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ARTICLES OF MERGER
Merger Sheet
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MERGING:

EOLDING CAPITAL MANAGEMENT CORPORATION, a Florida corporation,
89190

INTO

HCMC, INC., a Connecticut corporation not qualified in Florida.

File date: December 29, 1997, effective December 31, 1997

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
December 29, 1997

STACY Pisase give original
TALLAHASSEE, FL sufimitrion date as file date,

SUBJECT: HOLDING CAPITAL MANAGEMENT CORPORATION
Ref. Number: F89180 ' o

-y

We have received your document for HOLDING CAPITAL MANAGEMENT
CORPORATION and the authorization to debit your account in the amount of

?35‘00‘ However, the document has not been filed and is being returned for the
ollowing:

The fee to file this merger is $70, if you call me | will change the authorized
amount from $35 to $70.

The current name of the entity is as referenced above. Please correct your
document accordingly. o

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6957. ' '

Joy Moon-French

Corporate Specialist Letter Number: 597A00060663
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Division of Gorporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER FILE D

OF STDEC 29 py 1. 1
HOLDING CAPITAL MANAGEMENT CORPORATION SE 0o 7 o ¢ 0F -
OF STATE
WITH AND INTO - TALLAHASSEF, FLOR%A
HCMC, INC.
To the Department of State :
State of Florida _ EFFECTIVE DATE

nEp-34.4997.

Pursuant to the provisions of the Florida Business Corporation Act, Holding Capital
MANAGEMENT CORPORATION, a Florida business corporation (“HC”) and HCMC, Inc., a Connecticut
business corporation (the “Corporation”) do hereby submit the following Articles of Merger:

1. Annexed hereto and made a part hereof as Exhibit 1 is the Plan of Merger and
Reorganization (the “Plan”) for merging HC with and into the Corporation.

2. The shareholders of HC entitled to vote on the Plan approved and adopted the
Plan by written consent dated as of December 23, 1997 in accordance with the provisions of
Section 607.0704 of the Florida Business Corporation Act.

3. The merger of HC with and into the Corporation is permitted by the laws of
Connecticut and has been authorized in compliance with said laws. The Plan was approved by
written consent of the sole stockholder of the Corporation dated as of December 23, 1997.

Executed on December ¥ , 1997,

3¢ President




PLAN OF MERGER AND REORGANIZATION

PLAN OF MERGER AND REORGANIZATION (the “Plan™), dated as of December 23,
1997, by and between HOLDING CAPITAL MANAGEMENT CORPORATTON, a Flotida corporation
(*HC”) and HCMC, INC., a Connecticut eorporation {the “Corporation).

The sole director of the Corporation and the Board of Directors of HC deem it advisable
and in the best interest of both the Corporation and HC that HC merge with and into the
Corporation upon the terms and subject to the conditions set forth in this Plan.

1. The Merger. On the Effective Date (as hereinafter defined), HC shall be merged
with and into the Corporation (the “Merger”), in accordance with the provisions of this Plan and
the applicable provisions of the Florida Business Corporation Act and the Connecticut Business
Corporation Act (the “Laws”) and the separate existence of HC shall cease; and the Corporation,
as the surviving corporation in the Merger, shall continue its corporate existence under the laws
of the State of Connecticut in a transaction qualifying as a reorganization within the meaning of
Section 368(a)(1)(F) of the Internal Revenue Code. The Corporation is hereinafter sometimes
referred to as the “Surviving Corporation.” The name of the Surviving Corporation shall
continue to be “HCMC, Inc.”

2. . Effective Time and Date of the Merger. The Merger shall become effective at the
close of business on December 31, 1997 (the “Effective Date™).

3. Effect of the Merger. On the Effective Date, the effect of the Merger shall be as
provided in the applicable provisions of the Laws. Without limiting the generality of the
foregoing, all the property, rights, privileges, powers and franchises of HC shall vest in' the
Surviving Corporation without further act or deed, and all debts, liabilities and duties of HC shall
be assumed by the Surviving Corporation.

4. Status and Conversion of Shares On the Effective Date, and without any action
on the part of HC or the Corporation:

(a) The one (1) share of issued and outstanding common stock of the Corporation
owned by HC immediately prior to the Effective Date shall automatically be canceled; and the
certificate evidencing such share shall be surrendered for cancellation; and

(b) Each share of issued and outstanding common stock of HC issued and
outstanding immediately prior to the Effective Date shall, by virtue of the Merger and without
any action on the part of the Stockholders, be converted into one (1) fully paid common share of
the Corporation. Such HC shares may be exchanged by the holders thereof for certificates
representing the appropriate number of shares of common stock of the Corporation at any time
after the Effective Date. :
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5. Certificate of Incorporation and By-Laws.

(a) The Certificate of Incorporation of the Corporation, as in effect immediately
prior to the Effective Date, shall be the Certificate of Incorporation of the Surviving Corporation
until hereafter amended as provided by law. ,

(b) The By-Laws of the Corporation, as in effect immediately prior to the
Effective Date, shall be and continue to be the By-Laws of the Surviving Corporation until
hereafter amended as provided by law, the Certificate of Incorporation of the Surviving
Corporation and such By-Laws.

(c) The directors and officers of the Corporation immediately prior to the
Effective Date shall be the directors and officers of the Surviving Corporation. Each director and
officer of the Surviving Corporation will hold office in accordance with the Certificate of
Incorporation and By-Laws of the Surviving Corporation.

6. . Termination or Amendment. At any time prior to the Mergér, the Plan may be
abandoned, amended, modified or otherwise revised as permitted by the applicable provisions of
the Laws.

HCHCMC.pin




