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i ARTICLES OF MERGER OF BOA OF COLUMBIA, INC. INTC
LAMAR FLORIDA, INC.

The undersigned, being the officers of BOA of Columbia, Inc., a Florida corporation, and
Lamar Florida, Inc., a Florida corporation, authorized and required by Florida Statutes Section
607.1105, to execute these Articles of Merger, do hereby execute this document intending to
comply with the requirements of Florida Statutes Section 607.1101 - 1105. Tt is therefore stated:

FIRST: On December 21,1999 the following "Plan of Merger" was approved by
the board of directors and shareholders of each of the undersigned corporations in the manner
prescribed by Florida Statutes Section 607.1103:

1.1 Names of Corporations to Merge. The names of the corporations
to merge are BOA of Columbia, Inc. and Lamar Florida, Inc. (collectively, the
"Constituent Corporations").

1.2  Name of Surviving Corporation. The name of the corporation into

which such corporations shall be merged and which shall survive the Mefger% e o
"Lamar Florida, Inc.” (hereinafter sometimes referred to as the "Surviving 3.0 & e
Corporation"). = o ot
I
1.3 Terms of the Mereer. Upon filing of Articles of Merger with the ™ —5 ez
Department of State of Florida, BOA of Columbia, Inc. shall be merged with and = ;;;E
into Lamar Florida, Inc. and the separate existence of BOA of Columbia, Inc. rc-:'{ z “aoet

shall cease. The Constituent Corporations shall therefrom become a single %f_;
corporation, Lamar Florida, Inc., which shall continue its existence. The =
Surviving Corporation (i) shall possess all the rights, privileges, Iimmunities and
franchises of each of the Constituent Corporations; (ii) shall be vested with all
property, real, personal and mixed, of the Constituent Corporations, and all debts
due to the Constituent Corporations on whatever account to any of them, and all
and every other interest of or belonging to the Constituent Corporations shall be
taken and deemed to be transferred to and vested in the Surviving Corporation
without further act or deed; (iif) shall be responsible and liable for all liabilities
and obligations of each of the Constituent Corporations, and any claim arising or
action or proceeding pending by or against either of the Constituent Corporations
may be prosecuted as if the Merger had not taken place. Neither the rights of

creditors nor any liens upon the property of any of the Constituent Corporations
shall be impaired by the Merger.

1.4  Articles of Incorporation. The Articles of Incorporation of Lamar

Florida, Inc. shall be the Articles of Incorporation of the Surviving Corporation
unless and until amended as provided by law.

1.5  By-Laws. The By-Laws of Lamar Florida, Inc. shall be the By- -
Laws of the Surviving corporation unless and until amended in accordance with
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its terms or the Articles of Incorporation of the Surviving Corporation and as
provided by law.

1.6  Officers and Board of Directors. The officers of Lamar Florida,
Inc. immediately prior to the merger shall be the officers of the Surviving
Corporation until their respective successors are duly elected and qualified. The
directors Lamar Florida, Inc. immediately prior to the merger shall be the
directors of the Surviving Corporation until their respective successors are duly

elected and qualified.

1.7 The er Basis of Converting es. The manner and
basis of converting the shares of each of the Constituent Corporations shall be as
follows:

1.7.1 Lamar Florida, Inc. Shares. The shares of common stock of
Lamar Florida, Inc. outstanding immediately prior to the merger shall not
be converted as a result of the merger, and shall remain outstanding as
fully paid, non-assessable shares of Lamar Florida, Inc.

1.7.2 BOA of Columbia Shares. Upon the merger, each share of
the common stock of BOA of Columbia, Inc which is outstanding or held
in its treasury and all rights in respect thereof, except as stated herein, shall
cease to exist and shall be canceled. Shares of BOA of Columbia, Inc.
issued and outstanding as of the merger shall, without any action on the
part of the holders thereof, thereupon be converted into common stock of
the corporate parent of Lamar Florida, Inc. as provided in that certain
Metger Agreement dated as of December 21, 1999 by and between Lamar
Florida, Inc., its corporate parent and BOA. of Columbia, Inc.

