i S ¢  <Theodore R, Tim O O a 80

Attorney At Law
254 North Laurel Avenue
Des Plaines, Illinois 80016

Fax (847) 803-7859

General Counsel l Carol Vandersnick
The DoALL Group Legal Assistant
{847) 803-7857 (8%7) 803-7354
April 12, 2000

=00 _u e B A ]
Florida Department of State 0441 RAI--01 121015

FHAH N
Division of Corporations FRECULLD  sen 7T, 0D
PO Box 6327
Tallahassee, FL 32314

Re: Merger of DoALL Louisville Company with and into DoALL Florida Company

Dear Sir or Madam:

| am enclosing two originals of the Articles of Merger for the above-referenced corporations
along with DoALL’s check in the amount of $70.00 for filing fees. Please file this form and
return a filed copy to the undersigned.

Thank you for your cooperation regarding this matter. If there are any problems with this
filing, please contract me at the above number.
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ARTICLES OF MERGER

MERGING:

DOALL LOUISVILLE COMPANY, a Kentucky corporation not qualified in Florida

INTO

DOALL FLORIDA COMPANY, a Florida entity, 300480.

* File date: April 17, 2000

Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER R .
(Profit Corporations) E 7 p/y

The following articles of merger are submitted in accordance with the Florida Busmess Corporation Act,
pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation is:

Name ) . Jurisdiction

DoALL Florida Companv - Florida

Second: The name and jurisdiction of each merging corporation is:

Name . Jurisdiction
DoALL Louisville Compauny Kentucky
DoALL Florida Company Florida

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed W1th the Florida
Department of State

OR 04 /30 /oo (Enter a specific date. NOTE: An effective date cannot be priar to the date of filing or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on ___4/10/00

i 55‘0

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 _4/10/00

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

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature

Tvped or Printed Name of Individual & Title

DOATY, Florids Company I

DoALL Louisville Company {W&]/

DoALT. Florida Company ::;Zlaaa//dééédéilx Navid Wall, Tregsurer N
DoALL Louisville Eompany @MW i .

David Wall, Treasurer

Theodore R. Timm, Secretary

Theodore R. Timm, Secretary
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PLAN OF MERGER

(Non Subsidiaries)

. ' L4

The following plan of merger is submitted in compliance with section 607.1101, F.S. and in accordance
with the laws of any other applicable Jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is:

Name - - Jurisdiction

_. Florida

DoALY Florida Companvy

Second: The name and jurisdiction of each merging corporation is:

Name N Jurisdiction
DoAY, Florida Companv Florida
_DoATL Touisville Company Kentucky

I

Third: The terms and conditions of the merger are as follows:

As set forth in the attached Plan of.Merger.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

As set forth in the attached Plan omeerger.

{Attach additional sheets if necessary)
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached as an
exhibit:

None

OR

. Restated articles are attached:;

Other provisions relating to the merger are as follows:



PLAN OF MERGER

This PLAN OF MERGER dated as of April 10, 2000, is made pursnant to the Kentucky Acts (the
"Kentucky Act") and the Florida Business Corporation Act (the "Florida Act") by and between
DoALL Florida Company, a Florida corporation ("Florida", somefimes the "Surviving Corporation™
and DoALL Louisville Company, a Kentucky corporation ("Louisville", sometimes the "Merged
Corporation"). Florida and Louisville are sometimes individually referred to as a “Constituent
Corporation" and collectively as "Constituent Corporations".

RECITALS

1. The respective Boards of Directors and all of the Shareholders of the Constituent
Corporations deem it advisable to merge Louisville with and into Florida and Florida shall be the
surviving corporation (the “Merger”).

2. The registered agent of Louisville in the state of Kentucky is Daryl J. St. Pierre, 3309
Gilmore Ind. Blvd., Louisville, Kentucky 40213 and the registered agent of Florida in F lorida is
Janette Burke, 1651 Robert J. Conlan Blvd. NE, Palm Bay, Florida, 32905.

