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Dear Sir or Madam:

Enclosed herewith are proposed Articles of Merger for the referenced transaction,
together with our check made payable to the Secretary of State in the amount of
$192.50, which covers the amount of fees pursuant to Florida Statute
706.0122(12) and the cost of a certified copy of the Certificate.

Please provide me with your Certificate of Merger at your earliest convenience.
Do not hesitate to contact me should you have any questions or comments.

Sincerely,

Ez» ETT, STEWART & HERSCH, P.A.

g Vs
D. Hugh Kifisey, Jr. DEC 1 8 1997

DHK:dlb VYm%mBL&//
Enclosures , )
folon Mr. Gene Solomon

S AL g LIl @u,ﬁﬂuw

7 ; &7

%Wﬂwma;t/;@




ARTICLES OF MERGER
Merger Sheet

MERGING:

GLADIOLUS HOLDINGS, INC., a Florida corporation, K14116
SUNNINGDALE INVESTMENTS, INC., a Florida corporation, J73661
WENTWORTH INVESTMENTS, INC., a Florida corporation, J73655

INTO

FALCON U.S., INC., a Florida corporation, L29296

File date: December 11, 1997
Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF GLADIOLUS fj\"v‘%@m INC., SUNNINGDALE
INVESTMENTS INC., AND WENTWORTH INVESTMENTS INC.

INTO

FALCON U.S. INC. -45

Hold;
These Articles of Merger of. GLADIOLUS | -}mjééﬁ%gw-?s INC.,

SUNNINGDALE INVESTMENTS INC., AND WENTWORTH INVESTMENTS (the
“Subsidiaries”) into FALCON U.S. INC (the “Parent”).

Pursuant to Section 607.1105, Florida Statutes, Parent and the
Subsidiaries adopt the following Articles of Merger.

1. The Short Form Agreement and Plan of Merger between
Parent and Subsidiaries was approved and adopted by the shareholders of
Parent on _&Q¢€¢. Sy , 1997, and was adopted by the Board of Directors of
the Subsidiaries on ﬂe’c g * , 1967." Since Shareholder approval of the
Plan of Merger is not required by the shareholders of the Subsidiaries pursuant
to Section 607.1103 (7), Florida Statutes. .

2. Pursuant to the Plan of Merger, all issued and outstanding
shares of stock in the Subsidiaries will be acquired by means of the merger of
the Subsidiaries into the Parent.

3. The Plan of Merger is hereto as Exhibit “A”, and incorporated
by reference is fully set forth herein.

4. Pursuant to Section 607.1105 (1)(b), Florida Statutes, the
effective date of the these Articles of Merger shall be October 31, 1997.




. IN WITNESS WHEREOF, the Parent and Subsidiaries have hereunto set
their hands this St day of __Décemsee |, 1997,

GLADIOLUS HOLDINGS, INC.

Its ___ Pllebe.

By:

Wltncss
GENE fa Lomes

Printed Name of Witness

STATE OF FLORIDA

COUNTY OF _LEE

Execution of the foregoing instrument was acknowledged before me this

Jrr_ day of /:)ECt'ﬂ’Jélé’ , 1997, by SAmir [fANEA _, as
_of GLADIOLUS ‘HOLDINGS, INC., who is (KL personally
known to me or who has produced _ . as
identification. ) %’
re @d‘nﬁlﬂmﬁ’ubhc -
SR Gene 5oloe<on

(SEAL) ; H Nameaetit Bphtary:
Comm. No.: %’"'- B00-422:1805

Comm. Exp. Date:.




SUNNINGDALE INVESTMENTS, INC.
_By: ] -~ Ny 7 7 - i
b /Vé?(a/ﬂ’ s ¥ P8 R

Pru;ﬁed ame oi';Wﬂness

Witness

L ENE. \/é/am:/

Printed Name of Witness . . . o

STATE OF FLORIDA

COUNTY OF _L &£

Execution of the foregoing instrument was acknowledged before me this

Srer  day of _DEckmpes , 1997, by S@mie FanSg _, as
‘of SUNNINGDALE INVESTMENTS, INC., who is (X)
personally known to me or who has () produced

as identification. .
M 18

S1gnature of Nota_ry Public

SGenc Dm YA
R . N QEN
Comm. Exp. Date: * Expresdan. 18, 1998
(SEAL) Prorat®  8004o0rroie




WENTWORTH INVESTORS, INC.

S ==
Pl
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eSS \.fd‘ Lomen
Printed Name of Witness
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STATE OF FLORIDA

COUNTY OF _ Zéc

Execution of the foregoing instrument was acknowledged before me this

Trrr day of Decenpee , 1997, by _gﬂ-m}ae fAnss __, as
of WENTWORTH INVESTORS, INC., who is (xj personally
known to me or who has ( ) produced as
identification.

