ATTOORMNETYS A

’1000%2(020 T

August 6, 1998
Via Federal Express

Florida Department of State
Corporate Records Bureau
409 East Gaines Street
Tallahassee, Florida 32301

e
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Rt s L S b
Re:

Merger of PGA National Sales Company into
Blue Green Enterprises, Inc.

Ladies and Gentlemen:

Enclosed are an original and one copy of the Articles of Merger for the above referenced
corporations, along with a check payable to the Florida Department of State in the amount of
$122.50, in payment of the following

Filing Fee: $70.00
Certified Copy $52.50 T W
en 2
Total: $122.50 2 g “H
oy T
ot Ly
Please return the certified copy to the atiention of the undersigned. el s
e 2 MM
If you have any questions, please do not hesitate to contact me pa « W ﬁ:ﬁ
2= o
Very truly yours, E:;?;- o

Patricia A. Cote, CLA

Legal Assistant to ?"
Marvin A. Kirsner
Enclosures )
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NEw YORKE WASHINCTON, D.C. PHILADELPHIA Sa0 PauLo
FORT LAUDERDALE WEST PaLM BEacH ORLANDC TALLAHASSEE Boca Raton



ARTICLES OF MERGER
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MERGING:

PGI}L NATIONAL SALES COMPANY, a Fiorida corporation, document number
644428 . .

INTO
BLUE GREEN ENTERPRISES, INC., a Florida corporation, P97000026209

File date: August 7, 1998

Corporate Specialist: Karen Gibson

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



ARTICLES OF MERGER : (ﬁﬁ?’\ .
OF | A
f;«‘;ﬂ', n,
PGA NATIONAL SALES COMPANY ”u;}\*" - ’ffq{;
. . e o)
(a Florida Corporation) g S
INTO <
BLUE GREEN ENTERPRISES, INC, /‘%;;"’f )
(a Florida Corporation) 7

Pursuant to the provisions of §607.1105, Florida Statutes, these Articles of Merger
provide that:

I. PGA NATIONAL SALES COMPANY, a Florida corporation (the *Merged
Corporation™), shall be merged with and into BLUE GREEN ENTERPRISES, INC.,, a Florida
corporation. Blue Green Enferprises, Inc. shall be the surviving corporation in the merger (the
“Surviving Corporation”).

2. The merger shall become effective upon filing (the “Effective Date™).

3. The Articles of Incorporation of the Surviving Corporation as in effect
immediately prior to the Effective Date shall remain and be the Artlcles of Incorporation of the
Surviving Corporation.

4, The Plan of Merger has been submitted to the shareholders of the Surviving
Corporation and the Merged Corporation for their consent and approval in accordance with
§607.1103 of the Florida Business Corporation Act on hmg [{g ., 1998 and has been adopted
and approved in accordance with the laws of the State of Florida.

IN WITNESS WHEREOQF, the Surviving Corporation and the Merged Corporatlon have
caused these Articles of Merger to be executed by their respective officers this ] day of
4?,; ng 1998

PGA NATIONAL SALES COMPANY, a
Florida corporation

- DS ltz®

E. Llwyd E¢ Eaclestone 111, President®

BLUE GREEN ENTERPRISES, INC,, a
Florida corporation

T3 NS 00)-

E. Liwyd Ecclestone, Jr., Pré€identih




STATE OF FLORIDA )

) SS:
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this J Wday of 4 l AL o

1998 by E. Llwyd Ecclestone, III, as President of PGA National Sales Company, a Florida
corporation, on behalf of the corporation.

Nota 7 £ - ot
[NOTARIAL SEAL] Print Namme: Da § ¢ ¢~ c L ﬁr*qa./.o/ 2
NotaryPubhc State of Floi' - N ﬁv':'; o .
My commission expires: BN T T :
AT e d
i.‘_".;;: e T ;”\wﬁ’p;
@?gsonally Known OR []Produced Identification -~~~

Type of Identification Produced:

STATE OF FLORIDA )
) SS:
COUNTY OF PALM BEACH y

The foregoing instrument was acknowledged before me this _{_(ﬂ_’f_a day or jﬂhﬁ—’ ,

1998 by E. Liwyd Ecclestone, Jr., as President of Blue Green Enterprises, Inc., a Florida

corporation, on behalf of the corporation.
ok Zallein gl

[NOTARIAL SEAL] Pnnt Name: _fodvic:a e

Notary Pubhc State of Florida
My comunission expires:

CIEIC AL WNOTARY SEAL
FATRICIA L BRADY

NGTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC512296

. ISSION EXP. NOV. 28,1999

%onally Known OR [ Produced Identific tfé’ﬁc%ﬁ—-—-———w—-——*'

Type of Identification Produced:
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into this Mﬂ day
of June, 1998, by and between PGA NATIONAL SALES COMPANY, a Florida corporation
(hereinafter sometimes referred to as the “Merged Corporation™ and BLUE GREEN
ENTERPRISES, INC., a Florida corporation (the “Surviving Corporation”). The Merged
Corporation and the Surviving Corporation being hereinafter sometimes referred to as the
“Constituent Corporations.” ' '

WITNESSETH:

WHEREAS, the parties desire that the Merged Corporation merge into the Surviving
Corporation in a manner which conforms to Section 368(a)(1)(A) of the Internal Revenue Code
of 1986, as amended.