4, Florida is authorized to issue 100 shares of Common Stock, $50.00 par value of
which 32 are issued and outstanding and 68 of which are held as Treasury Stock. Each share of
Common Stock which is issued and outstanding is entitled to one vote on al] matters submitted to
the stockholders for a vote, The Common Stock is the only class of capital stock Florida is
authorized to issue, and thus the only class of capital stock of Florida which could have any rights
to ratify or approve this Agreement or the Merger, and there are no options, warrants or other ri ghts
to acquire any shares of Common Stock of Florida and no commitments or rights of Florida to issue
any Comumon Stock or authorize or issue any shares of any other class or series of capital stock,

ARTICLE 1
At the Effective Time of the Merger (as defined in Article 6):

1.1 In accordance with the applicable provisions of the Kentucky Act and the



* Florida Act, Louisville shall be merged with and into Florida, which shall be the Surviving
Corporation; o

1.2 The Surviving Corporation shall continue to be governed by the laws of the
State of Florida and shall continue to bear the name DoALL Florida Company;

1.3 The separate existence of the Merged Corporation shall cease, and the
Surviving Corporation shall have all the rights, privileges, immunities and powers and be subject
to all the duties and liabilities of a corporation organized under the Florida Act;

1.4 The Surviving Corporation shall thereupon and thereafter possess all the
rights, privileges, immunities, powers, and franchises as well of a public as of a private nature, of
each of the Constituent Corporations; and all property, real, personal and mixed, and all debts due
on whatever account, including subscriptions to shares, and all other choses in action, and all and
every other interest, of or belonging to or due each of the Constituent Corporations, shall be taken
and deemed transferred to and vested in or shall continue to be vested in the Surviving Corporation
without further act or deed; and the title to all real estate, or any interest therein, vested in either of
the Constituent Corporations shall not revert or be in any way impaired by reason of the Merger; and

1.5 The Surviving Corporation shall assume and thenceforth be responsible and
liable for all the liabilities, obligations and penalties, including liability to dissenting stockholders,
of each of the Constituent Corporations; and any claim existing or action or proceeding, civil or
criminal, pending by or against either of the Constituent Corporations may be prosecuted as if such
Merger had not taken place, or the Surviving Corporation may be substituted in its place; and any
Judgment rendered against either of the Constituent Corporations may be enforced against the
Surviving Corporation. Neither the rights of creditors nor any liens upon the property of either
Constituent Corporation shall be impaired by the Merger.

ARTICLE 2
At the Effective Time of the Merger:

2.1  The Articles of Incorporation of Florida as existing and constituted
immediately prior to the Effective Time of the Merger shall continue to be and constitute the Articles
of Incorporation of the Surviving Corporation until altered or amended as provided by law;

2.2 The By-Laws of Florida as existing and constituted immediately prior to the
Effective Time of the Merger shall continue to be and constitute the By-Laws of the Surviving
Corporation until altered or amended as provided by law;

2.3 The Directors of Florida immediately prior to the Effective Time of the
Merger shall be the Directors of the Surviving Corporation and shall hold office until their
successors have been duly elected and qualified; and

2.4 The Officers of Kentucky immediately prior to the Effective Time of the
Merger shall be the Officers of the Surviving Corporation and shall hold office until their successors



* have been duly elected and qualified.
ARTICLE 3

The mode of carrying the Merger into effect and the manner and the basis of converting
shares of the Constituent Corporations are as follows:

31 At the Effective Time of the Merger, each issued and outstanding share of
Common Stock of the Merged Corporation shall ipso facto, automatically and without any action
on the part of the holder thereof, become and be converted into four tenths of one fully paid and non-
assessable full share of Common Stock of the Surviving Corporation, and each share of Common
Stock held by the Merged Corporation as Treasury Stock shall be cancelled and retired.

32 No fractional shares of the Common Stock of the Surviving Corporation shall
be issued pursuant to Section 3.1.

33  After the Effective Time of the Merger, and upon surrender by a holder of
record of all of such holder's certificates for shares of Common Stock of the Merged Corporation to
the Surviving Corporation, the Surviving Corporation shall issue to such holder the number of full
shares of Comimon Stock of the Surviving Corporation required under this Agreement. All such
issuances of certificates representing shares of the Common Stock of the Surviving Corporation shail
be without charge to the holders of record of certificates being surrendered, but the Surviving
Corporation shall not be required to issue any certificates for shares of the Surviving Corporation’s
Common Stock except in the name of the registered holder or holders of the shares of Common
Stock of the Merged Corporation which have been surrendered. All certificates for shares of the
Merged Corporation which are surrendered shall forthwith be cancelled. Notwithstanding the
procedures set forth herein for the surrender of certificates for shares in the Merged Corporation and
the issuance of certificates for shares in the Surviving Corporation, from and after the Effective Time
of the Merger the shareholders of the Merged Corporation shall cease to have any rights as such
except the rights provided by law and this Agreement, and shall have all rights as shareholders of
the Surviving Corporation to the extent of the shares to which they are entitled under this
Agreement, whether or not such surrenders or issuances of certificates have occurred.

