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FLORIDA DEPNT OF STATH
Glenda F. Hood
Becratary of Stato -

8aptembar 30, 2005

AS0 CORPORATION
200 SARASOTA CENTER BLVD
SARMSOTA, FL 34240

SURJECT: RS0 CORPORARTION
REF: J36436

We received your alactronicmlly transmitted document. However, the
document has not bean filed, Please nake the following correctlons and
rafax the complate dooument, including the electronic filing cover shaet.

Plaage raeview and correast your dooumant ascordingly regarding raference to
Exhibit RA.

Pleage reaturn your document, along with a copy off this lattaer, within &0
days or your filing wlll ba considered abandoned.

If yon have any guestions concerning the Iiling of your document, please
aall (B8RO} 245-6957.

FPamela Staith FAX hud. #: E05000231503
Docuwmnent Specialist Letter Number: 40500039539

Division of Cerporstions - P.O. BOX 8327 -Tallshassee, Florida 32514



p8/3p/28B5 18:42 81322908134 HOLL_ ANDEKNIGHT PAGE  B3/BE

B05000231503 3 FILED

7"

ARTICLES OF MERGER BEYWEEN 05SEP30 py 2: 21,

ASO CORPORATION, e o o
A FLORIDA CORPORATION ALLARASS égur STATE
AND FLORIDA
TEXAS ASO CORPORATION,
A TEXAS CORPORATION

Pursuant to Section 507.1105 of the Florida Business Corporation Act and Part 5
of the Texas Business Corporation Act, Texas ASQ Corporation, a Texas corporation (the
“Merging Corporation™) and ASO Corporation, a Florida corporation (the "Survivor”), hereby
adopt the following Articles of Merger for the purpose of effecting the merger of the Merging
Cotporation into the Survivor, which will be the surviving corporation (the “Merger”).

ARTICLE T

The Agreement and Plan of Merger effecting the Merger of the Merging
Corporation with and into the Survivor is attached hereto and made a part of thege Articles of

Merger as Exhibit A.
ARTICLE II
The pame of the surviving comoration is ASO Corporation, a Florida corporation.
ARTICLE I

‘The effective date and time of the Merger in Florida shall be September 30, 20035
at 11:59 pm.

ARTICLE IV
The Plan of Merger was adopted by the unaniraous written consent of the Board
of Directors of Merging Corporation cffective as of August 4, 2005, and the consent of the
shareholder of the Merging Corporation effective as of Septemaber 28, 2005. The Plan of Merger

was adopted by the unanimous written consent of the Board of Directots of Survivor effective as
of August 4, 20035.

ARTICLEV

The address of the Survivor in Florida is 300 Sarasota Cepter Blvd., Sarasota,
Florida 34249,

[Remainder of this page intentionally 1eft blank]
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IN WITWESS WHEREQF, the undersigned has executed thiz document as of

Seor P, 2005,

AS0 CORPORATION, a Florids cotporation

By

JaJn Macaskiil
ident

TEXAS ASO CORFORATION, & Teiun
corporation
By:
Nome) Tow? fopdasaril
Tile: FRESIOSIT

¥ 3201893 vE

HO5000231503 3
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* AGREEMENT AND PLAN OF MERGER
BETWEEN ASO CORPORATION
AND

T Q N

THIS AGREEMENT AND PLAN OF MERGER dated as of the Effective Time (the
"Agreement”), is between ASO Corporation, a Florida eorporation, and Texas ASO Corporation,
a Texas cotporation.

1, The name of each of the corporations planning to merge is as follows:

{a)  The name of the corporation that will be the surviving corporation in the
metger is ASO Cotporation (the "Surviving Corporation™); and

(b}  The name of the corporation that will merge with and into the Surviving
Corporation is Texas ASO Corporation (the "Merging Corporation™).

2. As of the date of this Agreement, the Surviving Corporation owns all of the issued
end outstanding stock of the Merging Corporation.

3. The general terms and conditions of the merger are as follows:

At the “Effective Time™ (as that term is defined below in Section 9), the Merging

Corporation shall merge into the Surviving Corporation, and the separate cxistence of the

- Merging Corporation shall cease and the Surviving Corporation shall ultimately succcod to all

© rights, privileges, imunmities, powsers, franchises, authority, and real and personel propertty of the

Merging Corporation. The Suxrviving Corporation shall thereafter be responsible and hable for

all obligations of the Merging Corporation, and neither the rights of the creditors nor any liens on
the property of the Merging Corporation shall be impaired by the merger.

4, The manmer and basis of converting the shares of each corporation shall be as
follows:

(e} At the Effective Time, each share of commwon stock of the Merging
Corporation that is {ssued end outstanding ixnmediately prior to the Effective Time shall be
cancelled and retired and shall cease without payment of any consideration and shall cense to
exist.

{b) At the Effoctive Time, by virtue of the merger and without any further
action on the part of the Surviving Corporation, each share of common stock of the Surviving
Corporation that is issued and outstanding immediately prior to the Effective Time shall temain
outstanding,.

5. The articles of incorporation of the Surviving Corporation at the Effective Time,

" shall be the articles of incorporation of the Surviving Corporation
and shall continne in full force and effect until amended and changed under the laws of Florida.

H05000231503 3
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6. The bylaws of the Swviving Corporation at the Effective Time shall become the
bylaws of the Surviving C srporation and will ¢ ontinue n full force and e ffect until changed,
altered, or amended ag provided in the brylaws.

7. There nre o sharcholdets of the Merging Cotporation who would be entitled to
vote and who disseat from the merger purmant o Section 6071321, Florida Statutes, who are
sutitled to be paid the fair value of their shares if they cotuply with the provisions of the Florida
Business Corporation Aot regarding appraisal rights. This is because the Surviving Corporation
owns afl of the iesued and eutstanding capital stock of the Merging Corporation and it did not
dissent from the merger. ‘

8. The -Boards of Dircciors of the Swrviving Corporation snd the Merging
Corporstion may amend this Agreement st sy time priot 1o the filing of the Artioles of Merger
in Florida, znd the Articles of Merger in Texas,

9. The Swrviving Cotporaion and the Merging Corporation intend the merger
ocontemplated by this Agreement, in coxjunction with the Coptribution Agresment betwoen the
Surviving Cosporation wmnd ASO Intemmational Cotporstion, to qualify &5 a recrganization
described in Section 368(a)(1)(D) of the Thnited States Fnernal Reveoue Code of 19368
amended. .

10.  The merger controplated by this Agreement shail be effective a8 of 11:59 pro on
September 30, 2005 (the “Effective Time™).

IN WITNBSS WHERECF, the undersigoed have executed this Agrecment as of

StEpT AL 2005,
ASO CORPORATION

By:

Macaskill
egident

TEXAS ASO CORPORATION

¥ 3203931_x2
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