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Pursuant to the provisions of Section 607.1101 of the Flonda Statutes, the

undersigned corporations adopt the following Articles of Merger for the purpose of merging into
ane of such corporations:

1. The following Plan of Merger was recommended by the directors and approved
by the stockholders ar a joint meeting of the directors and stockholders of each of the undetsighed
corporutions, respectively, all on May 29, 2009, to wit: FBS Pirst Coast, Inc., a Florida corporation
(hereinafter referred to as the "Surviving Corporation”) and FBS Southeast, Inc., a Florida
corporation (hereinafter referred to as the "Absorbed Corporunon") in the manner prescnbcd by the
Florida General Corporation Act:

- PLAN OF MERGER

Section One. Merger. The Absorbed Corporation shall merge with and into the
Surviving Corporation.

Section Two. Terms and Conditions. On the Effective Date of the merger, the
separate existence of the Absorbed Corporation shall cease, and the Surviving Corporation shall
succeed to all the rights, privileges, immunities, and frunchises, and all the property, real, personal,
and mixed of the Absorbed Corporation, without the necessity for any separate transfer. The
Surviving Corporation shall thereafter be responsible and liable for all liabilities and obligations of
the Absorbed Corporation, and neither the rights of creditors nor any liens on the property of the
Absorbed Corporation shall be impaired by the merger.

Section Three. Conversion of Shares. The manner and basis of converting the
shares of the Absorbed Corporation into shares, rights, obligations and other securities of the
Surviving Corporation is as follows:

(a) Each shate of the One Dollar ($1.00) par value common stock of the
Absorbed Corporation issued and outstanding on the Effective Date of the mmerger shall be
converted into that number of shares of the One Dollar ($1.00) par value common stock of the
Surviving Corporation determined by multiplying 199/9000 times (“x" divided by “y"’), where “x"
is the Value of the Absorbed Corporation on May 31, 2009 and where “y” is the Value of the
Surviving Corporation on Muy 31, 2009, which shares of common stock of the Surviving
Corporation shall thereupon be issued and outstanding. For purposes hereof, the Value of the
Absorbed Corporation and the Value of the Surviving Corporation shall be determined by Presser,
Lahknen and Edelman, P.A. on or before July 1, 2009.

{b) The conversion shall be effected as follows: After the Effective Date of
the merger, each holder of certificutes for shares of common stock in the Absorbed Corporation
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shall surrender them to the Surviving Corporation or its duly appointed agent, in such manner as
the Surviving Corporation shall legally require. On receipt of such share certificates, the Surviving
Corporation shall issue and exchange therefor certificates for shares of common stock in the
Sutviving Corporation, representing the number of shares of such stock to which such holder is
entitled as provided above.

(c) Holders of certificates of common stock of the Absorbed Corporation
shall not be entitled to dividends puyable on shares of stock in the Surviving Corporation until
certificates have been issued to such stockholders, Thereafter, each such stockholder shall be
entitled to receive any dividends on shures of stock of the Surviving Corporation issuable to them
hereunder which may have been declared and paid between the Effective Date of the merger and
the issuance to such stockholder of the certificate for his shares in the Surviving Corporation,

Secdon Four. Changes in Articles of Incorporation. The Articles of Incorporation
of the Surviving Corporation shall continue to be its Articles of Incorporation following the
Effective Date of the merger.

Section Five. Changes in Byluws. The bylaws of the Surviving Corporation shall
continue to be its bylaws following the Effective Date of the merger.

Section Six, Directors and Officers. The directors and officers of the Surviving
Corporation on the Effective Date of the merger shall continue as the directors and officers of the
Surviving Corporation for the full unexpired terms of their offices und until their successors have
been elected or appointed and qualified.

Section Seven. Prohibited Transactions. Neither of the constituent cotporations

shatl, prior to the Effective Date of the merger, engage in any activity or transaction other than in
the ordinary course of business, except that the Absorbed Corporation and Surviving Corporation
may take all action necessary or appropriate under the laws of the State of Florida to consummate
this merger, and except that certain real property may be distributed to shareholders of the
Surviving Corporation and the Absorbed Corporation respectively.
' Section Eight. Approval by Stockholders and Directors. This Plan of Merger has
been duly recommended, approved and adopted by all of the stockholders and directors of the
constituent corporations in the manner provided by the applicable laws of the State of Florida at
meetings held by the stockhalders and directors of ench constituent corporation.

Section Nine, Effective Date of Merger, The Effective Date of this merger shall be
as of the beginning of the day on June 1, 2009,

Section Ten, Execution of Agresment, This Plan of Merger may be executed in any
number of counterparss, and each such counterpart shall constitute an ariginal instrument,

2. As to cach of the undersigned corporutions, the number of shares outstanding and
entitled to vote and the designation and number of shares of each class entitled to vote as a class, if
uny, are as follows;
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Name of Corporation Total Number of Shares Qu;stagl ding
FRS First Coast, Inc. 199 shures
FBS Southeast, Inc. 9,000 shares

3, As to each of the undersigned corporations, the totul number of shares voted for
and against the plan, respectively, and as to any class entitled to vote thereon as a class, if any, the
number of shaves voted for and against the plan, respectively, are as follows:

Name of Corporation Total Voted For Total Voted Against Number of Sharcs
FBS First Coast, Inc, 199 -0- 199
FBS Southeast, Inc. 9,000 -0- 9,000
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IN ‘WITNESS WHEREOP, the vndersigned President of FRS First Cosst, ks, and,
Prosidmr. of FBS Southeast, Ing, have axecuted thess Articles of Merger of FBS Southwast, Ino juto -
FBS First Coast, Inc. this Iat day of Joms, 2000.

. “ABSORBED CORPORATION"

HO9000132891 3

5,9 '30Vd Zrazo6Zyoe ENHOIPEIHIVESNY 19:€2 (NN2) 6002 "16 'AYH



