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ARTICLES OF MERGER
Merger Sheet

MERGING: —_

SOUTHERN CLASSIC, INC., a Florida corporation, P97000028817

INTO

SOUTHERN CLASSIC, INC.. a Delaware corporation not qualified in Florida

File date: July 31, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER H980000714137

OF '1},% S .y
SOUTHERN CLASSIC, INC. 2, S -
{2 qurid&c;épomﬁon) ‘-Z%;,,; @ q‘;ﬂ
SOUTHERN CLASSIC, INC. T %
(2 Delaware corporation) PG

=)
Pursumt to §607.1105 of the Florida Business Corporation Act {the FBCE%‘
SOUTHERN CLASSIC, INC., e Florida corporation ("SCI"). apd SOUTHERN C Y
INC., a Delaware cotporation (“Southern Classic™), do hereby adopt the following Adrticles of
Merger:

L The Agreement and Plan of Merger, dated as of Julye2%, 1998 (the “Merger
Agreement™), between the parriss va the merper is attached hereto as Exhibit A and incarporated
hevein by reference.

I The Agreement und Plan of Merger, providing for the merger of SCI witlt and into
Southem Classic (the “Mergar"), was adopted by the shareholders of SCT on July.24, 1998, and
by the shareholders of Southern Classic on July2§, 1998.

M.  The Merger shalf become effective as of the close of business on the dat» of filing
these Articles of Mergur with the Departinent of State of the State of Florida (the “Effective
Date™). .

IN WITNESS WHEREQFE, these Articles of Merger have been executed by 2 dnly
anthorized officer of vach of SCI and Sauthern Classic on this2d day of July, 1998.

SOUTHERN CLASSIC, INC. (3 Florida

corporation)

Name;
J.Lamar Tuten
Title: President

SQUTHERN CLASSIC, INC. (a Delaware
corporation) ’

Prepared By: .
Douglas .Fremont, Esq.

Greenberq Traurig, PA Name: m

777 S. Flagler Dr., 300-Bast : — Jr{ amar Tuten
West Palm Beach, FL 33407 . 3
S61-650-7900 Title: President

Fla. Bar No: 999880

HS8000014177



JUL-31-98 14:45  From:GREENBERG TRAUR|G 5616500488 T-127 P.03/04 Job~996

H98000014177
EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREMENT AND PLAN OF MERGER (this “Plan”) is made anl entered
into 23 of the, 29’ day of July, 1998 by and among SOUTHERN CLASSIC, INC., 4 Florida
corporation (“SCI™), and SOUTHERN CLASSIC, INC., a Delaware corporation (“Southem
Clasgic™).

SCI and Southemn Classio dasive to effect the statutary merger of SCI with and into
Southern Classic, with Sonthem (lassic to survive such merger.

1.  Conatituent Corporstions. SCI and Southern Classic shall be panies to the
merger (the “Merger™ of SCI with and into Southemn Classic.

2. Termsand Conditdons of Merger. SCE (the “Constituspt Corporaticst™ shall,
pursvant to the provigsions of the Florida Business Corporation Act (the “FBCA™), e merged
with and into Southern Classic (the “Surviving Corporation™), which ghall contimiz to exist
pursuant to the Jaws of the State of Delaware, Upon the effective time of the Merger (35 set forth
in Section 7) (the “Effective Time™), the separate corporate existence of the Constituent
Corporation shall cease. Tha separate corporate existence of Sonthern Classic with all its vights,
powers, immunities, purposes and franchises shall continne unaffected by the Merger.

3. Capital Stock; Convigsion of Shares.

(8) At the Effective Time, all shares of the capital stock of SCT which are

held in SCI's weasury shall be canceled and retired, without the payment of any corsideration
therefor.

(b) At the Effective Time, each share of SCI common stock, par value
_ $1.00 per share, issued and outstanding immedistely prior to the Effective Time. shall be
converted iato 516 shares of common stock, par value $0.001 per share, of the Surviving

Corporation.

4. Anicles of Incorporation. The Articles of Incorporation of Southeny Classic as
in effect bumediately prior 1o vhe Effective Time shall be the Articles of Incorporifon of the
Surviving Corporation, without any modification or amendrnent in the Merger, unless and until
amended after the Effective Time, in accordance with its tams and the laws of e State of
Delaware.

5.  Bylaws. The Bylaws of Southern Classic as in effect immediately prior to the
Effective Time shall be the Bylaws of the Surviving Corporation, without any madification or
amendment in the Merger, unless and until smended after the Effective Time, in accordance with
jts terms and the laws of the S1are of Delyware.

6,  Directors gnd.Officers. The directors of SCI immediately prior tothe Effective
Time shall be the directors of the Surviving Corporstion until their successors are duly elected
and qualified. The officers of SCI immediately prior to the Bifective Time shall b the officers
of the Surviving Corporation watil their respective sucoessors are duly appointed.

A98000014177
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7.  Effective Time. The Merger shall become effective on the date and at the time
(the “Effcctive Time™) on which the Asticles of Merger bave been filed with the Department of
State of the State of Florida.

¢  Amendment of Agresment and Plan of Merger. The Board of Dirsctors (or
body with similar dusies) of each of SCI and Southern Classic is authotized 1o amend this Plan at

any time prior 1o the Effective Time, sobject to Section 607.1103(8) of the FBCA.

SOUTHERN CLASSIC, INC. (a Florida
corporation}

Name:

v Lazaar Tuton
Title: President

SOUTHERN CLASSIC, INC. (8 Delaware
corporation)

] * mm
Title: Pregident
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