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ARTICLES OF MERGER. T o=
22 2 T
OF == -
RBN INVESTMENTS, INC., R g O
& New Jersey corporation, ‘mﬁ
rc*) S 4
WITH AND INTO 37 2
G
RBN INVESTMENTS, ING., =

a Florida corporstion

Pursuant to Section 607.1107 of the Florida Business Corporation Act {the “Acr™), the
domestic business corporation and the foreign buginess corporation bereln npamed do hareby submit
the following Articles of Merger. ‘

1. The name of the surviving corporation shall be RBN INVESTMENTS, INC., a Florida
corporation (the “Surviving Corporation™).

2. The name of the merging eniity is RBN INVESTMENTS, INC., a New Jemsey
corporation (the “Merging Corporation™), which shall merge with and imve the Swviving
Corporation,

3. Attached heveto es Bxkibit 4 and made a part hereof is the Agresement and Plan of
Merger (the “Plan’™),

4. The Plan was approved and adopted by the sole shareholder and sole director of the
Merging Compoaradon in accordance with the applicable laws of ity jurisdiction of organizstion
without 3 meeting by unanimous writien consent, dated as of the date of thess Artitles,

5. In accordance with Bection 607.0704 of the Act, the Plan was approved withot a
meeting by unanimous written consent of the sple sharcholder and the sole director of the Surviving
Corporation, dated as of the date of these Articles.

6. The merger of the Merging Corporation with and into the Surviving Corporation is
permitied by the laws of the jurisdietion of organization of the Merging Corporation and has been
authorized in compliance with said laws,

Date: _Aprit 15 2005

[Signatures continue on following page]
R
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REN INVESTMENTS, INC.,
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Exhibit A

Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
of

RBN INVESTMENTS, INC,,
a New Jersey corporation

with and into

RBN INVESTMENTS, INC.,
a Florida Corporation

This is an Agreement and Plan of Merger, dared as of April 14, 2005 (this
“Plau”), made in order to merge RBN INVESTMENTS, INC., 8 New Jersey corporation
{the “Merging Corporatior™), with and into REN INVESTMENTS, INC., a Florida
corporation (the “Surviving Corporation™), pursuant to the New Jersey Business
Corporation Act (the *New Jersey Act”) and the Florida Business Corporation Act (the

“Florida Aet™).

1. Asrepment to Merge, Subject to the terms and conditions of this Plan, as of
the Effective Date (as defined below), the Merging Corporation will be, and hereby is,
merged into the Surviving Corporation, with the Survivipg Corperation as the surviving
corporation, continuing its exisrence under Florida law.

2. Terms gnd Conditions of Merger.

2.1. Name. The name of the Surviving Corporation will continue o be
RBN INVESTMENTS, INC., a Florida corporation.

2.2. Effective Date. The merger will become effective immediately upon
the filing of Articles of Merger with the Florida Department of State and a Certificate of
Merger with the Office of the Department of Treasury of New Jersey (the “Effective
Date™),

2.3. Effect of Merger. Except a3 here and otherwise specifically sec forth,
the idenzity, existence, purposes, powers, franchises, rights and immunities of the
Surviving Corporation will continue unaffected and unimpaired by the merger, and the
identity, existence, purposes, powers, franchises, righis and immunities of the Merging
Corporation will be merged with and into the Surviving Corporation, aad the Surviving
Corporation will be fully vested thergwith.

324378
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2.4, Capitajization of the Surviving Corporation. The total suthorized

¢apital stock of the Surviving Corporation shall be 1,000 shares of common stock, without

par value.
2.5 Manger of Converting Stock of Merzing Corporation into the Stoc
of Survivine C tiomn,

2.5.1. On the Effective Date, each of the holders of Common Stock of
the Merging Corporation shall exchange each of their respective shares of such stock issued.
atd outstanding immediately prior o the Effecrive Date for one (1) share of Common Stock
of the Surviving Corporation.

