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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ONE FAMILY, INC., a Delaware corporation not authorized to transact business
in Fla. . _

1

INTO

AMERICAN INVESTMENT PROPERTIES CORP. which changed its name to
ONE FAMILY INVESTMENT, INC., a Florida corporation, J54332

File date: Qctober 16, 1998

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER L A s TN
S
OF TN NS
AMERICAN INVESTMENT PROPERTIES CORP. .. -2 ﬁq%;?
AND 7

ONE FAMTLY, INC.

To.the Department of State R , L
State of Florida .= : ) -

s —— -

pPursuant to the provisions of the Florida Business Corporation
Act, the domestic business co;poratign,anddphe1foreign buginess
corporation herein named do hereby submit the following articles of

merger.

FIRST: Annexed hereto and pade a partjhé;§of7i§ the Agreement
and P;an. of Merger for merging One Family, Inc., a Delaware
corporation, with aﬁd into American Investment Properties Corp. ., a
Florida corporation on June 30, 1938. .

SECOND: The shareholders entitled to vote on the aforesaid
plan of Mergsxr of American Investment Properties Corp. - approved and
adopted the Agreement and Plan of Merger by written consent of its
shareholders on June 30, 1938.

THIRD: The shareholders of One Family, Inch.engitled to vote
on the aforesaid Agreement and Plan of Mergér;approved,and adopted
the Agreement and Plan of Merger by written:‘consent of its
gshareholders on September 25, 1998. T - |

FOURTH: The merger of One Family, Inc. with and into American
Investment Properties Cop.. 1s permitted by the laws of the.
jurisdiction of organiZation of One Family, Inc. and has been

authorized in compliance with said laws.



gxecuted on thisidthday of October, 13933,

AMERICAN zy“?//

Na.me. TIngo MuéMer
Title: Clonsompre Sccleritrieyf

OPERTIES TERP.

ONE FAMILY, INC,

By

Name:
Title:
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- Executed on_thisi4thday ofGotober ., 1998.

AMERICAN INVESTMENT PROPERTIES &P,

By:
Name :
Title:
ONE % IN?
a e: S—eptn

Tltle. Cj£ﬂ4u#’ g;Gezpﬂkc équgﬁt_



AGREEMENT AND BLAN OF MERGER adopted on June 30, 1998 by
regolution of the Board of Directors of AMERICAN INVESTMENT
PROPERTIES . QRE., a business corporation organized under the laws oL
the State of Florida, and adeopted on December 31, 1997 by
regolution of the Board of Directors of ONE FAMILY, INC., a
bugsiness corporation corganized under the laws of tLhe State of
Delaware. The names of ‘the corporaticns planning to mexge are
american Investment Properties Orp.., =2 business corporation
organized under the laws of the State of Florida, and One Family,
Tnc., a business corporation organized under the laws of the State
of Delaware. The name of the surviving corporation will be One
Family, Ino. ' T

1. American Investment Properties Corp., and OGne Family, Inec.,
gshall, pursuant to the provisions of the Florida Buginsas
Corporation Act and the provisions of the laws of the jurigdiction
of organization of One Family, Inc., be merged with and into a
gingle corporation, to wit, Rmerican Investment Properties Corp.,
which shall change its name teo One Family Investment, Inc., which
shall be the surviving corporation upon the efifective date of the
merger and which is mometimea hereipafter referred to as the
"surviving corporation', and which shall continue to exist as gaid
surviving corporation under its present name pursuant to the
provisioﬁs of the laws of the jurisdiction of its organization.
The separate existenss of One Family, ¥na., a Delaware corporation,
which is sometimes hereinafter referred to as the “non—aufviving

corporation”, shall cempe at the effective time and date ©f the
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merger in accordande with the provigions of the Délaware General
Corporation Law.

2. The Certificate of Incorporation of the surviving
corporatison at the effective time and date of the merger in the
Jurigdiction of its organization shall be the Certificate of
Ingorporation of said surviving corporation and said Certificate of
Incorporation shall continue in full force and effect until amended
and changed in the manner prescribed by the provisiens of the laws
of the jurisdiction of organization of the surviving corporation.

3. The bylaws of the surviving corporation at the effective
time and date of the merger in the juripdictien of its organization
will be the bylaws of zaid gurviving corporation and will continue
in full force and effect until changed, altered, or amended as
therein provided and in the manner prescribed by the provisions of
the laws of the &Hyurisdiction of its organization.

4, The directors and officers in office of the surviving
corporation at the effective time and date of the merger in the
jurisdiction of its organization shall be the members of the first
Board of Directors and the first officers of the surviving
corporation, all of whom shall hold theirx directorsghips and offices
unt:il che election and gualification of their respective guccessgors
or until their tenure is otherwise terminated in accordance with
the bylaws of the surviving corporation.

5. Each issued share of the non-surviving corporation
immediately prior to the effective time and date of the merger
chall, at the effective time and date of the merger, be coaverted

into one share of the surviving corporation. The issued shares of
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the surviving corperation shall not be converted éf exchanged in
any mannexr, but &ach said ghare which is issued at ﬁhe effective
time and date of the merger shall continue to represent one issued
share of the surviving corporation. |

§., The Pian of Merger herein made and approved shall be
submitted to the shareholders of the surviving corporation for
their approval or rejection in the manner prescribed by the
provisions of the Florida Business cgrpqxation ADE, gnd the merger
of the non-surviving corporation with and imteo the gurviving
corporation shall be authorized in the manner prescribed by the
laws of the Jurisdiction of organization of the surviving
corporation.

7. Trn the event that the Plan of Merger shall have been
approved by the shareholders entitled to vote of the surviving
corporation in the manner prescribed by the provisicns of the
Florida Businass Corporation Act, and in the event that the merger
of the pon-suFviving corporation with and intc the surviving
corporation shall have been duly authorized in compliance with the
lawe of the jurisdiction of organization <f the surviving
corporation, the nom-surviving corporation and the surviving
corporation hereby stipulate that they will cause to be executed
and filed and/or recorded any document or decuments prescribed by
the lawa of the State of Florida and the State of Delaware, and
that they will cause to be performed all necessary acts therein and
plsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the non-

surviving corporatien and the surviving corporation, respectively,
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[ .
are hereby authorized, empowered, andrdirgctgd,to‘ﬂe any and all

acts and things, and tco make, execute, deliver, file, and /oy record
any and all instruments, papers, and documents which shall be or
become hecessary, proper, or convenient te carryy out or put inco
effect any of the provisions of this Agreement and Plan of Merger
or of the merger herein provided for.

9. The Certificates of Merger evidencing the merger of
American Investment Properties OfP- and One Family, Inc. shall not
be filed with the Secretaries of State of Delaware and Fiorida
until such time as the Common Stock of BAmerican Investment
Properties Corp. hae received clearance to trade by the Natienal
association of Securities Dealers and has commenced trading on the

Nasdag Blectronic Bulletin Board.



Agreement as of the 30th

L:\61500\61960 .ACE.

IN WITNESS WHEREOF,

a ! " * +

the undersigned have executed this

-

day of June = 1998,

AMERICAN INVESTMENT PROPERTIES ORE.

By:

ONE FAMILY,
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