34  Notwithstanding anything in this Agreement t0 the contrary, shares of
Common Stock of the Merged Corporation outstanding immediately prior to the Effective Time of
the Merger held by a holder (if any) who is entitled to demand, and who properly demands, appraisal
for such shares shall not be converted info the right to receive shares of Common Stock of the
Surviving Corporation unless such holder fails to perfect or otherwise loses such holder's appraisal
rights. If after the Effective Time of the Merger, such holder fails to perfect or loses any such
appraisal rights, such shares shall be treated as if they had been converted as of the Effective Time
of the Merger into the right to receive Common Siock of the Surviving Corporation pursuant to
Section 3.1.

3.5 At the Effective Time of the Merger, the paid-in capital of the Surviving
Corporation shall be equal to the sum of the paid-in capital of Florida and Louisville prior thereto.
Surplus of the Constituent Corporations which was available for the payment of dividends or other



* distributions to shareholdérs limmediately prior to the Effective Time of the Merger shall continue
to be so available to the Surviving Corporation.

ARTICLE 4

The Surviving Corporation shall pay all expenses of carrying this Agreement into effect and
accomplishing the Merger herein provided for, and if the Surviving Corporation intends to continue
to transact business in any state in which the Merged Corporation transacted business but the
Surviving Corporation did not, the Surviving Corporation shall comply with all applicable
provisions of law relating thereto and shall file any required appointments of an attorney or agent
to accept service of process in any action, suit or proceeding for the enforcement of any obligation
of the Merging Corporation for which the Surviving Corporation is liable by virtue of the Merger.

ARTICLE 5

The respective obligations of each party to effect the Merger shall be subject to the
fulfillment of the following conditions at or prior to the time this Agreement or a Certificate of
Merger or Articles of Merger, as applicable, are filed under the Kentucky Act and the Florida Act:

5.1 This Agreement and the Merger shall have been approved and adopted by the
requisite vote of the shareholders of each Constituent Corporation;

5.2 Any required approvals shall have been obtained;

5.3 No litigation shall be pending or threatened against either Constituent
Corporation or their Directors or Officers relating to the Merger.

ARTICLE 6

If at any time the Surviving Corporation shall consider or be advised that any further
assignments or assurance in law is necessary or desirable to vest in the Surviving Corporation the
title to any property or rights of the Merged Corporation, the proper Officers and Directors of the
Merged Corporation shall and will execute and make all such proper assignments and assurances in
law and do all things necessary or proper to thus vest such property or rights in the Surviving
Corporation, and otherwise to carry out the purposes of this Agreement.

ARTICLE 7

7.1 Consummation of the Merger shall be effected by the filing of this Agreement
or Articles of Merger or a Certificate of Merger, all as may be required by the Florida Act and the
Kentucky Act, with the Secretary of State of Florida and/or Kentucky after satisfaction of the
requirements of the law under the Florida Act and the Kentucky Act prerequisite to such filing. The
Effective Time of the Merger shall be April 30, 2000.

7.2 The Constituent Corporations, by authorization of their Boards of Directors,
may, by mutual agreement between them, amend this Agreement at any time and from time to time

4 .



‘p‘riolr to the Effective Time: of the Merger; prov'ided that an amendment shall not, without approval

of such amendment by the shareholders of each Constituent Corporation: (a) alter of change the

amount or kind of shares, securities, cash, property and/ox rights to be received in exchange for or
on conversion of all or any of the shares of Common Stock of the Merged Corporation; (b) alter or
change any térm of the Articles of Incorporation of the Surviving Corporation, o (c) alter or change
any of the terms and conditions of this Agreement if such alteration or change would adversely affect
the holders of any Common Stock of such Constituent Corporation.

73  Anything herein or elsewhere to the contrary notwithstanding, this Agreement
may be terminated by either of the Constituent Corporations by appropriate resolutions of its Boards
of Directors at any time prior to the Effective Time of the Merger, notwithstanding approval of this
Agreement by the shareholders of either or both of the Constituent Corporations.

7.4  This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be and shall constitute an original thereof.

N WITNESS WHEREOQF, the parties have executed this Agreement of Merger as
of the date first set forth above.

DoALL FLORIDA COMPANY

By:Dﬁ)«/ /&/W

David Wall, Treasurer

T{heodore R. TinfA, decretary R —

DoALL LOUISVILLE COMPANY

ATTEST: B-?«/%%

y ﬁ/ ;y/u David Wall, Treasurer

’lilheodore R. Tingn,/é{:crem S —