Signature of Notary Public
(SEAL) ~rnr Salomen
Printed Name of Notary

Comm. No.:

Comm. Exp. Date: 1%,  GENE SOLOMON
3

Bonded by HAL
g pe®  800-422-1565




SHORT FORM AGREEMENT AND PLAN OF MERGER OF GLADIOLUS
HOLDINGS, INC., A FLORIDA CORPORATION, SUNNINGDALE INVESTMENTS,
INC.. A FLORIDA CORPORATION, AND WENTWORTH INVESTMENTS, INC., A
FLORIDA CORPORATION

INTO

FALCON U.S., INC., A FLORIDA CORPORATION

This SHORT FORM AGREEMENT AND PLAN OF MERGER dated this

Sy day of _{DECEnsER, 1997, made by and among FALCON U.S.,
Inc., a Florida Corporation (“Parent “) and GLADIOLUS HOLDINGS INC., a T
Florida Corporation, SUNNINGDALE INVESTMENTS INC., a Florida
Corporation, and WENTWORTH INVESTMENTS INC., a Florida Corporation
(“Subsidiaries”). ’

WITNESSETH - .-

WHEREAS, the Subsidiaries desire to merge with and into Parent, with
Parent being the surviving corporation (the “Merger”) upon the terms, and
subject to conditions, as set forth in this Plan of Merger (the “plan” );

WHEREAS, Parent owns one hundred percent (100%) of the outstanding
common stock of the Subsidiaries;

WHEREAS, the Board of Directors of Parent has determined that it is
advisable that the Subsidiaries be merged into Parent on the terms and
conditions as set forth herein, in accordance with Section 607.1104, Florida
Statutes.

NOW, WHEREFORE, in consideration of the premises, the Parent and
Subsidiaries agree as follows:

1. The Merger.

a) The term “ effective date” shall mean October 31,
1997. '

b) On the effective date, the Subsidiaries shall be merged
with and into Parent. The separate existence of Subsidiaries shall cease at the
effective date and the existence of Parent shall continue unaffected and
unimpaired by the merger with all the rights, privileges, immunities, and
franchises, of a public as well as of a private nature, and subject to all the

EXHIBIT "A" —_

’-
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_ duties and liabilities of corporations organized under the laws of the State of
Florida.

c) The Plan of Merger has been approved by the directors
of Parent in accordance with Section 607.1104, Florida Statutes. Parent is the
owner of one hundred percent (100%) of the outstanding stock of the
Subsidiaries.

2. Effects of the Merger. At the effective date, Parent
shall possess all the rights, privileges, immunities, and franchises, of a public
and private nature, of the Subsidiaries, and shall be responsible and liable for
all liabilities and obligations of the Subsidiaries, as more particularly set forth
in Section 607.1106, Florida Statues. '

3. Terms of the Transaction. . There are no minority or
dissenting shareholders of the Parent or the Subsidiaries. As such, there will
be no conversion of shares in the Subsidiaries. The owners of shares of Parent
shall retain such shares. No new shares in Parent shall be issued.

4. Assignm'ent. - If at any time Parent shall consider it
advisable that any further assignment or assurances are necessary or desirable
to vest, effect, confirm, or feécord in Parent the title of any property or rights of
the Subsidiaries, or to otherwise carry out the provisions hereof, the proper
officers and directors of the Subsidiaries, as of the effective date, shall execute
and deliver any and all proper deeds, assignments, or assurances in law, and
do all things necessary or proper to vest, perfect, or confirm title to such
property or rights in Parent.

5. - Expenses. ~ Parent shall pay all expenses of
accomplishing the merger.

6. Amendment,  Anytime before the filing with the Florida
Department of State of the Articles of Merger to be filed in connection herewith,
the directors of Parent may amend This plan. If the Articles of Merger have
already been filed, Amended Articles of Merger shall be filed with the
Department of State, but only if such Amended Articles can be filed before the
effective date. '

7. Termination.  If for any reason consummation of the

Merger is inadvisable in the opinion of the Board of Directors of Parent, this
Merger may be terminated at any time before the effective date by resolution of
the Board of Directors of Parent. Upon termination is provided herein, this
Plan shall be void and of no further effect, and there shall be no liability by




_ reason of this Plan or the termination hereof on the part Parent or
Subsidiaries, or their directors, officers, employees, agents, or sharehoiders.

IN WITNESS WHEREOF, the Parent and Subsidiaries have hereunto set
their hands this __ J7/7 day of _ECEmBEL_, 1997,

GLADIOLUS HOLDINGS, INC.

_ By: R
Witn
1 C?W fﬁ/f/ /;r/ s prs
a Name
Witness

GE€nL xﬁi‘éélﬁ.m/

Printed Name

Wltnes :
I 4 ﬁf

W1tness
f,yf J lam.a',l/

Printed Name of Witness

itness e
L ENE \ﬂ?// /’“94/

Printed N a.me
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Witness J// / Conus_ ¥iS. pPOrc.

Printed Name oﬁ/Witnesgs‘f




/} ~ FALCON U.S,, INC.

By: -

ts__ JrQ. Pro°.

Witness
BERE. Jolomad
Printed Name of Witness




