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SESRPTANLOF STATE,
ARTICLES OF MERGER TALLUKRASSEE. FLORID®
or o :

ONE SEVEN QUEBEC, INC.

A Florida corporation

INTO AND WITH
ONE SEVEN QUEBEC, INC.

A Tennessee corporetion

Pursuant to the provisions of the Florida Business Corporation Act, the undersigned corporations
hereby submit the following Arnticles of Merger:

1. The name and jurisdiction of the surviving corporation is:
Name Jurisdiction _Control No.
One Seven Quebec, Inc. Tennessee | | ) ____J
2. The name and jurisdiction of the mecping corporation is:
Name ] Jurisdiction Document No. |
One Seven Quebec, Inc, Florida S08517

3. The Plan of Mexger is attuched.

4, The Merger shall become effective on August 22, 2008 at 11:59 a.m,, Nashville, .
Tennessee time,

5, The Plan of Merper was adopted by the shareholders of the surviving corporation
on August 22, 2008,

S The Plan of Merger was adopted by the sharcholders of the merging corporation
on Augusl 22, 2008,

[Remainder of puge intentionaily lefi blank, signalures begin an following page)
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IN WITNESS WHEREOQF, each of the constituent corporat
of Merger ta be executed by thair duly authorized officers as of the

10ns gas caused these Arlicles
ay of.dure, 2008

One Seven Quebec, Inc., a

¥ ] ration

LEXLabhwy 0114915 0559135 367341v.2

Robert R. Culbreath, President




PLAN OF MERGER

The following plan of merger is submitted in coropliance with section 607.1101, Florida
Starutes, and in accordance with the laws of any other applicable jurisdiction of incorporation.

B

The name and jurisdiction of the survivipg corporation is:

Name o Jurisdiction ]
One Seven Quebec, Ine. Tennessee
2. The narme and jurisdiclion of the merging corporation is:
Name . Jurisdiction
One Seven Quebec, Inc. Florida
3 -

The tesms and ¢ondilions of the merpger are as follows:

On August 22, 2008 at 11:59 p.m., Nashville, Tennessee time:

4,

-

b)

d)

¢)

The separate existence of the merging corporution shall cease;

The title to all rel estate and other property awned by the m ergmg
corperation and the supv mng corpordtion shall be vested in the surviving
corporation withoul reversion or impairment;

The survwmg wrporauon shall have all liabilities of lhe merping
corporation and Lhe surviving corporution;

A proceeding pending aguinst the merging corporation ar the surviviug
corporation may be continued as if the Merger did not oceur or the
surviving corporation may be substituted for the merging corporation and
the surviving corporation; and

Until changed or amended in uccordance with the Charter or applicable
law, the Charter und the Bylaws of the surviving corporation will be the
Charter and the Bylaws of the surviving corporation.

The manner and basis of converling the shares of each corporution imo shares,
obtipations, or other s¢curities of the surviving corporation or any other corporalior, ar,
in whole or in part, into cash or other property and the manner and bagsis of converting
rights 10 acquire shares of each corporation into rights 10 acquire shares, oblipations, or

GEXLibrary Q149150559105 2623612



other securities of the surviving or any other corporation or, in whole or in pan, into cash
or other property are as follows:

On August 22, 2008 at 11:59 p.m., Nashville, Tennessee time:

a) Each share of commen stock in the merping corporation issued and
oulstanding irmnmediately prior tw the merger shall automatically be
vanceled and shall cease to exist and ac considerslion shall be paid with
respect thereto.

b) Each share of common stock in the surviving corporation issued und
outstanding immediately prior to the merger shall be unchanged.

LEXLibrwy 0116015.0530105 161361v.2



EXHIBIT ]
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is entered into as of August 22, 2008
by and between ONE SEVEN QUEBEC, INC., a Tennessee corporation (“Surviving
Corporation”™) and ONE SEVEN QUEBREC, INC., & Florida corporation {“Acquired
Corporation').

RECITALS:

A Surviviag Corporation vnd Acquired Corporation desire 10 merge upon, and subject 1o,
the terms, conditions and provisions set forth in this Agreement.

