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ARTICLES OF MERGER
Merger Sheet

MERGING:

QUENTIN CORP., a Florida corporation, G76280

INTO
NEW QUENTIN CORP., a Texas corporation not qualified in Florida.

File date: February 20, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Becretary of Slate

February 20, 2001

QUENTIN CORP,
4451 NE 418T TERRACE
GAINESVILLE, FL: 3260308

SUBJECT: QUENTIN CORP.
REF: G76280

We recelved your electreonically transmitted document. However, the
document has not been filed. Please make the following corrections and

refax the complete document, ineluding the electronie filing cover sheet,

The signature and name and capacity of the person signing the merger are
2ll illegible.

The document iz illegible and not acceptable for imaging.

Please return your document, along with a copy of thig letter, within &0
days or your filing will be considered abardoned,

If you have any guestions concerning the filing of your document, please
call (850) 487-6906.

Darlene Connell FAX Aud. #: HO1000018942
Corporate Specialist Letter Nuwber: 401400010702

Division of Corporations - P.Q. BOX 6827 -Pallahassee, Florida 32314



"FEB~2D—01 TUE 04:06 P MCGUIRE WOODS LLP FAX NC. 9047983207

P. 02
HO1000018942

ARTICLES AND PLAN OF MERGER OF QUENTIN CORP,
WITH AND INTO NEW QUENTIN CORP.

NEW QUENTIN CORP., a Texas corporalion, and QUENTIN CORP., a Florida
corporation (collectively, the “Constituent Corporations™), eater into and hereby adopt the

following Articlos and Plan of Merger for the purpose of merging QUENTIN CORP. with and
into NEW QUENTIN CORP. ' _

ARTICLE k.
CONSTTIUENT CORI'ORATIONS
‘The name and state of ncorporation of cach of the Constituent Corporations are;

A. New Queniin Corp., a Texas corporation; and
B. Quentin Corp., a Florida corporation.

ARTICELL 11

g ih Hd 02833100
d
v
3

APPROVAL OF PLAN (F MERGER

The Plan of Merger set forth in Article 111 liercof was duly adopted and approved by the
Board of Dircctors and {he sole sharcholder of each of the Constituent Corporations as follows:

A. By writtcn consent of the sole member of the Board of Dircctors of NEW
QUENTIN CORP. dated as of February 16, 2001, and by writlen consent of

the sole shareholder of NEW QUENTIN CORP. dated as of February 16,
2001; and

By written consent of the sole niembor of the Board of Direclors of
QUENTIN CORP. dated as of February 16, 2001, and by wrilten consent of

the sole sharcholder ol QUENTIN CORP. datcd as of February 16, 2001,
ARTICLE, 1L

ELAN OF MERGER

“AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MBERGUR ( "Merger Agreement"), dated as of
February 16th, 2001, is made by and between Now Quentin Corp, a Texas corporation {"New
Quentin®), whose address is 702 Rio Grande, Ausiin, Texas 78701, and Quentin Corp., a Florida

corporation {"Quentin™), whosc address is 4451 N.IL 41 Terr, Gamesville, Florida 326009.
Quentin and New Quontin are sometimes collcetively veferred to herein as the "Constituent
Corporations”.

H01000018942
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RECITALS:

A, The respeclive Boards of Directors of Now Qucaiin and Quentin deem it io be in
the best inferests of each such corporation, and have resolved, that Quentin be merged with and
into New Quentin (the "Merger") under and pursuant to the laws of the State of Florida and the
State of Texas in accordance wilh {he terms and provisicns of this Merger Agreement and the
Axlicles of Merger (the "Articles of Merger"), subsiuniially in the forms of Exhibit *A” attached
hercto;

B. New Quentin was incorporated in the Statc of Texas on February 14, 2001, and
Quentin was incorporated in the State of Florida on Deccrtber 28, 1983;

<. New Quentin authorized capital stock consists of 1,000,000 sharcs of common
stock, $0.01 par value, On the date hereof, 100,000 shares are issued and outsianding;

