FROM, SHEDLLP 14799 14:02/8T. 14:01/N0. 4860449631 P
Page!ufl

Y e H 715 05 2

Florida Department of State
Division of Corporations
Public Access System
Kathevine Harrig, Secretary of State

Electronic Filmg Cover Sheet

Note: Please print this page and use it as 3 cover sheet, Type the fax andit
number (shown below) on the top and bottom of all pages of the document.

(99000017229 8))} N
Note: DO NOT hit the REFRESHFR.ELQ_AD button 0n your browser &om tlns
page. Domg S0 wﬁi ‘generate afiother cover sheet. - R :

To:
Division of Corpcrations
: {850)922-4000

Fax Number
From: 51’-?NOE.4 \{afeﬁ:
Aceount Name : STEEL HECTOR & DAVIS .
Account Number : 071541002004 : -- --
Phone .t {305}577-4724. .. . = ) N i
7 Fax Number : {305)577-7001 ' s
::-_:) ‘é_ -+ Please arrangje to have the attached Arl:icles of llerger filed with™’
- the.\l lor ids Dapart-ent of State, Divnum ‘of corporatlons tnday, July 14, 1999, . .
- € F_ 5 _
. [
S e MERGER OR SHARE EXCI-IANGE
-— = — e . - - L .
S R Lo I‘HE BOX WORLDWIDE, INC. =
s N Y . N
A A - _ L g 7o
’ o - . T ; 3 S
* o ZE s
2 S
ertilicate of Stamis ] ﬁj"‘f’f gl
. {{Certificd Copy N (1 J ey - i
age Count 04 {.'Et;: x m
e £
: =2 = 3

imated Charge
s &




ARTICLES OF MERGER
Merger Sheet
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THE BOX WORLDWIDE-USA, INC., a Delaware corporatlon not quallfled in the
State of Florida

INTO

THE BOX WORLDWIDE, INC., a Florida corporation, H75052.

File date: July 14, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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These ARTICLES OF MERGER, dated as of July 14

» 1999, provide for the merger of
The Box Worldwide-USA, Inc., a Delaware corporation ("Box USA*),

with and intdZThe By
. i [
Worldwide, Inc., a Florida corporation (“Parent®), which shall be the surviving Eafion. =

<orpofation. =
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ARTICLE I - PLAN OF MERGER
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A copy of the Plan of Merger pursnant to which Box USA will be merped wi
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Parent is attached hereto as Appendix A and incorporated herein by this reference.

ARTICLE 11 - EFFECTIVE, DATE

The merger of Box USA with and into Parent shall be effective as of the date of filing of
these Asticles of Merger with the Secretary of State of the State of Florida,

ARTICLE 111 - ADOPTION OF PLAN OF MERGER

The Plan of Merger was adopted by the Board of Directors of Box USA by unanimous

writtgn consent dated as of July 14, 1999 pursuant to Section 141 of the Delaware General

Corporation Law. The merger of Box USA with and into Parent is permitted by the laws of
Delaware and is in compliance with said laws. -

The Plan of Merger was adopted by the Board of Directors of Parent by unanimous

written consent dated as of July 14, 1999 pursuant to Section 607.0821 of the Florida Business
Corporation Act.

Document Prep:'ar ian L. Heller, Esquire
Florida Bar No, *—‘%%85

Steel Hector & Davis LLP
&?es‘?gotlé Biscayne Boulevard
Miami, FL 33131
(305) 577-4726 Attention: Sandra York, CLA
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Sharcholder approval was not required in connection with the merger.

The Articles of Merger may be executed in coumterparts, each of which shall be deemed

an original but all of which together shall constitute one and the same instrument.

[signature page follows)
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed on behalf

ofeachofBoxUSAandetbyﬂ:ﬁrd:ﬂymthoﬁmdo&imasofﬂnedmﬁmabove

written.

THE BOX WORLDWIDE-USA, INC.

e g e r'{_,‘:: LB LT et e — e 1
+THE BOX WORLDWIDB, INC, -~ -
ame: Dyann Hoffman' ¢
Title: Secretary
NYQ):100150.1 3
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APPENDIX A
PLAN OF MERGER

PLAN OF MERGER adopted by THE BOX WORLDWIDE-USA, INC., a Delaware
corporation (*Box-USA”), and THE BOX WORLDWIDE, INC., a Flotida corporation
(*Parent”).

1. Parent, which is a business corporation of the State of Florida and is the owner of
all of the outstanding shares of Box~-USA, which is a business corporation of the State of
Delaware, hereby merges Box-USA into Parent pursuant to the provisions of the laws of the
State of Delaware and pursuant to the provisions of the Florida Business Corporation Act.

2. The separate existence of Box USA shall cease at the effective time and date of
the merger pursuant to the provisions of the laws of the jurisdiction of its otganization; and
Parent shall continue its existence as the surviving corporation pursuant to the provisions of the
Florida Business Corporation Act.

. 3. The issued shares of Box USA shall not be converted in any manner, but each said
share which is issued immediately prior to the effective time and date of the merger shall be
surrendered and extinguished, -

4 The Board of Directors and the Proper officers of Parent are hereby authorized,
empowered, and directed to do any and all acts and things, and to make, execute, deliver, file,

and/or record any and al} instruments, papers, and documents which shall be or become

NECCssary, proper, or convenient to catry out or put into effect any of the provisions of this Plan
of Merger or of the merger herein provided for. . i
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