NOW, THEREFORE, in consideration of the mutual covenants, agreements,
representations and warranties hereinafter set forth, the parties hereto agree as follows:

1. Merger. The Merged Corporation shall merge into the Surviving Corporation in
accordance with the laws of the State of Florida.

2. Effective Date. The merger shall become effective upon filing Articles of Merger
with the Secretary of State of Florida {(the “Effective Date”).
3. Rights of the Surviving Corporation. Upon the Effective Date: (a) the Merged

Corporation and the Surviving Corporation shall become a single corporation and the Surviving
Corporation shall become a single corporation and the separate corporate existence of the
Merged Corporation shall cease; (b) the Surviving Corporation shall succeed to and possess all of
the rights, privileges, powers and immunities of the Merged Corporation which, together with all
of the assets, properties, business, patents, trademarks, and goodwill of the Merged Corporation,
of every type and description wherever located, real, personal or mixed, whether tangible or
intangible, including without limitation, all accounts receivable, banking accounts, cash and
securities, claims and rights under contracts, and all books and records relating to the Merged
Corporation shall vest in the Surviving Corporation without further act or deed and the title to
any real property or other property vested by deed or otherwise in the Merged Corporation shall
not revert or in any way be impaired by reason of the Merger; (c) all rights of creditors and all
liens upon any property of the Constituent Corporations shall be unimpaired; the Surviving
Corporation shall be subject to all the contractual restrictions, disabilities and duties of the
Constituent Corporations; and all debts, liabilities and obligations of the respective Constituent
Corporations shall thenceforth attach to the Surviving Corporation and may be enforced against
it to the same extent as if said debts, liabilities and obligations had been incurred or contracted by
it; provided, however, that nothing herein is intended to or shall extend or enlarge any obligation
or the lien of any indenture, agreement or other instrument executed or assumed by the



Constituent Corporations; and (d) without limitation of the foregoing provisions of this Section
3, all corporate acts, plans, policies, contracts, approvals and authorizations of the Constituent
Corporations, their shareholders, Boards of Directors, committees elected or appointed by the
Boards of Directors, officers and agents, which were valid and effective and which did not have
terms expressly requiring termination by virtue of the Merger, shall be taken for all purposes as
the acts, plans, policies, contracts, approvals and authonzatlons of the Surviving Corporation as
they were with respect to the Constituent Corporations.

Qmp_o_r_a_tmn Upon the Effectlve Date (a) the Amcies of Incorporatlon of the Survwmg
Corporation shall continue as the Articles of Incorporation of the Surviving Corporation until
amended in the manner provided by law; (b) the Bylaws of the Surviving Corporation shall
continue as the Bylaws of the Surviving Corporation until amended in the manner provided by
law; and (c} the officers and directors of the Surviving Corporation shall remain the officers and
directors of the Surviving Corporation.

5. Designation and Number of Quistanding Shares. The designatibn and number

of outstanding shares of each class and sertes of stock are as follows:

a. The Merged Corporation has one thousand (1,000) shares of authorized
common stock and one thousand (1,000} shares are issued and outstanding; and

b. The Surviving Corporation has one thousand (1,000) shares of authorized
common stock and one thousand (1,000} shares are issued and outstanding.

6. Amendment. Prior to the filing of the Articles of Merger, the Surviving
Corporation shall file Articles of Amendment to its Articles of incorporation to increase the
number of authorized shares of the Surviving Corporation to two thousand (2,000) shares.

the effect:ve date of the merger and without any act1on on the part of parties or otherwme each
issued and outstanding share of stock in the Merged Corporation shall be converted into the right
to receive one share of common stock of the Surviving Corporation.

8. Entire Agreement. This Agreement contains the entire agreement between the
parties with respect to the Merger, and supersedes all pnor agreements, written or oral, with
respect thereto.

9. Waivers and Amendments. This Agreement may not be amended, modified,

superseded, cancelled, renewed, extended or waived except by a written instrument signed by the
parties, or, in the case of a waiver, by the party waiving compliance.

10.  Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of Florida. : -
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11. Headings. The headings in this Agreement are for reference purposes only and
shall not in any way affect the meaning or interpretation of this Agreement.

12. Severability of Provisions. The invalidity or unenforceability of any term,
phrase, clause, paragraph, restriction, covenant, agreement or other provision of this Agreement
shall in no way affect the validity or enforcement of any other provision or any part thereof.

13. — Counterparts. This Agreement may be executed ' any number of counterparts,
each of which when so executed shall constitute an original copy hereof, but all of which
together shall be considered but one in the same document.

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

PGA NATIONAL SALES COMPANY, a Florida
corporation

By: %’I/&/ 4[%/5

E. Liwyd Bé’;lestone, I1T, Presideni¥

BLUE GREEN ENTERPRISES, INC., a Florida
corporation

5 Sids

E. Llwyd Ecclestone, Jr., Presidentt
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