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ARTICLES OF MERGER
Merger Sheet

B T T

MERGING:

P.AJ.E.S., INC., a Florida corporation, P97000099009

INTO
THE NEWPORT GROUP, INGC., a Florida entity, G94341

File date: December 21, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahascen Flevwida 2697 4
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FLORIDA DEPARTMENT OF STATE )
Katherine Harris
Secretary of State

Decembar 21, 2001

THE NEWPORT GROUP, INC.
% JAMES M. CAMPISI
300 INTERNATIONAL PRWY. #270
HEATHROW, FL 22746

SUBRJECT: THE NEWPORT &ROUP, INC.
REF: G24241

We recelved your electromically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, ineluding the elestronic f£iling cover sheet.

The articles af merger you submitted were prepared in compliance with
secticn 607.1108, Plorida Statutes. Articles of Merger between E£wo or
more domestic profit corporations are filed pursuant to section 607.1105,
Florida Statutes,

Please return vour document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850} 245-&820.

Karen Gibean FAX And. §: BOINOD123105
Corporate Specialist Lekter Number: 401400066200

Division of Corporations - .0, BOX 6527 -Tallzhassee, Flokida 82314

12/21/2001 BRI 10:43 [TI/RY NO 80891 [@coL
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ARTICLES OF MERGER
OF P.AJES., INC.
WITH AND INTO THE NEWPORT GROUP, INC.

ARTICTEI - FT. AN QF MERGER
being the surviving corporation,

Attached hereto is the Plan of Merger of P.A.J.E.8., Inc,, 2 Florida corporation,

Pursuant to the provisions of Section 607.1105 of the Florida Statutes, the
undersigned corporations hereby adopt the following Articles of Merger:
with and inte The Newport Group, Inc., a Florida corporation, with The Newport Group, Inc.

LE T - ADOPTT

O ER
The Plan of Merger was approved by the shareholders and the Board of Directors
of P.A.JLE.S., Inc. by resolutions adopted by Written Consents dated December-2, 2001, The

Plan of Merger was approved hy the shareholders and the Board of Directors of The Newport
Group, Ine. by resolutions adopted by Written Consents dated December 22, 2001.

- EFFE

E

DATE QF
The effective date of the Merger shall be as of the date the Articles of Merger are
field with the Florida Depariment of State.

DATED this <20 _day of December, 2001. /]

PAJES, mc% /
By: / % //W
James M/ﬁﬁp{m, Pmsideq!/
THE NE

RT GROUP, INC,

By: /

GATAXAHDNEWPORT. DIR\P ATES-17a. wpd

‘Petef S Cahall, Chaizman and CEO
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PLAN OF MERGER OF P.A.JES,, INC.
WITH AND INTO THE NEWPORT GROUP, INC.

1. P.A.LE.S,, Inc., a Florida corporation ("PAJYES”), shall merge with and into
The Newport Group, Inc., a Florida corporation (“Newport Group”), with Newport Group as the
surviving corporation.

2 Upon the consummation of the merger of PAJES with and into Newport
Croup, the separate existence of PAJES shall cease. Newport Group, as the surviving corporation,
shall continne to exist by virtue of the laws of the State of Florida. The title to all property of every
description, whether real or personal, and all interests, rights, privileges, powers and franchises of
Newport Group shall not be affected by the merger and upon the merger, Newport Group, without
further act or deed and without reversion or impairment, shall own and possess all the property of
every description, real or personal, and all interests, rights, privileges, powers and franchises of
PAJES prior to the merger as provided in Section 607.1106, Florida Statutes. Further, as provided
n Section 607.1106, Florida Stafutes, 21l rights of creditors and any person or persons dealing with
PAJES shall be preserved and remain unimpaired by the merger, all liens npon the properties of
PAJES shall be preserved and remain unimpaired by the merger, and all debts, Habilities, obligations
and duties of PAJES shall henceforth attach to Newport Group and may be enforced against Newport
Group to the same extent as if snch obligations and duties has been incurred by Newport Group.
Additionally, any existing claim or action or proceeding pending by or against PAJES or Newport
Group may be continued as if the merger did not ocour or Newport Group may be substituted in such
proceedings for PAJES,

3. The manmer and basis of converting the shares of PAJES and Newport Group
into shares of Newport Group are as follows:

3.1 At the effective date of the merger, each share of common stock, One Dollar
($1.00) par value, of Newport Gronp issued and outstanding immediately prior to the merger shall
remain issued and outstanding and shall be unchanged as a result of the merger.

3.2 Atthe effective date of the merger, each share of common siock, One Dollar
($1.00) par value, of PAJES issned and outstanding shall be extinguished and canceled on the books
of PAJES, Because of the mutnal identity of the shargholders of PAJES and Newport Group, no
additional shares of common stock of Newport Group shall be issned to the shareholders of PAJES
as a result of the merger.

4, The effective date of the merger shall be as of the date of filing of the Articles
of Merger with the Florida Department of State.

GATAXMAHD\NEWPORT.DIR\PATES-78a wpd
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