SECOND.  Ofthe 1,000 outstanding shares of the common stock, par value of $0.10 per
share, of BOA of Columbia, Inc., entitled to vote as a class upon the agreement, on December
21, 1999 the holders of all of those shares consented to and authorized the agreement in
accordance with Section 607.1103, Florida Statutes.

THIRD Of the 1,000 outstanding shares of the common stock, no par value of Lamar
Florida, Inc., entitled to vote as a class upon the agreement, on December 21, 1999 the holder of
all of those shares consented to and authorized the agreement in accordance with Section
607.1103, Florida Statutes.

FOURTH These Articles of Merger may be executed in one or more counterparts, all of which
shall be considered one and the same agreement and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other parties, it being
understood that all parties need not sign the same counterpart.
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THESE ARTICLES OF MERGER executed by the parties hereto on the day first written
above.

LAMAR FLORIDA, INC.

By: _, oy
Kevin P. Reilily, Jr., Pgesident

Attest:/ ; 75"/ Q" -
ws’ R. Mcllwain, Secretary

BOA OF COLUMBIA, INC.

By: _ ,
Harkley R. Thornton, Vice President

Attest:

David E. Bressler, President and
Secretary

388110_1 ~ -3- -
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STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE, to-wit: -

1, Charles R. Elkins IT , 2 Notary Public, do hereby certify that on this 2#nd day of December,
1999, personally appeared before me Kevin P. Reilly, Jr., who, being by me first duly swormn,
declared that he is the President of Lamar Florida, Inc., that he signed the foregoing instrument as

President of the corporation, and that the statements therein contained are true.

My commission is issued for l% % : q.ﬂ

Charles R. Elkins I Lol
NOTARY PUBLIC  CHARLES . ..

NOTHRY PUBLIC
State of Louisiana
STATE OF FLORIDA My Commission Is Issued For Life
COUNTY OF , to-wit: -
IR , a Notary Public, do hereby certify that on this 23rd day

of December, 1999, personally appeared before me Harkley R. Thornton wheo, being by me first duly
sworn, declared that he is the Vice President of BOA of Columbia, Inc., that he signed the foregoing
instrument as Vice-President of the corporation, and that the statements therein contained are true.

My commission expires

NOTARY PUBLIC
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THESE ARTICLES OF MERGER executed by the parties hereto on the day first written

above.

LAMAR FLORIDA, INC.

By:
Kevin P. Reilly, Jr., President

Attest: o
James R. Mcliwain, Secrstary

BOA OF COLUMBIA, INC.

Ay LRI

Harkley R.” omton, Vice ?regzdent

m@m LOQ, -

E. Bressle!r’éremdent and
Secretary
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STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE, to-wit:

I, Charles R ElkinsIT, 2 Notary Public, do hereby certify that on this 231rd day of December,
1999, personally appeared before me Kevin P. Reilly, Jr., who, being by me first duly sworn,
declared that he is the President of Lamar Florida, Inc., that he signed the foregoing instrument as
President of the corporation, and that the statements therein contained are true.

My commission is issued for life.

Charles R. Elkins 1
NOTARY PUBLIC
STATE OF FLORIDA
COUNTY OF _(Qreneg , to-wit: B
L T ames R Luss er , @ Notary Public, do hereby certify that on this 23rd day

of December, 1999, personally appeared before me Harkley R. Thomton who, being by me first duly
swort, declared that he is the Vice President of BOA of Columbia, Inc., that he signed the foregoing
instrument as Vice-President of the corporation, and that the statements therein contained are true.

My commission expires Dec 3, 2002

W, James R. Lussier K M'N
;éfg %2 Commission # CC 790917 NOTARY PUBLIC
55 ¥ ;—' Explres DEC, 3, 2002

BONDED THRU
N ATLANTIC BONDING CO.. INC.
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