D. Quentin authorized capital siock consisis of 7,500 sharcs of common stock $1.00
par valve por share, On the date heteof, 2,500 shares arc jssued and ouistanding;

E. The parties intend that the Merger shall qualify as a plan of reorganizalion within
the provisions of Scetion 368(a)(1)(F) of the Inlernal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the prermises and the mutual covenants and
agreements contained herein, including the foregoing Recitals, the Constituent Corporations
agree as follows:

ARTICLIY

THE MERGER

Section 1.1 Merper. At the Effective Time (as hereinafler defined) of the Merger,
Quentin shall merge with and into New Quentin. New Quentin shall be the surviving
corporation {the "Surviving Corparation™) in the Mcreer and chail conlinue its corporatc
exislence under the laws of the State of Texas,

Section 1.2 Effective Time of the Merger. The Morger shall become effective upon
the filing of the properly executed Articles of Merger with the Secretary of State of the State of
Florida pursuant to the provisions of Section 607.1105 of the Florida Business Corporations Act
and the filing of the properly cxeented Articles of Merger with the Texas Secrctary of State
pursuant to Article 5.04 of the Texas Business Corporations Act (the "Effeetive Time"), Subject
to the provisions of Section 5.1 herein, such filings shall be made at such time on or afler the
Closing Date (as hereinafter defined) as shall be determined by the Board of Directors of the
Surviving Corporation, which Closing Date shall be the daie on which the stockholders of
Quentin have approved this Merger Agreement in the manner provided by the laws of the Siate
of Florida and its articles of incorporation and bylaws (ihe "Closing Date"),

H01000018942
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Seelion 1.3 Effect of the Merser. At the Effvctive Time, (2) the separate existenee of
Quentin shall cease, and it shall be merged with and fnio the Surviving Corporation which shall
possess all the rights, privileges, powers, and franchiscs, of a public as well as of g private
naturc, and be subject to all the resirictions, disabilitics, and duties of each of the Constitnent
Cotporations; and all and singular, the rights, piivileges, powers, and franchises of (e
Constituent Corporations, and all property, real, personal, and mixed, and all debts due to the
Constituent Corporations on whatever account, as well as slock subscriptions and all other things
in action or belonging to such Constituent Corporations, shall be vested in the Surviving
Corporation; and all property, rights, privileges, powees, and franchises, and all and every other
interest shall be thereafter the property of the Surviving Corporalion as they were of (he
Constituent Corporations, and the title to any roal estate vested by deed or otherwise, under flie
laws of any jurisdiction, jn any of the Conslituent Corporations, shall not revert or be in any way
impaired; but all rights of creditors and all licns upon any propetty of any of the Constituent
Corporations shall be preserved unimpatred, and ali debts, liabilities, and dufies of the
Constituent Cotporations shall thenceforth attach to the Surviving Corporation and may be
enforced against it (o the same extent as if sajd debls, liabilities, and dutics had been incurred or
confracled by it. At any time, or fom time to time, aflcr the Elfective Time, the last acting
officers of Quentin, or the corresponding officers of the Surviving Corporation, may, in the name
of Quentin, cxecule and deliver all such proper deods, assignments, and other instruments and
take or cause 1o be taken all such further or other action zs the Surviving Corporation may decem
necessary or desirable in order 1o vest, perfect, or ¢confirm in the Surviving Corporalion title to
and posscssion of all of the Constituent Corporations' property, rights, privileges, powers,
franchises, immunitics, and interests and otherwise to carry out {he purposes of this Merger
Agrecment.

Section 1.4 Status_and Conversion of Capital _Stock al Bffeciive Time. At the
Lffective Time each share of common stack of Quentin issued and outstanding immediately
beforc the Effective Time shall, by virtue of the Merger, be converted into 400 shares of fully
paid common stock of New Quentin which shall be jssv.od by New Quenfin.