2.5.2. Ali of the shares of the Cormmon Siock of the Merging
Corporation, by virfue of the merger, and without any action on the part of the Merging
Corporarion shareholders, shall on the Effective Datwe no longer be owstanding, shall be
deemed cancelled and retired and shall cease w exist. The Merging Corporation
shareholders holding cerdficates representing such shares shall cease to have any rights with
raspect to those shares,

2.5.3. All of the shares of the Merging Corporation held in the
reasury, if any, prior to the Effective Date shall be cancelled and extinguished,

2.5.4. All of the shares of the Surviving Corporation issued and
outstanding after the Effective Date shall be and remain fully paid and non-assessable, and
shall be fully issued as the stock of the Surviving Cocporation,

2.6, Certificgte of Incorporation. The Articles of Incorporation of the

Surviving Caorporation as in effect on the Effective Date will remain in effect and be the
Articles of ITncorporation of the Surviving Coporation unti] the same will be gliered oy
amended in accordance with the provisions of the Florida Act.

2.7. By-Lawg, The bylaws of the Surviving Corporation as in effect on the
Effective Date will remain in effect and be the bylaws of the Swrviving Corporation unti}
the same will be altered or amended in accordance with the provisions of the Florida Act.

2.8. Directors. The directors of the Surviving Carporation immediately
prior ta the Effective Dare will remain #nd be the direetors of the Surviving Corporation
until the next annual meeting of shareholders of the Surviving Corporation and until their
successors are slected or appointed, in accordance with the bylaws of the Surviving
Corparaton.

2.9. Officers, The officers of the Surviving Corporation immediarely prior to
the Effective Date will remain and be the officers of the Surviving Corporation, and will

e
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hold office until their successors wil] have baen elected or appeinted in accordance with the
bylaws of the Surviving Corporation.

2.10. Trapsfer of Rights, Ete, Upon the Effective Date, all righrs,
privileges, powers, franchises and intercsts of the Merging Corporstion, both of a public

and private nature, all of the property, real, personal and mixed, all debis due on whatever
account to the Merging Corporation, all things in action, or belonging 1o the Merging
Corporation, and all and every other interest of the Merging Corporation will be taken
and deemed to be wansfemred to and will vest in the Surviving Corporation, without
further act or deed, as effectually as they were vested in the Merging Corpoyation; and all
claims, demands, property and évery other interest will be as effectusaily the property of
the Surviving Corporation as they were of the Merging Comoration; the title to sny real
estate vasted in the Merging Corporation by deed or otherwise will not revert or be in any
way impaired by reason of the merger and will automarically vest in the Surviving
Corporation without the requirement for any furthey aet or deed; all rights of creditors and
all mortgages, security interests and liens upon the property of the Merging Corporalion
will be preserved unimpaired, and al} debts, Habilities, restrictions and duties of the
Merging Corporation will attach to the Surviving Corporation and may be enforced
against the Surviving Corporation to the same axtent as if they had been incurred or
contracted by the Surviving Corporation.

3, Teymipation. This Plan may be terminated or amended at any time prior 1o the
Effective Date upon the agreement of the Merging Corporation and the Surviving
Corporation notwithstanding that the merger contemplated by this Pian has been approved
by the shareholders and directors of the Merging Corporation and the Surviving
Corporation.

4. Further Assurapces. If at any sime the Swviving Corporation will consider or
be advised that any further assignmentis or assurances in law or any other things are
recessary or desirable 10 vest or fo perfect or sonfinm, of record or otherwise, the merger
provided for by this Plan, the Surviving Corporation is heraby appointed the due and
lawful attopney of the Merging Corporation in its name 10 sxecute and deliver all deads,
assignments and assurances in law and do all things necessary or proper 1o vest, perfect oy
confitm title to the property or rights in the Surviving Corporation a5 a result of such
merger and otherwise 10 carTy out the purpeses of this Plan, and the Surviving
Corporation is fully authorized in the name of the Merging Corporation 1o take any and
all such actions.

5. Execution In Counterparts. This Plan may be exscntad in counterparts and
will be binding upon each party executing any counterpart.

HO5N0009L660 3
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IN WITNESS WHEREOF, the parties hereto have caused this Agrcemsgt
and Plan of Merger to be signed as of the date written above,

RBN INVESTMENTS, INC.,
a New Jersey corpﬂmnan

ch d'
thie President
RBN InvE STMENTS, e,

a Florida
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