of Direciors of Doswell has determined that it is advisshle and
1o the advantage and welfare of Doswell that the Merger be consummated on the terms
set forth in this Plan,

C.

2004,

The Plan wag approvad and adopted by (i) the shareholders of Doswell on
D.

December X3, 2004, and (i) the sole member of Doswell LLC en December 3D

Dosweil and Doswell LLC intend that the Merger constitute an exchanpge
degetibed i Section 721 of the Internal Revenue Code of 15986, as amended (the
“Cede™}, and & camplets liquidation of Doswell pursuant to Section 332 of the Code.

Blsn
1. Management after the Merger. At the Effective Time (as defined below),

Doswell LLC, s the surviving entity, shall be managed by tha members of Doswell LLC
whose address is 700 Universs Bonlevard, Juno Beach, Florida 33408,

1A, Existence of the Surviving Compeny. Upon the filing of the Certificate of

Merger with the Delaware Secretary of State (the “Effective Time”), Doswell shell be

BT ..oT "

merged with and into Doswell LLC, and Doswell LLC shall be the surviving entify. The
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identity, existence, purposes, powsrs, franchiges, ripghts and immurities of Doswell LLC
shall contioue wmaffected and unimpaired by the Merger. The identity, existence,
purposes, powes, franchises, rights and immunitics of Doswell shiall be marged with 2nd
into Doswell LLC, and the separate existence of Doswell, except insofar as otherwise
specifically provided by law, shall cease at the Effective Time of the Merger.

2 Conversion of Interests. The manner and basis of converting the interests
of each of Doswell and Doawell LLC shall be as follows:

{3} il interests of Doswcll {the “Doswsll Interests”™ that are
outstanding irmmediately pricr to the Effective Tine of the Merger shall, by virhue of the

Merger, be canceled without payment of any consideration and without any conversion;

(b) the holders of the Doswell Interests shall cease to have any rights
with respect 1o the Doswell Interests; and

(¢}  the interests of Dogwell LLC issued and outstanding before the

Effective Time of the Merger shall remain issued and outstanding and shall not he
affected by the Merger.

3. Payments ¢ Disgenting Sharcholders. Doswell LLC sgrees io pay
promptly to the dissenting sharebolders of Doswell the amount, if any, to which they ﬁm
entitled under Section §07.1302 of the Florida Business Ca:pozatnn Act

HY 11
&

¥ WITWESS WHEREQF, the parties have caused this Plan to be cxecuted as BF
the day and year first written sbove,

Doswell 1, Ine.
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By:
. Neme:
A . L Title:

Dosweli I, LLC

By:
Name: )
Title:
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