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ARTICLES OF MERGER i/ Awa LT
(Profit Corporations) 9“0»{ o~ 5]"»

The following atticles of merger are submitted in accordance with the Florida Business Corporation ﬁ&@ 4
pursuant to section 607.1105, B.8.

First: The name end jerisdiction of the gurviving corporation:

Name Iurigdiction Document Number
) {f knovwal 2pplicabls)
BIG FROSTY, INC. FLORIDA 545293

Second: The name and jurisdiction of each merging corporation:

Name Jusisdiction
{17 knowny appHcsila)
812 COCOA BLVD., ING. FLORIDA PES000003830

FOURTH STREET SOUTH, INC. FLORIDA POB0IA08EST?

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on ‘the date fhe Articles of Merger are filed with the Florida
Departmeut of State.

gR 4 { CEnter & specifi date, NOTE: An effective dats sannot be prior to the date of Rling or tmare
than 0 days in the fifure.)

Fifth: * Adoption of Merger by gurviving corporation - (COMPLETE, ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on __ DECEMBER 18, 2003

The Plan of Merger was adopted by the board of directors of the surviving corporation o
and sharcholder approval was not required.

Sixth: Adaption of Merger by perging corparation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation{s) on _ DECEMBER 18, 2003,

The Plan of Merger was adopted by the board of diractors of fhe merging corporation(s) on
and ghareholder approval was not required.

(Artach additional sheeiy if necessary)
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Beventh: SIGNA E R EACH

Name of Corporation Signatura L Pt idual
BIG FROSTY, INC. TITET M THOMAS WILLIAM SHERWOOD
’ PRESIDENT
812 COCOA BLVD., INC. b . _._—x\j\\‘ THOMAS WILLIAM SHERWOOD
. PRESIDENT
FOURTH STREET SOUTH T - THOMAS WILLIAM SHERWCOD
\PRESIDENT
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EXHIBIT A

PLAN AND ACGREEMENT OF MERGER

oF
81z COCQA BIVD., INC,
R¥D
FOURTH STREET SOUTH, INC.
INTQ

BIG FROSTY, INC.

Thig Plan and Agreement of Merger made and entered into on
-the 1gth day of December, 2003 by aud het:ween 81z COCOA BLVD., INC.
and‘FOURTH STREET SOUUTH, INC. herein;tfter pometimes refarred to as the
Marging Corporvations} and BIG FROSTY, INC. (herein =ometimee referred
to ag the Swrviving Corporation), £aild corporatlons hersinafier
scmetimes referred to jointly a8 the Constituent Corparations.

WITNESSETH:

WHEREAS 812 COCOA BIVD., INC. is a Corporation organized and
existing under the laws of the State of Florida, its articles of

incorporation having heen f£iled in the Office of the Florida

Department of State on January 13, 1955 and

WHEREAS the total number of shares of stock which 812 COUOA
BIVD., INC. has authority to issue is one hnrdeed (100} shares of
which one hndred shares sre now issued and outstanding; and

WHEREAS FOURTH STREET SOU:I'H, INC. is a Corporation organized
and existing under the laws if the State of Filorida, its articles
of incorporation, having been filed in the office of the Florida
Depaxtment of Btate on June 16, 2003, apd
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- WHEREAS, the total funber of gharves of stock which FOURTH
ETREET SOUTH, INC. has autherity to iasue is one thouseand {(1,000)
ghares of which cne hhrdred are now issued and cutstanding: and

WHEREAS BIG FROSTY, INC. ils a Corporation organized and
existing under the laws of the state of Florida, its Articles of
Incorporation, having been filed in the office of the Florids

Department of State on April 15, 1881,
and

WHEREAS the total mumber aof shaves of stack which the
Surviving Corporatlon has authority to issue is five hundred (500)
shares, of which one hundred shaves are issued and outstanding;
and |

WHEREAS the Bﬁérd of Directors of each of the Constituent
Corporations deems it advisable that 812 COCOA BLVD., INC. and
FOURTH STREET SOUTH, INC. (':he Merging Corporations) be merged inte BIG
FROSTY, INC..(the Surviving Corporatictt} on the terms and conditions
hereimafter set forth, in accordance with the applicable provisions of

the Florida Buginess Corporation Law which permits such merger;

NOW THEREFORE, in comsideration of the provises and of tha
agreements, covenants and provimions hereinafter contained, the
Merging Corporations and the Swrviving Corporaticon, by thelr
regpective Boards of Directors‘, have agreed and Jdo hereby agree,
each with the other as follaws:

-

ARTICLE I
The Merging Corporations and the Surviving Corporation shall
be merged into a single gorporation, in accordance with applicable

provisions of the Florida Corporation Law, by 812 COCOA BIND,., INC. and
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POURTE STREET SCUTH, INC. merging into BIG FROSTY, INC. which shall be

the surviving Corporation.

ARTICLE II

Thig werger shall be effective on the date of filing.

