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COVER LEYTER

TO: Amendment Section
Division of Corporations

SUBJECT: KC CROMWELL OF NORTH CAROLINA, INC.,
(Mame of Surviving Corporation}

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

BRENDA K. HOLLAND, PARALEGAL

{Contact Person)

BUSH ROSS, R.A.
Fim/Corepany}

F.O. BOX 3813

(Addpess)

TAMPA, FL 33601-3913 )
(City/State and Zip Code)

For furthey information concerning this matter, please call:

BRENDA K. HOLLAND At( B13 3y 204-6440
(Wame of Contact Person) (Area Code & Daytime Telepbone Number)

ECM‘ﬁﬁed copy (optional) $8.75 (Please send an additions] copy of your dacament if 1 ceriificd copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301
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ARTICLES OF MERGER
(Praofit Corporations)
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.
First. The name and jurisdiction of the gurviving corporation:
Name Jurisdiction Document Number
(I knowr/ applicable) e S
-
KC CROMWELL OF NORTH CAROLINA, INC.  NORTH CAROLINA C200525700026 7.5 % -
v R Ty . ' T o T
Second: The name and jurisdiction of each merging corporation: «%‘a - t‘é
Name Isdigtion Document Number TR F
(IFknowny spplicabie) ) ‘-’;
=
KG CROMWELL, ING. FLORIDA J57959 22 o
v

Third; The Plan of Merger is attached.

Fourth; The merger shall becomne effective on the date the Articles of Merger are fited with the Florida
Department of State.

OR e i

{Enter a specific date, NOTE: An effective date carmot be prior to the date of filing or more
than 90 days affer mesger file date.)

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Pian of Merger was adopted by the shareholders of the surviving corporation on effective 9/13/05

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

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on effective 8/13/05

The Plan of Merger was adopted by the board of directors of the merging corporation(s) cn
and sharcholder approval was not required,

(Artach additional sheets if necessary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Diyector .

KE CROMWELL OF NORTH CARDLINA, INE. W ROBIN C. HOOVER, PRESIDENT
KC CROMWELL, INC. %—/\ ROBIN C. HOOVER, PRESIDENT

e 4
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G T OF MER 0] 1Z.

This AGREEMENT OF MERGER AND PLAN OF REQORGANIZATION (ibe
“Agreement”) is made and entered into as of Sepfember 13, 2005, by and between KC
CROMWRLL, INC., 2 Florida corporation with a mailing address of 1046 Royal Pass Road,
Tempa, Florida 33602 (“KC Florida™), and KC CROMWELL OF NORTH CAROLINA, INC.,
a Worth Carolina corporation wiih an address of 111 Robin Hood Drive, Asheville, North
Carolina 28804 (“KC North Carolina™). KC Florida and KC North Carolina are from time to
time herein referred to as the “Constituent Corporations.”

Backeround mation

KC Florida desires to merge into KC North Carolina, with KC North Carolina being
the swrviving corperation. The Boards of Dirsctors of the Constituent Corporations deem it
advisable and {o the advantage of the Constituent Corporations and their respective sharsholders
that BC Florida be merged with and into EC North Caroline, Each of the Constifuent
Corporations has, snbject to approval by its sharcholders, adopted the Plan of Merger embodied
in this Agreement. Accordingly, in conmsideration of the temms hereof, the Constituent
Corporations do hereby agree to merge on the terms and conditions herein provided, as follows:

Operative Pravisjons
ARTICLE Y

Jhe Merger

1.01 The Merger. Upon the terms and subject to the conditions hereof, on the
Effective Date (as hercinafter defined), KC Florida shall be merged with and into KC North
Carolina in accordance with the applicable laws of the State of North Carolina and the State of
Florida (the “Merger”). The separate existence of KC Florida shall cease, and KC North
Carolina shall be the surviving corporation (fhe “Surviving Corporation’™) and shall be
govemed by the laws of the Siate of North Carolina.

1.02 Effective Date. The Merger shall become effective as of the date set forth in
the preamble to this Agreement (the “Effective Date™),

1.03 Certificate of Ingorporation. On the Effective Date, the Certificate of
Incorperation of BKC North Carolina, as in effect immediately prior to the Effective Date, shall
continue in fil) force and effect as the Certificate of Incorporation of the Swrviving Corporation.

1.04 Bvlaws. On the Effective Date, the Bylaws of KC North Catolina, as in effect
immediately prior to the Effective Date, shall continue in fuil force and effect as the bylaws of
the Surviving Corporation,

Pacsimile Audit No.: HJ50002221183
3584502

-1-
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1.05 Directors and Officers. The direciors and officers of EC North Carolina
immediately prior to the Effective Date shall be the directors and officers of the Surviving
Corporation, umiil their successors shall have been duly elected and gualified or unti] otherwise
provided by law, the Certificate of Incorporation of the Surviving Corporziton or the Bylaws of

the Surviving Corporation.
1.06 Tax Consequences, It is intended by the Constituent Corporations that the
Merger shall consfitute a reorganization within the meaning of Section 368(2)(INF) of the
Internal Revenue Code.
ARTICLE IT
Conversion of Shares
2.01 K Florida Common Stock. Upon the Effective Date, by virtue of the Merger

and without any action on the part of auy holder thereof, each share of KC Florida coxumon stock
outstanding immediately prior thereto shall be changed and converted into one fully paid and
non-assessable share of the common stock of the Surviving Corporation, par value $.01 per share
(the “Survivor Stock™).