B. The respective Boards of Disectors of Surviving Corporation and Acquired Corporation
have udopted and approved the “Merger™ (as defined in Section 1) and have approved this
Agreeraent and authorized is execution,

C. The respective Board of Directors ef Surviving Corporation and Acquired Corporation
have directed that the Agreement and the Merper be submitied 1o their respective shareholders
for aoption and approval,

AUGREEMENT:
Now, THEREFORE, the parties hereby agree as follows:

1. MERCER OF ACQUIRED CORFORATION INTO SURVIVING CORPORATION. At the “Effective
Time" (as defined in Section 2), Acquired Corporation shall be merged with and inte Surviving
Corporation in accordance with the applicable laws of the State of Tennessee (“Merger™), the
separate existence of Acquired Corporation shall thereupon oease, and Burviving Carporation, as
the surviving corporation in the Merger (“Surviving Corporation”), shall continue its corporeie
existence under the laws of the State of Tennessee.

2. BeFECTIVE TIME OF MERGER, Surviving Corporation and Acquired Corporation shall
cause the Merger to be consumrmated by the filing of the Articies of Merger with the Secretary of
Stute of he State of Tennesser in accordance with the applicable laws of the State of Tennessee,
in such form as required by, and exeeuted in accordance with the provisions of, upplicuble law.
The Merger shall become effective as of August 22, 2008, at 1§:59 PM provided that ss of thal
date Articles of Merger have been filed with the Secretary of Stale of Tennessue (“Effective
Tiene). -

3. SURVIVING CORPORATION'S CHARTER, BY-Laws; LNRECTORS anD QFFICERS. From and
afier the Effective Time, and until thereafter chanped or amended in ageordance with applicable
law, the Charter and By-Laws of Surviving Corporation as in effect at the litfective Tuny shall
be the Charter and By-Laws of the Surviving Corporation. From and after the Effective Thine,
those persons who were directors and officers ol Surviving Corperation immediately prior (o the

N
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Effective Time shall be the directors and officers of the Surviving Corporation.

4, MANNER AND BASIS OF CONVERTING SHARES.

4.1 At the Effective Time, by virtue of the Merger, each shure of common stock,
$45.00 par value per share, of Acquired Corporation ('Acquired Stock™) which is issued and
outstanding immediately prior o the Effective Time, without any action on the part of the holder
thereof, shall be cancelled and shall cease 10 exist and no consideration shall be paid with respect
thureto,

4.2 At the Effective Time, by vinue of the Merger, each share of common stock.
having no pur valug per share, of Surviving Corporation shell be unchanged,

S, CONDITION TO MERGER; TERMINATION OF AGREEMENT.

5.1  Condition to Merger. Consummation of the Merger is expressly conditioned upon
adoption of the Merger and this Agresment by the affirmative voie of the holders of a majarity of
the outstanding shures of Acquired Stock entitled to vote thereon and by the affirmative vote of
the holders of a majority of the outstanding shares of Surviving Stock entitled te vole thercon,

5.2 Termination of Agreement. Notwithstanding approval by the shareholders of
Surviving Corporution and Acquired Corporation, this Apreement may be terminated and the
Merger abandoned at any time prior 1o the time the Agreement and Plan of Merger is filed with
the Secretary of State of Tenncsses, by any one of the Board of Direclors of Surviving or
Acquired Corporation by written notice to the oather, without further shareholder action and
nitwithstanding epprovel of this Agreement and the Merger by the shareholders of elther
Surviving Corporation or Acquired Corporation.

6. GENERAL PROVISIONS,

6.1 Governing Law. This Agreement shall be govemed by, and shall be construed
and ¢nforced in aceordance with, the laws of the State of Tennessee, without giving ¢ffiect 10 any
conflict of Jaw rule or principle of such state,

6.2  leadings; Section References. Section headings or cuptiens vontuined jn this
Agresment are inserted only a3 4 matter of convenience and reference and In no way defing,
limit, extend or describe the seope of this Agresment, or the intemt of any provision hereof. All
references hereln o Sectiens shall refer to Sections of thiz Agreement unless the context clearly
otherwise requires,

6.3  Parties Affected. All of the terms, pruvisions and conditions of this

Agreement shall be binding upon and inure to the benefit of and be cnforceable by the parties
hereto and their successors and assigns.

LEXLivrsry DU1491S 0959105 36734002



[Remainder of page intentionally teft blank, signatures bagin on following page.}
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In WiTNESS WHEREOF, the parties hereto have caused this Agreéemenl 1o be exsculed,
acknowledged und delivered as ol the date first above written,

LIsXtibirkew 51 05,0359 103 J673nined

ONE SEVEN QUEBREL, INC., A TENNESSEE
CORPORATION
{"Surviviag.LCarporation'™




