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WITH AND INTO EVERYTHING BUT WATER, INC.,

The undersigned corporations, EBW NO. 23, INC., a Florida corporation, and
EVERYTHING BUT WATER, INC,, a Florida coiporation, do hereby agree and adopt the
following Articles of Merger for the purpose ef merging EBW NO. 23, INC. with and into
EVERYTHING BUT WATER, INC.:

i. The name of each of the undersigned Florida corporations are EBW NG, 23, INC. and
EVERYTHING BUT WATER, INC. The name which the surviving corporation is to have after the
merger is EVERYTHING BUT WATER, INC.

2. The AGREEMENT AND PLAN OF MERGER OFEBW NO, 23, INC. WITH AND
INTOEVERYTHING BUT WATER, INC. (the "Agreement and Plan of Merger"} is nttached heroto
as "Exhibit A" and incorporated herein by reference,

3. The Board of Directors and Shareholders of EBW NO, 23, INC,, the merging
corporation in the merger, approved and adopted the Agreement and Plan of Mcrger by joint writien
consent on December My, 2003,

4, The Sole Director and Sole Shareholder of Everything But Water, Ing., the surviving
corporation in the merger, approved and adopted the Agrccmemt and Plan of Merger by joint written
consent on Degember 86, Z003, —

5. The Agreement and Plan of Merper shall become sffective npon the close of business
on Decernber 31, 2003,
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RN WITNESS WHEREOQF, the undersigned corporations hereby make and files these Arlicles
of Merger declaring and certifying that the facts stated herein are true, and hereby subseribe thereto
and hereunto set their hands and seals this el day of December, 2003.

MERGING CORPORATION:

EBW NG, 23, INC.

President

SURVIVING CORPORATION:

EVERYTHING BUT WATER, INC.

{{{HD3000343432 3)))
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AGREEMENT AND PLAN OF MERGER OF
EBW NO. 23, INC. :
WITH AND INTO EVERYTHING BUT WATER, INC,

THIS AGREEMENT AND PLAN OF MERGER is made and entered into this 2efiay of
December, 2003, by and between EBW NO. 23, TNC.,, a Florids corporadon {hereinafter sometimes
referred o as the "Merging Corporation”), and EVERYTHING BUT WATER, INC., a Florids
corporation {(hercinafter sometmes referred to as the "Surviving Corporation”), said wwo (2)
corporations hereinafter sometime referred wo collectively as the "Constiruent Corporations”.

WITNESSETH;

WHERTEAS, the Board of Directors and che Shareholders of cach of the Consttuent
Corporations deen: it advisable and in che best intarests of their respective Constituent Corporation
thar the Merging Corporution be merged with and inte the Surviving Corporation, under and
pursuant to the laws of the Stawe of Florida.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
Constituent Corporations agree a3 follows: '

ARTICIE]
TERMS OF MERGER,

The Merging Corporacion shall be merged with and into the Surviving Corperation. The
corporation surviving after the merger shall be the Syrviving Corporation, and the separate corporare
existence of the Merging Corporadon shall cease as of the close of business on Decernber 31, 2003,
which shall be the effective dute of the merger. The Surviving Corporation shall retain the name of
Bverything But Water, Inc. after the merger. As of the effecdve date of the mergar, the Surviving
Corporation shall possess all of the right, privileges, powers and franchises of the Merging
Corporation, of a public as well as private nature, and oll properyy, real, personsl ot othorwise, of the
Merging Corporation, and all debts due on whatever account roit, including all choses of acrion and
all and avery other interest of or belonging o i, shall be raken by and deemed o be rmmsferred o
and vested in the Surviving Corporation withour further act or deed; snd except as provided hereln,
the identity, existence, purposes, powers, kanchises, rights, immuniries and liabiliries of the Surviving
Corperation shall continue unaffected and unimpaired by the merger.

ArTICLETL
CHARTER AND BYLAWE;
DIRECTORS AND OFFICERS

The Articiss of Incorporations and the By-Laws of the Surviving Corporation, as in effect
immediately pricr to the merger hereunday, shall, after che merger, continue to ba the Armicles of
Incorporation and the By-Laws of the Surviving Corporation uncil duly amended in aceordance with
law, and no change to such Articles of Incorporartion or By-Laws shall be affectad by the RUEADIB00343432 3))
hereunder. The persons who are the divectors and officers of the Surviving Corporation immediawely
prior to the merger hereunder shall, after the merger, continue o serve as the directors and
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shareholders of the Surviving Corporation without change, subject to the provisions of the Articles of
Incorporation and By-Laws of the Surviving Corporasion and the laws of the State of Forida,

ArTiciE 1l
CONVERSION OF SHARES _

Each of the Constituent Corporarions presently has issued and outstanding one hundred
{100 shares of common stock that are all currently owned by the same individval, After the
effecrive date of this Agreement and Plan of Merger, the holder of all of the issued and outstanding
certificates representing shares of common stock in the Merging Corporaron shall surrendey the
same to the Surviving Corporation, and such certificates shall be canceled as of the effective date of
mesger. The issued and outstanding cercificares representing the one hundred {100} shares of
commeon stock in the Surviving Corporation shall remain che only issued and outstanding cercificates
represefiting shares of stock in the Surviving Corporation, and shall not be affected by the merger
under ¢his Agreemeny ond Plan of Merger,

ARTICIETY
EFFECTIVEDATE

The merger hereunder shall be effective as of the close of business on Pecember 31, 2003,

IN WITNESS WHEREQE, the parties hereto have causcd this Agrecment and Plan of'
Merger to be sxecuted on the day and date first above written,

MERGING CORPORATION: _'

EBW NG, 23, INC,

Trs Presidefr

SURVIVING CORPORATION:
NG BUT WATER, IN
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