1. The three Comstituent Corporaticons shall be a wingle
corporation, which ghall ke the Surviving Corporaticn, and the
geparate ‘existence of the corporations shall cease except to the
extent provided by law in the case of a corporation after itae
mergayr into another corporaticm.

2. The Surviving Corperatlon shall thersupon amd thereafter,
possega all the righte, privileges, immunities and franchizes, as wali
. of a public a8 of & private nature, of the Merging Corporations; and
all property, real, personal and mixed, and all debts due ocn whatever.
account, and all other choses actilon, and 21l and every ofher
interest of, o belotging to, of dua to the Marging Corporaticns,
shall be taken and deemed to be veéted in the Surviving Corporation -
without further act or deed.

3. The Surviving Corporation eshall thenceforth be zaspon~
gible and liable for all of the Liabilities and cbligations of the
Merging Corporations; and any claim existing or action or proceeding
pending by or against the Merging Corporations may be prosecuted to
judgment or, if desmed necessary the Surviving Corporation may be
gubgtituted in itg place, and npeither the rights of creditars nor any
liens upon the property of any of the Constituent Corporaticns shall
be impalred by the wmerger:

4, The aggregate smount of the net assets of the Con-

stituent Corporations which was avalleble for the payment of divi-
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dends immediately prior to the merger, to the extent that the value
thoreof is not transferred to staced capital by the issuance of shares
or ctherwise, shall continue to be available for the paywent of divi-
dends by the guxviving Corporation.

5. The By-Taws of BTG FROSTY, INC. as existing
and
constituted immediately prior to the effactive date of the merger
shall be and constitute the By-Laws of cthe Surviving Corporation;

6. The Board of Directors, and the menbexra thareof, and
the officere, of the Burviving Corporation immediately prior to the
effective date of merger shsll be and constitute the Board of
Directors, snd the membery thereof, and the officers of the Surviving
Corporatiom. o

' ' ARTICLE IIX

The Articles of Incorporation of the Surv:w:.n_q Corpora-
ticn Eiled with the Secretary of the State of Florida on the '

' dlg'_\trh of April, 1991 | shall be the Articles of Incorporation of the
gurviving Gm:pora.tién cn the effective date of this merger.

ARTICIE IV

The marmmey and basis of gonverting the shares of each of the
Comstituenr Corporaticns into shares of the Swrviving Corporation is
as follows:

(1) The assets and liabilities of the Merging Corporatioms
shall be tranaferred to the Surviving Corporation., The sharsholders
of the Merging Corporations shall gurrender their shares amd they
sha..‘!.l ba cancelled.
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(2) The shares o©f the Surviving Corporation shall be
wmaffested by the merger.

(3) After the effective date of the merger, ooly those shares’
held by the shazeholders of the Surviving Corporation stall ba velid
shared.

ARTICLE V

The Surviving Corporation, shall pay all expenses of carry-
ing this Agreement of Merger into effect sand accomplishing the marger
herein provided for, .

AR;I‘ICI.E Vi

If at any time the Surviving Corporation shall consider or
be advised that any further assignment or assurance in law ig.
necegsary or desirable to vest in the Swrviving Carparaticn. the title
to any property or righte of the Merging Corporations, the ﬁroper
cfficers and directors of the Marging Corporations shall, and will

exacute and make all suc:h proper a-sigmnents and assurancea in .‘Law
and do all things nacessary o pmper to thus vept such prcplrty or
rights in the Surviwving Corpormtion, and otherwise to carry out the
purposes of this Plan and Agreement of Merger. |
ARTICLE VIL

Thias Plan and Agreement of Merger shall be submitted to the
ghareholdarse of each of the Constituent Corporaticns, as provided by
law, and shall take effect, and be deemed and be taken te be the Plan
ardd Agreement of Merger of paid corporations upon the approval or
adeption thersof by the ghareholders of each of the Constibtusnt Cor-
poraticons in accordance with the recquirements of the laws of the state
of Florida and the State of Florida,
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 ARTICLE VIIT
Thig plan and agreement involves a statutory merder of a

corporation referred to in Section 368(al {1} (A} of the Inkternal
Revenve Code of 1985, as amended, and this plan and agreement is
adopted to matiefy the requirements of said section of the Intemnal
Revenue Code pertaining to non-recognition of gaing and losmes, It
is the intemtion of thiy plan and agresment to cooply with the
requirements of said section of the Intermal Reverme Code of 1986,

- ap amendad,

IN WITNESS WHEREOF, the Merging Oorporations and the Surviv-
ing Corperation, pursuwant to the approval and authority duly given by
resolutions adopted by their regpective Boards of Directors have

. caused this Plan and Agrsement of Merger to be executed by the Fres-

ident of each party hersto, and the corporate seals affixsd.

812 COCOA BLVD., INC.

B \tﬁﬁ
Mas wiiliam wPregident T

Dated: December 18, 2003

FOURTH STRRET SOUTH, INC.

Thiomas wililam Sﬁgnmod,\%afdﬁnt

Dated: Decepber 18, 2003

BIG FROGTY, IC.

TN S
Thomas Willlam 5 ’ aident

Pated: December 18, 2003
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