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ARTICLES OF MERGER OF 4ﬁ¥‘gz a8
DOMESTIC AND FOREIGN T {0
CORPORATIONS - 4@%
INTO

JAYMBEE MARKETING, INC.,a Florida corporation -

Pursuant to the provisions of Section 607.1107 of the Florida

Business Corporation Act, the undersigned domestic and foreign
corporations adopt the following articles of merger for the purpose
of merging them into one of the corporations:.

1. The names of the undersidgined corporations and the states

under the laws of which they are organized are, respectively:
Name of " Btate of -
Corporation Corporation EIN
JAYEMBEE MARKETING, INC. Ohio. S 31-1178084
JAYMBEE MARKETING, INC. ‘Florida. ) ) -
JAYMBEE MARKETING, INC., a Florida c¢corporation the

is
surviving corporation. -

2. The laws of the state under which the- constltuent forelgn
corporation igs organized permit merger.

3. The name of the surviving corporation i JAYMBEE
MARKETING, INC., a Florida corporatlon, and 1t is to be governed by
the laws of the State of Florida. i

4. The attached plan of merger  was
shareholders of the undersigned domestic corporation in the manner -
prescribed . by the Florida Business Corporation Act, and was
approved by the under51gned foreign corporation in the manner
prescribed by the laws of the state under which it is. organized.

5. The merger shall be effective as of the date the Axticles
of Merger are filed with the Florida Department of State.

Dated 8/30/99

JAYEMBEE MARKETING,
Corporation

y=KBgmhﬁm

INC., an Ohio

approved by the



JAYMBEE MARKETING INC., a Florida
Corporatlon .

oo e
)

STATE OF
COUNTY OF

BEFORE ME, the undersigned authority, perscnally appeared,
John &. Lewe, as President of Jayembee Marketing, Inc., an Qhio
corporation, to me well known, and who executed the foregomng
instrument as subscribed thereto.

WITNESS my hand and official seal  this 327% day of - -
Avecos7 , 1999, : —_— T L

has ORI -

T TN T P
Notary Public

My Commission expires:
e (e

STATE OF
COUNTY OF

BEFORE ME, the undersigned authority, personally appeareq,
John G. Lewe, as President of Jaymbee Marketlng, Inc., a Florida
corporation, to me well known, and who executed the foregoing
instrument as. subscribed thereto. .

WITNESS my hand and official seal this Foor day of

AvEusy |, 1899. ) o - L =y of L

)Tjifvaps X7 - ij%(’#

Notary Public T T

My Commission expires:

3)1c /2o
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Plan of merger.

Plan of merger dated August 30, 19939 between JAYMBEE
MARKETING, INC., a Florida corporation, referred to as the
surviving corperation, and JAYEMBEE MARKETING, INC., a Ohioc
corperation, - referred to as the absorbed corporaticn, and the
Stockholders identified on the gignature pages hereto (the
Stockholders) . The Stockhclders are all of the holders of eguity
interests in the corperation.

STIPULATICNS

A. JAYMBEE MARKETING, INC. is a corporation organized and
existing under the laws ¢f the State of Florida, with its principal
cffice at 2000 S. Ocean Dr., Suite 506, Ft. Lauderdale, FL 33316, -

B. JAYMBEE MARKETING, INC. has & capitalization of 31,000
authorized ghares of $1.00 par value common stock, of which 200
shares are issued and outstanding.

C. JAYEMBEE MARKETING, INC., is a corporation organized and
exlsting under the laws of the State of Ohio with its pr_nc1pa1
eoffice at 6517 Ridge Circle, Cincinnati, OH 45213. . =

D. JAYEMEEE MARKETING, INC., has a capitalization of 1000
authorized shares of $1.00 par value common stock, of which 200
shares are issued and outstanding,

8. The boards of directors of the constituent corporaticns
and the Stockholders deem it desirable and in the best busineas
interegts of the corporaticns and their sharehclders that JAYEMBEE
MARKETING, INC., an ©QOhio corporation, be merged into JAYMBEE
MARKETING, INC., a Plorida corporation, pursuant to the provisions
cf Sectiong €07,3101 et seg. ©f the Florida Business Corporation
Act in order that the transaction qualify as a "reorganization'
within the weaning of Section 368(a} (1) () of the Internsl Revenue
Cede of 1986, as amended. -

In consideration ¢f the mutual covenants, and subject to the
terms and conditions set forth below, the constituent corporations
and the sStockholders agree as follows:

gection One. Merger. JAYEMBEE MARKETING, INC., an Ohilo
corperation shall merge with and into JAYMBEE MARKETING. INC., a
Florida corporation, which shall be the surviving corxporation.