202  KC Nerh Caroling Corgmon Stock. Upon the Effective Date, by virtue of the
Merger and without any action on the part of any holder thereof, each share of KC North

Carolina Common Stock outstanding immediately prior thereio shall be eancelled and returned to
the status of authorized but unissued shares.

2.03 Exchanpge of Certificgtes. Each person who becomes entitled to receive
Survivor Stock by virtue of the Merger shall be entifled to receive from the Surviving
Corporation, as promptly as practiceble afier the Effective Date, a certificate or certificates
representing the number of shares of Survivor Stock to which such person is entitled as provided
herein.

ARTICLE III
act & =y

3.01 Rights. Privileges, Eie. On the Effective Date of the Merger, the Swviving
Corporation, withowt firther act, deed or other transfer, shall retain or succeed to, as the case
may be, and possess and be vested with all the nghts, privileges, mmunities, powers, franchises
and autherity, of a public as well as of a private nature, of KC Florida and K.C Norih Carolina;
all property of every description and every interest therein, and all debts and other obligations of
or belonging to or due to each of KC Florida and KC North Carolina on whatever account shall
thereafier be taken and deemed to be held by or transferred to, as the case may be, or invested in
the Swrviving Corporation without fuxther act or deed; title to any real estate, or any interest
therein vested in K.C Florida or KC North Carolina, shall not revert or in any way be inpaired by
reason of this Merger; and all of the rights of creditors of KC Floridza and KC North Carclina
shall be preserved wnimpaired, and all liens upon the property of XC Florida or KC North

Facsimile Andit No.: H050002221183
3584592
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Carolina shall bs preserved unimpaired, and =21l debts, liabilities, obligations and dntics of the
respective corporations shall thenceforth remain with or be attached to, as the case may be, the
Surviving Corporation and may be enforced against it to the same extent as if all of said debts,
liabilities, obligations and duties had been incurred or contracted by it.

3.02 Further Assumances. From time to time, a5 and when required by the
Surviving Corporafion or by its successors and assigns, there shall be executed and deliverad on
behalf of KC Florida such deeds and other instruments, and there shall be taken or caused to be
taken by it such further and other action, as shall be appropriate or necessary in order to vest or
perfect in or to conform of record or otherwise in the Surviving Corporation the title to and
possession of all the property, interest, assets, rights, privileges, mmunities, powers, franchises
and antherity of KC Florida and otherwise to carry out the purposes of this Agreement, and the
officers and directors of the Surviving Corporation are fully authorized in the name and on
behalf of KC Florida or otherwise to take any and all such action and to execute and deliver any
and all such deeds and other instruments.

ARTICLE IV
Miscellapeoug

4.01 Abandopment. At any time before the Effective Date, this Agreement may be
terminated and the Merger may be abendoned for any reason whatsoever by the Board of
Directors of either KC Florida or KC North Carolina or both, notwithstanding the approval of
this Agreement by the shareholders of KIC Florida and KC North Carolina,

4.02 Amendment. At any time prior to the Effective Date, this Agreement may be
emnended or modified in writing by the Board of Directors of cither KC Florida or KC North
Carolina or both; provided, however, that sn amendment made subsequent t¢ the adoption of this
Agreernent by the shareholders of either Constiment Corporation shall not alter or change any of
the terms and conditions of this Agreement if such alteration or change would adversely affect
the rights of the shareholders of such Constituent Corporatior

4.03 Goverpine Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of North Carolina and, so far as applicable, the
raerger provisions of the Florida Business Corporation Act.

4.04 Counterparts. In order to facilitate the filing and recording of this Agreement,
the same may be executed in any number of counterparts, each of which shall be deemed to he
an originat.

[Signaiure page to follow]

Facsimile Audit No.: HO5000222118 3
3584502
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IN WITNESS WHEREOQF, tie parties have executed this Agreement effective as of the
day and year first above wiitien

KC CROMWELL, INC.,
a Florida corporaton

By M’V\/—-—

Robin C. Hoover, President

KC CROMWELL OF NORTH CAROLINA, INC.,
a North Carolina corporation

Robin C. Hoover, President

[SIGNATURE PAGE io AGREEMENT OF MERGER AND FLAN QF REORGANIZATION
berween XC CROMWELL, INC. and KC CROMWELL OF NORTH CAROLINA, INC]
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