[

Document Number Oniy

ADIOTEBY

CT Corporation System Hen w0
e <
Requestor's Name ‘“?!
g 660 East Fefferson Street o 232 =
}:_g Far T
Address E’Z?}; o —
Tallahassee, FL 32310 222-1092 = P ,
%2 5 T
City State Zip Phone =i = o
CORPORATION(S) NAME S W N

400002 TRa9 84~—5“'

ST Lt di? B::igi ""D].'g

St P 00 sk, UD

() Profit
() NonProfit

() Amendment

)@erger

() Foreign

() Dissolution/Withdrawal () Limited Liability Company

() Limited Partnership
() Reinstatement
{ YFictitious Name

() Annual Report () Other

( )Name Registration ) Change of R.A.
( Yucc-1 Financing Statement() Ucc-3 Filing

() Certified Copy () Photo Copies () CUS
() Call When Ready X3 Call if Problem () After 4:30 -
&) Walk in () will Wait & Pick Up .
() Mail Out - M :
ame ) ft ;'5 :; .
Avaliablity Pleasg Rgturn Extra Coples / 5 e o -
File Stamped. /;2 g’ s o od -
e sharic Yout Az 5 = -
pdater ‘ ) ;:: ;f : :;i ‘
Verifier ot/ T P \/(/6/ fi:"" L : .
2 < ; !
Acknowledgment \ V\"" 0 Pé_,_, ~— = e
W.P. Verifier j\,i@ CWLQ/

CR2E031 (1-89)




ARTICLES OF MERGER

J.B.H. ENTERPRISES, INC., a Kentucky corporation

INTO

S.J.B.H. ENTERPRISES, INC., a Florida corporation, P98000107534.

File date: December 28, 1998

Corporate Specialist: Teresa Brown

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



ARTICLES OF MERGER F! 4 E D

OF . 98 I
J.B.H. ENTERPRISES, INC. Sepen. <€ By
(a Kentucky Corporation) 4 / 4’%7549 y 3y
WITH AND INTO ASSEOF sppr T
5.J.B.H. ENTERPRISES, INC. Loy, -

(a Florida Corporation)

Pursuant to the provisions of § 607.1105 of the Florida Business Corporation Act, the
undersigned corporations (“Constituent Corporations™) hereby adopt the following Articles of
Merger for the purpose of merging J.B.H. Enterprises, Inc., a Kentucky corporation (“Kentucky
Corporation”), with and intoS,J.B.H. Enterprises, Inc., a Florida cbrporation (“Florida
Corporation™), which shall be the surviving entity in the Merger.

FIRST: The Agreement and Plan of Merger (“Plan of Merger”), duly authorized
and approved by each of the Constituent Corporations, is attached hereto
as Exhibit A and is hereby incorporated by reference herein as a part of
these Articles of Merger.

SECOND: The Merger shall be effective upon the date of filing of these Articles of
Merger.

THIRD: The Plan of Merger was adopted by the shareholders of each of the
Constituent Corporations on December23 , 1998.

Dated: December ﬁ, 1998.
J.B.H. ENTERPRISES, INC.

Byzm 'ﬁ' M EW .
Martha A. McCracken, President
(“Kenticky Corporation™)

§.J.B.H. ENTERPRISES, INC.

By: Méwpgm ﬁ: Mo gmavéu«‘

Martha A. McCracken, President
(“Florida Corporation™)
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EXHIBIT A
A N PL MER

T%ﬂd GREEMENT AND PLAN OF MERGER (“Agreement”) is made and entered into as of
the_L ay of December, 1998, by and begveen (i) J.B.H. ENTERPRISES, INC., a Kentucky
corporation (“Kentucky Corporation™), and (i{¥J.B.H. ENTERPRISES, INC., a Florida corporation
(“Florida Corporation”™).

1. MERGER.

1.1 Merger of The Kentucky Corporation With and Into The Florida Corporation.
Subject to the terms and conditions of this Agreement and Plan of Merger, the Kentucky
Corporation shall be merged with and into the Florida Corporation (“Merger”), effective as of
the filing of appropriate Articles of Merger with the Florida Department of State and the Secretary
of State of the Commonwealth of Kentucky (“Effective Time”). The separate corporate existence
of the Kentucky Corporation shall thereupon cease, the Florida Corporation shall be the surviving
corporation and the separate corporate existence of the Florida Corporation, with all its purposes,
objects, rights, privileges, powers, franchises and interests shall continue unaffected and
unimpaired by the Merger. The Merger shall be pursuant to the provisions of, and with the effect
provided in, the Kentucky Business Corporation Act and the Florida Business Corporation Act.