Scction 1.5  Surrender of Certifieates by Shareholders of Queniin, At the Effcotive
Time, cerlificates evidencing outstanding shares of common siock of Quentin shall evidence the
right of the holder thercof to receive certificates for 400 shares of fully paid shares of common
stock of New Quentin for each share of Quenlin then held. At the Effective Time, cach holder of
certificates evidencing outstanding shares of common stock of Quentin shall swrender such
certificates to the Scerctary of New Quentin, who shall act as the fransfer agent for such sharcs to
sifect the cxchange of certificates, and shall be eutitled wpon such swrender to receive in
exchange therefore a certificatc or cerlificates, dated the date of the Effcctive Time, representing
400 shares of fully paid shares of common stock of New Quentin for cach share of Quentin then
held. Il any cortificate for shares of common stock of New Quentin is to be issued in a name
other than that in which the certificate tepresenling shares of Quentin swrrendered in exchange
therefore is regisiered, it shall be a condition of the issuance fhereof that the cerfificate so
surrendered shall be propetly endorsed and otherwise be it proper form for transfer and that the
person requosting such exchange pay (o the transfer agunt any transfer or other taxes required by
reason of the issuance of a certificate for shares of New Quentin in any name other than that of

3 H01000018942
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the registered holder of the certificate surrendercd or ostablish to the satisfaction of the {ransfer
agent that such tax has been paid ot is not payable.

ARTICLE I .
THE SURVIVING CORT’ORATION

Seclion 2.1  Atlicles of TIncorporation. At fhe Effective Time, the articles of
incorporation of New Quentin shall remain the arficles of incorporation of the Surviving
Corporation watil firther amended as provided by law, Asticle 1 of the articles of incorporation
of the Surviving Corporation shall be amended in the manaer set forth in the Articles of Margor.

Scction 2,2 Bylaws. At the Effcetive Time, the bylaws of New Quentin shall remain
the bylaws of the Surviving Cotporation unti} farther aniended as provided therein,

Scetion 2,3 Directors and Officers. At the Lffoctive T ime, Ken Brown shzll be the
direcior of the Surviving Cotporation and Ken Brown shall be the President of (he Surviving
Corporalion, and Paul M. Juarez shall be the Secretary and Treasurer of the Surviving
Corporation.

ARTICLE T

STOCKHOLDER APPROVAL AND FILINGR -

Section 3.1  Stockholder Approval. New Quentin and Quentin both shall call a
meeting of the corporation to be held at the earliest practicable date, upon due notice thereof to,
or upon wrilten waiver of notice by, for their stockholders to consider and vote upon, or, in the
sHernative obizin the written consent of all of thoir stockholders, for approval of the Merger
pursuant to this Merger Agreement.

Section 3.2 Filing of Articles and Certifica te.of Merger. If the Merger and this Merger
Agreement arc approved by the stockholders of New Quentin and Quenlin in accordance with

the laws of the State of Florida, the laws of {he State of Texas, and their respective articles of
incorporation and bylaws, then Articles of Merger shall be filed with the Secretary of Stale of the
State of Florida, and Articles of Merger shail be filed with the Secretary of State of the Statc of
Texas pursuant (o Section 1.2 herein and the Merger shall be consummated.

IN WITNESS WIIBRIIOF, the partics have execuled this Merger Agreement as of the
date first above written.
NEW QUUNTIN CORP., a Texas corporation

By,

Name: _ _
Title:

4 H01000018942
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QUENTIN CORP., a Florida corporation

By

Name: __
Title:__ ”

(End of Agreement and Plun of Merger.)

IN WITNESS WHEREOF, the undersigned nfficers of NEW QUENTIN CORP,, a Texas
corporation, and QUENTIN CORP., a Florida corporatjon, tespoctively, have executed these
Arlicles and Plan of Merger pursuan{ lo the authority duly vested in them by the Board of
Drrectors and the sole sharcholder of each Corporation.

NEW QUENTIN CORP., a Texas corporation

BY 20t e ,
Peinll_ ade. e & /% e, Kenneth P, Brown

Hsi_ 7des.n. A President

QUENTIN CORP., a Florida corporation

o

By, B o7 T e -
Prist: | pelesse A 37 8,0, Kenneth P. Brown
s oS ppe President

5 HO1000018%42



