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ARTICLES OF MERGER

DONNER CONSTRUCTION CORP., DPSB, INC.
&
DONNER MANAGEMENT CO., INC.

Pursuant to the provisions of Chapter 807, Florida Statutes, the undarsigned Corporations,
DONNER MANAGEMENT CO,, INC., DONNER CONSTRUCTION CORP., and DPSB, INC., adopt
the following Articles of Merger, for DONNER MANAGEMENT CO., INC,, Corporate Document
Number H37094, DONNER CONSTRUCTION CORP., Corporate Document Number F83830, and
DPSB, INC., Corporate Document Number K95329,

FIRST: Tha PLAN OF MERGER, a copy of which is attachad hersto, Is effective on the
Thirty-first (31™) day of December, 1998,

SECONE:(‘ The rpian  OF MERGER wera adopted by upanimous consent of the Stockholdars

s

06
: Lone . T
_— By: . = y:
== WILLIAM I. DONNER, its P nt
—__  DPgB, o
R — =
- 2

(Y=
L |
= . DONNER, its President Do e
—_— [k
— STATE OF FLORIDA) S
__=— COUNTY OF DADE) o o O

== = =
e The foregoing Instrument was acknowledged before me this _1 &_day of Dégember, 1996, by
i WILLIAM |. DONNER, who s I perscnally known to me as the person described in and who
executed the foregoing or O who has produced as identification, and who
did O, did not [, take an oath.

IN WITNESS WHERECF, { have hersunto set my hand and affixed my officinl seal at Miami,
= Florida, the day and year first written above.
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DPSB, INC. INTO DONNER MANAGEMENT CO., INC.

MERGER. DONNER CONSTRUCTION CORP. hereinafler called DONNKER

CONSTRUCTION, a Florida corporation, and DPSB, INC., a Florida corporation, hereinafter
calied DPSB, shall be merged iio DONNER MANAGEMENT CO., INC., a Florids
corporation, hersinafter called DONNER MANAGEMENT.

TERMS OF MERGER. The terms of the margar are;

24. DONMER CONSTRUCTION and DPSB shall be merged into DONNER
MANAGEMENT in sccordance with the statutory procedure set forth in Sections
607.1101 through 607.4108 of the Florida Statutes. '

DONNER MANAGEMENT shall be the surviving corporation and the corporate Identity,
existence, purposes, powers, franchisss, rights, and Immunities of DONNER
MANAGEMENTshallconﬁmnmlﬂedodmduﬂmpdndbyﬂwmuger.mNﬁdu
dhwmﬂmmﬂusﬂmm”mmemmmd.dmmm
HANAGEHENTMMhMmRMn&uMdudWﬁmmdN
Bﬁmdhmﬂﬂmmﬂmﬂhﬂyqﬂmmmmw :
officars of DONNER MANAGEMENT immediately prior to the time when the merger be-
comes effective, as provided in paragraph 5 hereof, hersinafter called the Effective
ﬂml.shallbeumdiroelonmdofﬁmofmosuvivingoorporaﬂon.

2.3. The corporate identity, axistence, purposes, powers, franchises, rights, and immunities
of DONNER CONSTRUCTION and DPSB shall be merged into DONNER -
MANAGEMENT, and DONNER MANAGEMENT shall be fully vesied therewith.

=

“The separate existence of DONNER CONSTRUCTION and DPSB, sxcept insofar as
ity otherwise provided by law, shall cease at the Effective Time, whereupon
DONNER CONSTRUCTION, DPSB and DONNER MANAGEMENT shall becoms a

single comporation.

25, Nmmcunnm.mwmmmmmmamm
CONSTRUCTION and DPSB shall be converted irto one common share of DONNER
MANAGEMENT, fully paid and noniassessable by DONMER MANAGEMENT.

BASIS OF EXCHANGE.

3.1. The manner and basis of converting the shares of DONNER CONSTRUCTION into
sharas of DONNER MANAGEMENT shall be as foliows:

a2 At the Effective Time, eech common share of DONNER CONSTRUCTION shell
wmmmmmnmﬂmmmem.m
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R
. such holder of outstanding common shares of DONNER CONSTRUCTION, upon the
surrender to DONNER MANAGEMENT of one or more certificates of such shares for
cancellation, shall be sntitied to receive one or more cartificates for the number of
common shares of DONNER MANAGEMENT represanted by the cerificates so
surrendered for cancellation by such holder. Until so surrendared, esch such cartificate
reprasenting outstanding common shares of DONNER CONSTRUCTION shall.
represent the ownership of a like number of common shares of DONNER

MANAGEMENT for all corporate and legal purposas. ES

The manner and basis of converting the shares of DPSB into shares of DONNER’
MANAGEMENT shall be as follows: -5

At the Effective Time, each common share of DPSB shall thereupon be converted into
one common share of DONNER MANAGEMENT. Each such holder of culstanding™
commen shares of DPSB, upon the surrender to DONNER MANAGEMENT of one or.
more cortificates of such shares for cancellation, shall be entitied to receive one or
more certificates for the number of common shares of DONNER MANAGEMENT -
repressnted by the certificatas so surrendared for cancellation by such holder. Until 30 -
surrendered, each such ceriificate represanting outstanding comman shares of DPSB
shall represent the ownership of a like number of common shares of DONNERL__, .
MANAGEMENT for all corporate and legal purposes. .

SHAREHOLDERS' APPROVAL. At a Joint Meating of the Stockholders and the Board of,
Directors of DONNER MANAGEMENT, DONNER CONSTRUCTION and DPSB, this Plan will -
ba ‘submitted for approval and consent to this Plan of Merger, to be heid on or before
December 15", 1996. .

EFFECTIVE TIME. The marger shall bacoms affective upon filing Articies of Marger with ih-vg ;
Secretary of State of the State of Florida. DONNER MANAGEMENT shall cause such Asticlas

to be 30 filad and recorded within 72 hours after this Pian of Merger shall have been approved
by the shareholders of DONNER MANAGEMENT, DONNER CONSTRUCTION, and DPSB,
as provided by Sections 607.1103 and 607.0120 of the Florida Statutes. if at any time before. .-
such Articles ¢* Mcrger have baen so filed and recordad, either DONNER MANAGEMENT,
DONNER CONSTRUCTION, or DPSB shall notify the other, pursuant to the provisions of
paragraphs 6 or 7 hereof, of its 6:2ction to cancel the merger, this Plan of Merger shail be nuit 18
and void, the merger shall not bacome effective, and DONNER MANAGEMENT shall not ™ B
thereafier file or record such Articles of Merger., , -

L
CANCELLATION OF PLAN BY SURVIVING CORPORATION. DONNER MANAGEMENT .
may, in its sole discration, cancel this Plan of Merger and abandon the merger at any time -
prior to the Effective Time, by delivering writlsn notice thereof to DONNER
CONSTRUCTION.

CANCELLATION OF PLAN BY MERGED CORPORATIONS. Either DONMER

CONSTRUCTION or DPSB may, in its sole discretion, cance! this Plan of Merger and  §

sbandon the merger st any time prior to the Effective Time, by delivering written notice . ¥

thergof to DONNER MANAGEMENT. T
ACONNERFLAN OF MERGER DONNER MAMAGEMENT ACOUIRING DONNER CONSTRUCTION AND DMALDOC
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