1.2 Effect of Merger. At and after the Effective Time:

(a) The Florida Corporation shall possess all of the respective rights, privileges,
powers, franchises and interests of the Kentucky Corporation in and to every type of property
(real, personal and mixed), and choses in action, all of which shall be transferred to, and vested
in, the Florida Corporation by virtue of the Merger without any deed or other transfer and without
reversion or impairment. Any action or proceeding, whether civil, criminal or administrative,
pending by or against the Kentucky Corporation may be continued as if the Merger did not oceur,
or the Florida Corporation may be substituted in the proceeding for the Kentucky Corporation in
such action or proceeding.

(b) The Florida Corporation shall be liable for all liabilities of the Kentucky
Corporation, and all debts, liabilities, obligations and coniracts of the Kentucky Corporation,
whether matured or unmatured, whether accrued, absolute, contingent or otherwise, and whether
or not reflected or reserved against on the respective balance sheets, books of account or records
of the Kentucky Corporation, shall be those of the Florida Corporation and shall not be released
or impaired by the Merger. Further, all rights of creditors and other obligees and all liens on
properties of the Kentucky Corporation shall be preserved unimpaired.

1.3 Additional Actions. If, at any time after the Effective Time, the Florida Corporation
shall consider or be advised that any further assignments or assurances in law or any other acts
are necessary or desirable to (i) vest, perfect or confirm of record or otherwise, in the Florida
Corporation its right, title or interest in, to or under any of the rights, properties or assets of the



Kentucky Corporation acquired or to be acquired by the Florida Corporation as a result of, or in
connection with, the Merger, or (ii) otherwise carry out the purposes of this Agreement, the
Kentucky Corporation and the proper officers and directors of the Kentucky Corporation shall be
deemed to have granted to the Florida Corporation an irrevocable power of attorney to (a) execute
and deliver all such proper deeds, assignments and assurances in law, (b) do all acts necessary or
proper to vest, perfect or confirm tifle to and possession of such rights, properties or assets in the
Florida Corporation and (c) otherwise carry out the purposes of this Agreement. The proper
officers and directors of the Florida Corporation are fully authorized in the name of the Kentucky
Corporation or otherwise to take any and all such actions.

2. STOCK.
2.1 Conversion of Stock. At the Effective Time:

(a) Each share of Common Stock of the Kentucky Corporation, no par value per share
(“Kentucky Common Stock™), which is issued and outstanding immediately prior to the Effective
Time shall, ipso facto and without any action on the part of the holder thereof, become and be
converted into one (1) share of the Florida Corporation’s fully paid and nonassessable common
stock, no par value per share (“Florida Common Stock™). '

(6) Each share of Florida Common Stock which is issued and outstanding immediately
prior to the Effective Time shall be surrendered to the Florida Corporation and cancelled.

2.2 Exchange of Stock. As soon as practicable after the Effective Time, and after
surrender to the Florida Corporation of any certificate which prior to the Effective Time shall
have represented any shares of the Kentucky Common Stock, the Florida Corporation shall cause
to be distributed to the person in whose name such certificate shall have been registered a
certificate for the number of shares of the Florida Common Stock into which the shares of the
Kentucky Common Stock previously represented by the surrendered certificate shall have been
converted at the Effective Time. Until surrendered as contemplated by the preceding sentence,
each certificate which immediately prior to the Effective Time shall have represented any shares
of the Kentucky Common Stock shall be deered at and after the Effective Time to represent only
the right to receive the the Florida Common Stock into which it shall have been converted.

3. CORPORATE CHANGES.

3.1 Articles of Incorporation. From and after the Effective Time, the Articles of
Incorporation of the Florida Corporation, as in effect immediately prior to the Effective Time,
shall be the Articles of Incorporation of the surviving corporation. -

3.2 Bylaws. From and after the Effective Time, the Bylaws of the Florida Corporation,
as in effect immediately prior to the Effective Time, shall be the Bylaws of the surviving
corporation.
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3.3 Directors and Officers. From and after the Effective Time, those persons who were
directors and officers of the Florida Corporation immediately prior to the Effective Time shall be
the directors and officers of the surviving corporation.

4. SHAREHOLDER APPROVAL. It shall be a condition to the consummation of the Merger that
the Merger and this Agreement be submitted to the shareholders of the Kentucky Corporation and
the Florida Corporation and be approved by a majority vote of the shareholders of each of such
corporations.

5. GOVERNING LAw. This Agreement shall be governed by, and construed in accordance with,
the laws of the Commonwealth of Kentucky without regard to its conflict of laws rules.

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date first
above written.

S.J.B.H. ENTERPRISES, INC.

BYMMW 4 Mfaﬁwﬁbw

MARTHA A. MCCRACKEN, President

(“Florida Corporation”)

J.B.H. ENTERPRISES, INC.

.BYZWW &, % ﬁa/j)«ﬁ

MARTHA A. MCCRACKEN, President

(“Kentucky Corporation”)
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