Section Two. Terms and Conditicons. 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, privilegss. Iimmunities, and franchises, and all the
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property, real, personal, and wixed of the absorbed corporation,
without the necessity for any separate transfer. The surviving
corporation shall then be respensible and lizble ZIor all
liabilities and obligaticns of the abscrbed corporation, and
neither the rights of crediters nor any liens on the properiy of

the absorbed corporation shall be impaired by the merger.

Section Three. Conversien ¢f Shares. The manner and basis of
converting the shares of the absorbed corporation ints shares of
the surviving corporation is as follows:

{a} Bach share of the;ﬁLiE;;m: vaiue common skbock of JAYEMBEE
MARKETING, INC., an Chio corporation, issued and cutstanding on th

affective date of tha merger ghall be converted into one shaze of -

the $1.00 par value common stock of JAYMBEE MARKETING, INC., &
Florida corporation, which shares of common stock of the auxviving
corporation shall then be issued angd cutstanding. Fowever, in no
event shall fractional shares of the surviving corporation he
igsued. In lieu of the issuance of fracticnzl shares to which any
krolder of the conmon stock of the absorbed corporation would
stherwise be entitled as a result of the conversion, a payment in
cash shall ke made egual to the value of such fraction, based on
the markar value ¢f the conmon stock on the effective data of the
merger.

{b) The conversion shall be effected as follows: After the
effacrive date of the merger, #ach helder of certificates for
shares of common stock in the abaorbed corporatien shall survender
them to the surviving corporation ox its duly appointed agent, in
th& marner that the surviving corporation shall legally reguire. Cu
receipt of the shave certificates, the surviving corporaticn shall
issue and exchange certificates for shares of common stock in the
surviving corporation, representing the purber of chares Of stock
to which the holdey is entitled as provided above, The surviving
corporation shall issue to an agent for the holdera otherwise
antitled to fractiowal share interests, 2 cextificate fer the
nurber of whole shares representing the aggregate of the fracticnal
share interests, and the agent shall sell tha whole shares and pay

gver tha proceeds Lo the entitled sharsholders in proportion to
their fractional share interests.

{g) EHolders of certificates of common stock of the abscrbed
corporaticn shall not be entitled to dividends payable on shares of
stock in the surviving corporation untll certificates have been
igeued to those chareholders, Then, each such shareholder shall be
encitled to receive any dividends on shares of stock of the
surviving corporatioen issuable to them under this plan which may
kave been Jdeclared and paid between the effective date of the
werger and the issuance to those shaveholders of the cextificate
for hisz or har shares in the surviving coypoyaticn.

section Pour. Changes in Articles of Incorporaticn, The
articles of incorporation of the gsurviving corporation shall
continme to Dbe its articles of incorporation follewing the

Badord e v
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eifecrive date of the merger. -

Section Five. Changes in Bylaws. The laws ¢f the suxviving
corporation shall continue to be its bvlaws following the ¢ffective
date of the merger.

Section Six. Divectors and Officers, The direcuoxs and
officers of the surviving corporation on the effective date of the
merger shall continue as the directors ang officers of the
surviving corporation for the full unexpired terms of their offices
and until their successors have been elected ox appointed and
qualified.

Seetion Seven. Prohibited Transactions. Neither of the
constituent corporations shall, pricr to the affective date of the
merger, engage in any activity or pransaction other than in the
ordinary courss of buginess, except that the abgorbed and surviving
corporations way take all action necessary or appropriate under the
iaws of the State of Floridz and the State of chioc to consummate
this mergar.

Section Eight. Effective Date of Merger. The effective date

of this merger shall be the date when articles of merger are filed
by tha Florida Department of State.

section Nine. Abandomment of Merger. This plan of mergar may
ne abandoned by actien of the board of dizectors of eitiaer the
surviving or the abgorved corporation at any time prior <o the
effective date., If, in the judgment of the board of directors of
micher the surviving or the abserbed corporatiem, the merger would
ot be ip the beat interests of either corporation.

Section Ten. Execution of Agreement. This plan of mexgelr may
be executed in any number of counterparts, and each counterpart
chall constitute an original ipstrument:..

Exscuted on behalf of the constituent <orporations by their
officers, sealad with their corporate seals, and attested by their
raspective gecretaries pursuant to the authorizatisn of thelr
regpective boards of directors and by the Stockholders on the date
first above written.

JAYMEEE MARKETING, INC.

[Corporate seals]
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CAYEMBEE MARKETING, INC.

Attegt . BY: %1@&(}4_“&%—
jzzéviyiriéilt;zii:»e ,

This Plan of Merger is hersby approved and adopted Ly the
gtockhelders of the constituent ¢orporations and the officers of
the Constituant dorporations are authorized and directed o execute
all dotuments and take any furcthar action or may be desmed
necessary advisabie to carry ocut and accomplish the Plan of Merger.

| Stockhelders

FLORIDA:




