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ARTICLES OF MERGER

MERGING:

HAKE GROUP, INC., a Florida corporation 145080

b

INTO

HAKE GROUP, INC., a Delaware comporation not qualified in Florida.

File date: February 10, 1998

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER 2% S, 10
b ] OF %&T‘?}Ga %‘él
HAKE GROUP, INC., A FLORIDA CORPORATION*& 7, = 85
INTO (040;7/3&

HAKE GROUP, INC., A DELAWARE CORPORATION <

The undersigned corporations, pursuant to Section 607.1107 of the Florida
Business Corporation Act, hereby execute the following Articles of Merger:

FIRST: The names of the corporations proposing to merge and the names
of the states under the laws of which such corporations are organized are as follows:

Name of corporation State of incorporation
Hake Group, Inc. Florida
Hake Group, Inc. Delaware

SECOND: The laws of the state under which such foreign corporation is
organized permit such merger and such foreign corporation is complying with those
laws in effecting the merger.

THIRD: The foreign corporation complies with Section 607.1105 of the
Florida Business Corporation Act and shall be the surviving corporation of the merger.
The domestic corporation complies with the applicable provisions of Section 607.1101 -
607.1104 of the Florida Business Corporation Act and shall not survive the merger.

FOURTH: The plan of merger attached hereto as an exhibit (the “Plan of
Merger”) is that certain Agreement and Plan of Merger made February 5, 1998 by and
between Hake Group, Inc., a Delaware corporation ("Surviving Corporation”), the
corporation that will survive the merger, and Hake Group, Inc., a Florida corporation
("Nonsurviving Corporation”}, the corporation that wiil not survive the merger. The Plan
of Merger sets forth: (1) the terms and conditions of the merger; (2) the mode of
carrying the same into effect; (3) the manner of converting the shares of Surviving
Corporation and Nonsurviving Corporation into shares of Surviving Corporation; and (4)
such other agreements as Surviving Corporation and Nonsurviving Corporation deem
desirable.

FIFTH: The effective date of the merger shall be the date on which these
Articles of Merger shall be filed.
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SIXTH: Pursuant to subsection (7) of 607.1103 of the Florida Business
Corporation Act, the Plan of Merger does not require action by the shareholders of
Surviving Corporation because: (a) the articles of incorporation of Surviving Corporation
after the merger will not differ from its articles before the merger; and (b} each
shareholder of Surviving Corporation whose shares were outstanding immediately prior
to the effective date of the merger will hold the same number of shares, with identical
designations, preferences, limitations, and relative rights, immediately after the merger.

SEVENTH: The Plan of Merger has been approved and adopted by the board
of directors and shareholders of each of Nonsurviving Corporation and Surviving
Corporation as of the date hereof.

IN WITNESS WHEREOF, each of the undersigned corporations has caused
these Articles of Merger to be executed in its name by its President as of this 5" day of
February, 1998.

Attest: Hake Group, Inc.,
a Florida corporation

Alan Ségal, Secrﬁy

Attest: . Hake Group, Inc.,
a Delaware corporatio

/Z, 4/ BY: __(sEAL)

Alan S&gall, Secre!{/ef'y rafik W, @Mdent
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made as of this 5" day of
February, 1998 by and between Hake Group, Inc., a Delaware corporation ("Surviving
Corporation”) and Hake Group, Inc., a Florida corporation ("Nonsurviving Corporation™).

WHEREAS, Surviving Corporation wishes merge with Nonsurviving Corporation
and Nonsurviving Corporation wishes to merge with Surviving Corporation, the
surviving corporation in the merger, in accordance with the requirements of Section 252
of the General Corporation Law of Delaware, in a transaction qualifying as a
reorganization within the meaning of Section 368(a)(1)(F) of the Internal Revenue Code
of 1986, as amended (the “Merger”),

NOW THEREFORE, in consideration of the premises and the mutual
agreements, covenants and conditions herein contained, Surviving Corporation and
Nonsurviving Corporation hereby agree that: (1) the terms and conditions of the Merger;
(2) the mode of carrying the same into effect; (3) the manner of converting the shares of
Surviving Corporation and Nonsurviving Corporation into shares of Surviving
Corporation; and (4) such other agreements as Surviving Corporation and Nonsurviving
Corporation deem desirable, shall be as follows:

1. Surviving Corporation hereby merges into itself Nonsurviving Corporation
and Nonsurviving Corporation hereby merges into Surviving Corporation, the surviving
corporation in the Merger.

2, The terms and conditions of the Merger, the mode of carrying the same
into effect and such other agreements as Surviving Corporation and Nonsurviving
Corporation deem desirable are as follows:

A. The Merger shall become effective upon the filing with the
Secretary of State of the State of Delaware of the Certificate of Merger of Nonsurviving
Corporation into Surviving Corporation (a copy of which is attached hereto as an
exhibit) (the “Effective Date of the Merger”).

B. The Certificate of Incorporation of Surviving Corporation (a copy of
which is attached hereto as an exhibit) in effect on the Effective Date of the Merger
shall continue in full force and effect as the Certificate of Incorporation of Surviving
Corporation.

C. The bylaws of Surviving Corporation in effect immediately prior to
the Effective Date of the Merger shall be and remain the bylaws of Surviving
Corporation until altered, amended or repealed as therein provided.




D. The directors and the officers of Surviving Corporation in office on
the Effective Date of the Merger shall continue in office until the next annual meeting of
stockholders or until their successors are duly elected and shall qualify.

E. On the Effective Date of the Merger, the separate existence of
Nonsurviving Corporation shall cease and Nonsurviving Corporation shall be merged
into Surviving Corporation. Surviving Corporation shall thenceforth possess all rights,
privileges, powers and franchises and be subject to all restrictions, disabilities and
duties of Nonsurviving Corporation and Surviving Corporation; and all and singular, the
rights, privileges, powers and franchises of each of Nonsurviving Corporation and
Surviving Corporation, all property, real, personal and mixed, and all debts due to either
Nonsurviving Corporation or Surviving Corporation on whatever account shall be vested
in Surviving Corporation; and all property, rights, privileges, powers and franchises and
all and every other interest shall be thereafter as effectually the property of Surviving
Corporation as they were of Nonsurviving Corporation or Surviving Corporation; and
title to any real estate, vested by deed or otherwise, shall not revert or be in any way
impaired; and all rights of creditors and all liens upon any property of Nonsurviving
Corporation or Surviving Corporation shall be preserved unimpaired; and all debt,
liabiliies and duties of Nonsurviving Corporation or Surviving Corporation shall
thenceforth attach to Surviving Corporation and may be enforced against it to the same
extent as if said debt, liabilities and duties had been incurred or contracted for by
Surviving Corporation.

F. Nonsurviving Corporation hereby agrees from time to time, as and
when requested by Surviving Corporation, its successors or assigns, to execute and
deliver or cause to be executed and delivered all such ceriificates, agreements,
documents, deeds and instruments and to take or cause to be taken such further or
other action as Surviving Corporation may deem necessary or desirable in order o vest
in and confirm to Surviving Corporation title to and possession of any property of
Nonsurviving Corporation acquired or to be acquired by reason or as a result of the
Merger and otherwise to carry out the intent and purposes of the Merger and
Nonsurviving Corporation hereby fully authorizes the proper directors and officers of
Nonsurviving Corporation and Surviving Corporation in the name of Nonsurviving
Corporation or otherwise to take any and all such action.

3. The manner of converting the shares of Surviving Corporation and
Nonsurviving Corporation into shares of Surviving Corporation shall be as follows:

A. Prior to the Effective Date of the Merger, Surviving Corporation
shall not issue any of its authorized common stock.




B. On and as of the Effective Date of the Merger:

1. Each issued and outstanding share of Prefetred Series B
stock of Nonsurviving Corporation shall be converted into one fully-paid and non-
assessable share of Preferred Series B stock of Surviving Corporation.

2. Each issued and outstanding share of Class A Common
stock of Nonsurviving Corporation shall be converted into one fully-paid and non-
assessable share of Class A common stock of Surviving Corporation.

3. Each issued and ouistanding share of Class B Common
stock of Nonsurviving Corporation shall be converted into one fully-paid and non-
assessable share of Class B common stock of Surviving Corporation.

C. Any certificates nominally representing shares of Preferred Series
B, Class A Common or Class B Common stock of Nonsurviving Corporation shall be
deemed to represent the identical number and type and series or class of shares of
stock of Surviving Corporation.

D. No shareholder of either constituent corporation shall at any time
be required to surrender any certificates nominally representing shares of a constituent
corporation to effect the manner of converting the shares of Surviving Corporation and
Nonsurviving Corporation into shares of Surviving Corporation.

4. Notwithstanding any other term or condition of this Agreement and Plan of
Merger, the board of directors of either Surviving Corporation or Nonsurviving
Corporation may at any time prior to the Effective Date of the Merger abandon or
terminate the Merger or amend this Agreement and Plan of Merger, provided that an
amendment made subsequent to the adoption of this Agreement and Plan of Merger by
the stockholders of either Surviving Corporation or Nonsurviving Corporation shall not
alter or change: (1) the amount or kind of shares, securities, cash, property or rights fo
be received in exchange for or on conversion of all or any of the shares of any type and
series or class thereof of either Surviving Corporation or Nonsurviving Corporation, (2)
any term of the Certificate of incorporation of Surviving Gorporation, or (3) any of the
terms and conditions of this Agreement and Plan of Merger if such alteration or change
would adversely affect the holders of any type and series or class of either Surviving
Corporation or Nonsurviving Corporation.

5. The Secretary of Surviving Corporation has certified in the Certificate of
Secretary attached hereto as an exhibit, made part hereof and incorporated herein by
reference that this Agreement and Plan of Merger was duly adopted pursuant to
subsection (f) of Section 251 of the General Corporation Law of Delaware.



IN WITNESS WHEREQF, each of the undersigned corporations has caused this
Agreement and Plan of Merger to be executed in its name by its President as of this 5
day of February, 1998.

Attest: Hake Group, Inc.,
a Florida corporation

—

Alan $egal, Sev(/?%ry

Attest; Hake Group, Inc.,
J a Delaware gorporatio — =
// BY: 14
Alan Segal, Se ; SRS, f




CERTIFICATE OF MERGER
OF
HAKE GROUP, INC., A FLORIDA CORPORATION
INTO
HAKE GROUP, INC., A DELAWARE CORPORATION

THE UNDERSIGNED CORPORATIONS
DO HEREBY CERTIFY THAT:
FIRST: The name and state of incorporation of each of the constituent
corporations of the merger is as follows:
Hake Group, Inc., a Florida corporation
Hake Group, Inc., a Delaware corporation
SECOND: The Agreement and Plan of Merger (the "Agreement of Merger")
has been approved, adopted, certified, executed and acknowledged by each of the
constituent corporations in accordance with the reguiremenis of Section 252 of the
General Corporation Law of Delaware.
THIRD: The name of the surviving corperation of the merger is:
Hake Group, Inc., a Delaware corporation
FOURTH: The Certificate of Incorporation of Hake Group, Inc., a Delaware
corporation, which is the corporation surviving the merger, shall be the Certificate of
Incorporation of the surviving corporation.
FIFTH: The executed Agreement of Merger is on file at the principal place
of business of the surviving corporation, the address of which is: 1500 Chester Pike,

Eddystone, PA 18022-1396.

SIXTH: A copy of the Agreement of Merger will be furnished, on request
and without cost, to any stockholder of any constituent corporation.
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SEVENTH: The authorized capital stock of Hake Group, Inc., a Florida
corporation, the nonsurviving corporation to the merger, is as follows:

The total number of authorized shares of all series and classes of stock is:
Sixty Two Thousand (62,000) shares, each of which shall have a par
value of One Dollar ($1.00) and of which: Thirty Thousand (30,000)
shares shall be Preferred Series A, Thirty Thousand (30,000) shares shall
be Preferred Series B, One Thousand (1,000) shares shall be Class A
Common and One Theousand (1,000) shares shall be Class B Common.
The designations and the powers, preferences and rights, and the
gualifications, limitations or restrictions of each such series and class of
stock are set forth on Exhibit “A” attached hereto, made a part hereof and
herein incorporated by reference.

EIGHTH: This Certificate of Merger shall be effective on the date on which
this Certificate of Merger is filed with the Secretary of State.

IN WITNESS WHEREQF, each of the undersigned corporaticns has caused this
Certificate of Merger to be executed in its hame by its President as of this 5" day of
February, 1998.

Aftest: Hake Group, Inc.,
a Florida corporati

Alan Segal, Secretary

Attest: Hake Group, Inc.,
a Delaware

Alan Sedfal, Secretﬁf
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EXHIBIT "A"

1. Desigpatiens
(a) A sexies of Pxefarzed shaves cZ this
Corgoration is hereby given the desigpation of
ugariag A Prafsrred”, szid Series to conaliat oI
310,000 sharas, sach sha»e having a pax valne ci
$1.00, which shall have an ariginal issus price of
$100.00 vex sharz (the “ismme prics”).

)

{5) A sexizs of Dreofarzed shaz=a ¢f this
Corporaticn is hereby givea the desigmacion
af *Sarias B BrafaxTed”, szid Seriss £z con-
et of 30,000 shareg, eacd shawa having a
pac is=ue of a $1.00, whicd shall have an
criginal izsua pricz of $100.00 gex shara
{the “issus prics’).

(c) A class of Ccumen 3hazses e zhi
Corgczation is heweby given the dasignaticen
oFf *Class 3 Commen,® said ¢lass &3 consist c=
1,000 shazzs, pagh skawa kaving a pax vslue
ol $1.00.

{d) A clz=s oI Commen shazas gf tXis

v
Cazporzticn is hersby gives tie designazicn
of mClzae § Comeen,” said cilaszs To csnsizt o

1,000 shazes, sachk shawe haviiag 2 faz valze
ez £1.40C.

2, >Izafzrences, Qpalificaticns
7 imioa=iopa, Ragtzictions and FRishrs

(a) Cash Diwidends.

(I} The holders of the shazas oI
Sawias A Prasazzed stock shall De entitled &
raceiye, whea and as declazed by the 2cazi o
irectozs, out ¢f fuands of the Corporatisn
legally availsble tharefor, nen-cumulativa
c2sh dividends at tae anmal gercentags zaz=
©cer shars equal to the avezage annual

- -

perzantage yield upan the issus prics
calecularsd by M¥oody’s Investors Sexvics and
punlished in the ¥ccoy’s Industzial Manual
For ies medipm investment gquality Praferszad
rocks, for the menth praceding the Tecgzrd
daza of each such dividend, and no meora.
Suen dividends shall be payable anmually
wirhin 128 days after the end of @achh fiseal
veax of the Corforatiom.. Such dividend sh=13
te declawsd, fully paid oz set apars Loz
payment befezre any dividend, gther than
dividends payable golaly in shares of stcock
of the Cnzrperazion, shall ke paid upon cx satz
aparz for the payment for any othar sexies ci
prefszzed or any claes af common stock o the

Corporaticn.

Fh )

fal



(II). The holders of Series B Prafaozred
steck shall ba entitled to zecaive, when and
as declarad by the Board of Directors, out of S
tha fanda of the Corporation legally avail-
able thersfor, cumulative cash dividands at
an anonal rate per shara of nine percant (8%} )
of the issue price and no moxe, payable sem:-.
annually within 1290 days after tha epnd of
each fiscal year of the Cerzaration, and each

fiscal half year thezsci, Such dividends
shall be daclazsd, fully paid, or gset apar=
Zor payment, befors any dividend, other than
dividends payabla ts the koldews oFf Series 2
Prafarzed stzck or payabla Solely in ghawxag
of stzck of the Corporatien, shall be paid
UEOn Oor set apart for payment for any cther
Saries of prafer—ed arock ox clasa of caommen
Tock of the Corceration. Dividends declzwag
uron shaves of Sezies B Preforvod shall ha
subordinate in all respacts g dividends
daclared mren Sexies A Prafar—sd.

(fII} Tha heclders of Class A Commen ang
Class B Commen shall ke entitlad o Tacaiva,
scually, wken acd as declared hy the Bcazd oF
Dirsctors cut of the funds of the Corperation
l2gally available thersfer, sooh apounts Ffreom
time to %ime as the Board ef Rirsctorz ma-y
detarmine and declare to be distrinmeanla +a
t2e holders &f such shares, Trovided #kag ng
dlzidends shall ta declarad mniess and woril
Cividends for such fiscal year are: (2) fivs—
declarad and dist—ibmrad to the holdex=g o5
Sarias A Srafar—zd as hersinbaofora ez fo-zh:
and (b) thersafiar declawsd ang disToitnmees
To ti3e holdeze of Sariss B Prafsr—ad ax
hersinbefors ser Zoroh.

(b) ¥criac Rishts and ¥snacement .,

— -

(X} 2he scle zight to votz and b
exclusiva concwol and manacement of this
Cozzoraticn shall ba vestad in the holdezs o=
Tae gharas of Sarxias A Prafarrad ag long as
any szch shares axe lssued and cutstandiag,
3zzept as ctherwise provided by law, 2o rich+
o votes and po Tight o contzel and manacga
Lhis Corgorztien shall be vested in the
holders of the shazes of anv class or sSerizs
¢3 stock of this Corroration, unless and
ntil no shawes of Sewvies A ZIxzefar—ed 2hall
=2 izsued and cutstandins, wiersursn the
Tight %2 vots and the contzol angd managemsan -
o this Corporation shall vest exclusively in
thae holders of the shares of Class A Comnen .
Vo right to vots and no right to exexcisa
control and management of this Corperaticr
shxll vyest at any fime in the kelders o< Tha
Skaraes of Series B Prafarxad, or Class §

z"}
-




Commen, or any combination thersof, excaps -
{1) as cthezwisze prqvided by law, and (ﬁ} as
t2 the Series B Preferrad, in the aevenr Ifouw
{3} sucsesaive ssmi-annmal dividands arz
passed, the hkoldez3 of sharas ¢f Seriass =
Trofsrxzed shall ba entitled to slect a
maiczrity of the memters of the Boaxzd gf
Divagsors to gsarge until all divgidangd
——aawaces arez paid in fzll, '

(IZ) Voting with respect &2 the
elactisn of dixegzars shall ta cumnlatia,
In each elesctisn of dizacizrs evexy
sharakolder anctizled ts vota2 shall hawe =h
zight to multizly the numbar o votss o
which he mesy be extitlad by tie tstal prorax
et dirzactors t2 ke electad in the game
elenzicn by the helders ¢f tha class or

13agsd of sharz=s of which his shavsa avwas a
pa== and he may cast the whcls pemiar o his
vatass for ope candidats or he may distsiturs
them ameng any two o Zore candidazse,

(c) Corcszate Actions. Without the con-
sant ¢x afiizmative wveots of ths holderz cf z¢
lgass twa-=hi=ds cf the issued and
cutstanding shawas of PrafexrTzd stock of Doth
Sarisg: .

{I} Yo mcztgage ox ctlhex lisn oz
encmibrancs senicr ta tle skares cf Braferoed
=ock shall be placed upen the propesTy cf the
CorTezasicn, whethex real or pexscnal, tamgikls oz

Inkangihle,

{$I} ¥o nots, defentnra, bend o
cthe= cbligatien with a maTtuzizy of moxe than
cne wyaar shall be issued by the Cozporatizsn,

(III) No substanzial paxl of any
plane, property cr eguizment ¢r the cperating
2sserx of same shall be sald oz tTansfsread T

(T¥] ¥e mergex or censalifation of
the Corooraiicn with any ofler COXZOTETIsn shall

cogur,

the ezapizzl stoucrtnze of the Carmoratisn or amend-
ment of ity Armicla= of Insorperafion o Sw-Taws
shall ccouz, =

{V) MNo racapitalization, clangs in

3

1r



{d) DLimmidation Brafawancas, -

(Z) Iz tde event of any liewidasien
dissoluticn ox winding up of the 3ifairz o= !
+hg c—\-—-:c-p-a-r--fnq’ vQTﬁ-nta-—-Twr ar cme—;ﬂq

aifgar _pa_fz.ent ar p:“v_slcn for the ca"men"' Q=
dants apd othaer liahilizies af the C...-..cra.
ticn has bkeen made, tha bolders of the gharas
cf Prafarzad stzck shall be encitlad £
rzceiva ce: of the zempining not asyars o
the Corporaticn 110% of the issus prize o
Series 3 Proferzad a..d, su::c:d:.zzata thers
110% of the issue pr.ce o Sexiss B
Trafarzed, in cash for each shars, plus in
gack c2=e an ameunt egual Tty any d..v:.c‘.ﬂ*zds
aczormad, declarad and nm:&zd TD TT Bie ".'..*_me
fizad for disteibuticn, Eefors any discoi-
buricn shall re mzds to tde heolders of amy
other glass ci shaczs of the Corperasisn then
issued and cutzcanding afzaw such amennt has
fean fullv paid cxr set asids as aﬁc:asa__u,
the heldezs cf said Pralerwad 3":.cc shall ka
entinlad to no fuztherx participaticn in ths
distmikution of the assats of the C:..._-crn—
tien. IZ£ npen such ligpidacd iom, dissalucicn
cr winding up cf the affairz ¢f ths Czzpora-
ticn tha xomaining assers aws insofficianz +o
rermiz the payment ¢f 3ucl amount per zhara
ta the holders of sharss of Prafsrrad Seszias
2 or Sariss B, cr botl, pizs acszued, daclaz-
ed and unpaid dividends, ""ﬂn *‘*a Tzmaining
azsats or procseds thexmzef s 3 ke dist=in
boted = ..slv amenc the _chB.a of tae shawas
q-’ S-a'ld ﬂvaza:‘?,d 3-..»..::3: J t_.e C’—‘E"- a:'".c:
Dxicrity deserized

b th

-~
-

akcve.

{TI] In the event of 11,;-“,_..3;._::'
gdiazgl z;on, T winding wp o the affaisg oF
the Corze cn, voliptary cx ctherwisa,

atiar nzvment cx prevision for the cavment of
debts and ethar 1ishilitiag of the Cozmora
+izn, and the cavment to holders of tha
Pragrrad steck then issumed and ocutatandine
ag haregintefore specifiad, the heldars of tha
sharss of Class A and Class B Commen shall ke
entitled to shzre equally pexr shaws, and pe-
by class, in tha pet balance of a=sats orx whe
Draoceeds therscsd them remeining,



: (e) Redemotion of .Prefertag Stock. TR
Corzcraticon shall have the Dticn, at any time
and frem tims £ time, azercisablae by the

Ecaxd of Diractonrs upcn 38 dave’ advanca

writian notica: (i) of radeaming or ratirine

gzy o all of tha sharss of any or all Serics cf
Frafarzsd stoek, at a prics of 1433 o the issu; -
Prica iz cash and, in addition, a sum equal

ts the aczmued, declared and tnpaid dividande

iZ any, on sald shawas; or {11) of exchancine’
for said shares of Prefarrad stsck, bonds g
Celentarss in an aggregats Principal amewng

ezual t5 e acoregata issume Priga of such

shazss and any such declarsd and unpaid
dividends, said bends or dekentuzes to Rear a
rate of inzarast per anoum and to matuers

at the ercirazicn of a tarm that is accartanls

Ta the heldars cf 2 majorisy of the sharas oz
Prafar=ad stack affsctad by such propesed sxchanes
Prefmrad stock called and radeemod shall meo oo
thezsaftar Bz raisswmed, bu: zhall re foroawien
cancalled,

{Z} Czavezsion.

18

(7] AT any tize pricr To Jui- ’
(=3

T v 2
1327, the kelders c¢f all af the issusd ara
cutstanding Sewfss A Prefor—ad Steek, by
mnanizews action in woiting, 2 copy of whick

shall ke deliverad ta, thke Secxatarr o 2hs
Cazzozracion, shall have the xighe, az thaiz
coTion, to cause all, ko not lass than all,
c¢f tle outstanding sha=as of Series 3
Fraefez=sd suack to be converiad ints an ecral
nmber of shates of Sexies B Praferzsd scock :
azd i said conversicn has not ocsuxred
within said rericd, each such shars shall ka
SC convertsd withocut farther aceiapn Dy tha
holders therscf or the Corgoratien az +he T
© expiration cf said pexied.

.
a

(II}) The bolders of sharas of Saxizs
B Prafaxzad susck zay alact at any tizme o
clmvert sald sharas into tdac nomber gf f311-
Paid and non-assassable sharss of Class 3 -
Commen stoek of the Corporation, as shall
rzpregent the falr mavtiet valuoe of the Sexias
B Prsferved immediatsly Drior to conversion.
Tor the purposes of this subpavagraph (
Zair market value shall Pe detarained by &
nationally recegnized investoent bapking o=
securities appraisal £irm gsalactad by +thae

3




Cm:::cc:aticn's general counsel, and the
dorarminations of and by the aprraiser shall
ke final, binding and non-appealable.

(I I} Tgpon transier of baneficial o=

lega.. cwnersaiz, whethar volunptarily oz -

otherwisae, of any shares of Sexieg A

Prafarrad stcck, each such ahers shall ke

convarted ints one shara Qf Seriss B

Beafar—ad gtock, at the electicn of the
Transfarror, for each shaxe of Sexies A
Draforred Stoek sc ftransierTed, w:'.t':zcn-;: anv

farstex acticon By the Corsoration. Mhe

Corzexation ghall nect ke ragquixad t.,, rut may

if it ¢hceosas to do s8¢, issua raplacement

gtock czrtificaras foxr ths shatss 3o t—ang-

far—=sd. The =2lacticn by the Transfar—or

shall be effsctive cnly i1 Jade in wIitizg,

sigred by tae meansEsrrer in form and

substancz sazisfactory to and deliqewad &a .
tla office ¢ tie Secret2czy ¢f the Coxoera-
tion within 29 days aftax thse zvens ¢

transzar.,
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CERTIFICATE OF INCORPORATION
OF
HAKE GROUP, INC.

1. The name of the corporation is: Hake Group, Inc.

2. The address of the corporation’s registered office in the State of Delaware
is: 300 Delaware Avenue, Suite 1704, Wilmington, DE, 19801. The name of its
registered agent at such address is: Hake Group, Inc.

3. The nature of the business or purposes to be conducted or promoted is:
To engage in any lawful act or activity for which corporations may be organized under
the General Corporation Law of Delaware, except that within the State of Delaware its
activities shall be confined to the maintenance and management of its intangible
investments (as such term is defined in Section 1902(b)(8) of Title 30 of the Delaware
Code).

4. The total number of shares of all series and classes of stock that the
corporation shall have authority fo issue is: Sixty Two Thousand (62,000) shares, each
of which shall have a par value of One Dollar ($1.00) and of which: Thirty Thousand
(30,000) shares shall be Preferred Series A, Thirty Thousand (30,000) shares shall be
Preferred Series B, One Thousand (1,000) shares.shall be Class A Common and One
Thousand (1,000) shares shall be Class B Common. The designations and the powers,
preferences and rights, and the qualifications, limitations or restrictions of each such
series and class of stock are set forth on Exhibit “A” attached hereto, made a part
hereof and herein incorporated by reference.

5. The name and address of the sole incorporator is as follows:
NAME MAILING ADDRESS
Bernard Eizen cfo Eizen Fineburg & McCarthy, P.C.

Two Commerce Square
2001 Market Street, Suite 3410
Philadelphia, PA 19003

6. The powers of the sole incorporator shall terminate upon the filing of this
certificate of incorporation. The names and mailing addresses of the persons who are
to serve as directors until the first annual meeting of stockholders or until their
successors are duly elected and shall qualify are as follows:




NAME MAILING ADDRESS

James D. Hake 715 Teal Court, Naples, FL 33940

Frank W. Hake, i 1500 Chester Pike, Eddystone, PA 19022-1396

Jack Harper 1500 Chester Pike, Eddystone, PA 19022-1396
Pamela H. Hicks 1500 Chester Pike, Eddystone, PA 19022-1396
Richard Schwertner 1500 Chester Pike, Eddystone, PA 19022-1396

Leon Winitsky 1500 Chester Pike, Eddystone, PA 19022-1396
Thomas P. Gotzis 1500 Chester Pike, Eddystone, PA 19022-1396

Alan Segal 1500 Chester Pike, Eddystone, PA 19022-1396

7. The board of directors of the corporation is hereby authorized o designate

the series or class of stock that the corporation shall issue to any shareholder or
prospective shareholder.

8. In furtherance and not in limitation of the powers conferred by statute, the
board of directors is expressly authorized to make, alter or repeal the by-laws of the
corporation.

9. Elections of directors need not be by written ballot unless the by-laws of
the corporation shall so provide.

10. Whenever a compromise or arrangement is proposed between this
corporation and its creditors or any class of them and/or between this corporation and
its stockholders or any class of them, any court of equitable jurisdiction within the State
of Delaware may, on the application in a summary way of this corporation or of any
creditor or stockholder thereof or on the application of any receiver or receivers
appointed for this corporation under the provisions of Section 291 of Tiille 8 of the
Delaware Code or on the application of trustees in dissolution or of any receiver or
receivers appointed for this corporation under the provisions of Section 279 of Title 8 of
the Delaware Code order a meeting or the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation, as the case may be, to be
summoned in such manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation, as the case may be, agree to
any compromise or arrangement and to any reorganization of this corporation as a
consequence of such compromise or arrangement, the said compromise or
arrangement and said reorganization shall, if sanctioned by the court to which the said
application has been made, be binding on all the creditors or class of creditors, and/or
on all the stockholders or class of stockholders, of this corporation, as the case may be,
and also on this corporation.




11.  The corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders herein are granted
subject to the reservation.

12.  The corporation shall have perpetual existence.

13. A director of the corporation shall not be personally lizble to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director except for liability: (i} for any breach of the director's duty of loyalty to the
corporation or its stockholders; (ii) for acts or omission not in good faith or which involve
intentional misconduct or a knowing violation of law; (ili) under Section 174 of the
Delaware General Corporation Law; or (iv) for any transaction from which the director
derived any improper personai benefit.

THE UNDERSIGNED, being the sole incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation law cf the state
of Delaware, does make this Certificate, hereby declaring and certifying that this is his
act and deed and the facts herein stated are frue, and, accordingly, has hereunto set
his hand this 5th day of February, 1998.

750%%&7 %//“‘-

Bernard Eizen




EXHIBIT ™A™

i. Deaignations
{a) 2 series of Prefexrad shares of this
Caorgoration is hexsby given the dasignation af
#Saries A Prsfexrad”, said Series s consist of
30,004 shares, sach share having a par valus of
$1.00, waich shall have an original 1 issue prics of
$100.00 pexr share {the “issue price”}.

(b} A series of Praferzed shazss oI this
Corporation is hersekby given the designation
of *Seriss B3 Prafserzed=, said Series tz con-
gist of 30,000 shares, each share having 2
par issu= of 2 $1.00, which shall have an
criginal izave price of $100.00 per shara
(the *issua prica®).

(¢} A class of Ccomon shazes of this
Corperation is hexeby given the designatica
of *Class A Common,® said class to consist of
1,000 shares, each sikara having a par wvalne
cf $1.00.

{d) A class of Commen shazes of this
Corporazion is nersby glven ins desicnmazicn
af "Cl=ss 3 Comeen,* 3aid cizss to consizt o=
1,000 shares, each shate having 2 par vzlus
af 31.00.

2. DPreforencesz, Qualificakicn
Timi=acions, Regm=iczmions and Rishes

fa) Cash Dividends.

(T} <he holders of the shaTes oI
Sariss 3 Praefar—ed stock shall be entitled £a
racsive, whsn and as declaved by the Beard oif
Directors, cut cf funds of the Corporatian
legally availszble thexefor, ncn—cumulative
cash dividands at the annual percentage rzta
pexr shaxs egual to the average annual
percantage yield upen the issue price
calculated by Mccdy’s Investors Sarvice and
rublishad in the ¥oody‘s Induostrial Manual
for its medipm irvestment quality Prmfer—ad
Stocks, for the month praceding the rescord
date of each such dividend, and no mexs.
Such dividends shall be payable annually
within 120 days after the end of each fiscal
yea~ of the Corgeratiom. . Such dividend ahall
ba declarsd, fully paid or set apart far
paymant bkefore any dividend, other than
dividends payabls solely in shares of atzck
of the Corporation, shall be paid upen or se:
apart for the payment for aany othexr sexies o
prefarred or any class of common stock of the
Corporaticn.
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(II). The holders of Series B Praferred
stock shall be entitled to recaive, when and
2s dealarad by the Board of Directors, out of N
tha funds of the Corporation legally avail-
able thersfor, cummlative cash dividend= at
an annual rate pexr shars of nine percant (2%)
o the issue price and no nore, payablas gsemi-
amnually within 120 days after the end of
! each fiscal year of the Corporation, and each

fiscal half year thereof, Sueh dividends
shall be declaxzd, fully paid, or sat apart
Zor payment, befora any dividend, other thap
dividends payabla to the holdars of Sarias 3
Praforrsd stack or payable solely in ghares
of stock of the Corporaticn, shall be paid
upon or set apart for payment for any cther
Saries of preferzed atock or class of commen
stoek of the Corpezation. Dividends dacliaxscs
uponr shares of Series B Preferved ghall ke
subordinata in all respects ta dividends
daeclazed ngzen Sexies A Prefar—ed.

(III) Tae holders of Class A Commea ang
Class B Ccomen 2hall be enritled o Taceiva,
acually, when and as declared by the BEcazd of
Dizsctors cut of the funds of the Corporaticn
lagally available therefor, such amcuncs Ixc
Time to time as the Board of Directors naw
detarnine and declare to e distriturahle o
the holders &I such sharas, provided that nc
diridends shall ba declarad unless and until
dividends for such fiscal year awa: (&) fi=s=
declazad and distributad to the holdexs labi
Serias A Prafarwrsd as hersinheforz get forsh;
and (b) ther=aftar declaved and distminntag
T2 t2e holdezs of Saeries 3 Prefar—ad as
hexsinbefors set forth.

(2) ¥cting Richts and ¥=nacemant.
SEEINC RIGATS ang Jenagemans

(Z) The scla right ta vots and +2a
exclusive control and managament of this
Coxzoratica shall be vestaed in the holders oF
the sharss of Saries A Prefarred as long as
ARy such shareg are isaned and outstanding.
Except as otherwise provided by law, no zight
TC vota and no right to contzel and Danace
this Corporatien shall be vestad in =he
koldexs of the shares of any claszs or sarciss
o stock of this Corperation, unless and
tntil pno shazes of Series A Prafarred shaly
Ea izsuad and cntstanding, whersupen the
right to vota and the control and nanagement
of this Corporation shall vest exclusively in
the holders ¢f the shares of Class A Commern .
¥o right to vots and no right to exercise
cantzol and maragement of this Corperatiarn
shall vest at any time in'the holders of +tne
Shares of Series B Prefarrad, cr Class B




Commen, or any csmbination thersof, excapt -
(1) as cthexwise prcvided by law, and (ii) as
to the Series B Preferrsd, in the event fouw
(1) sucoeszive semi-anneal dividopds ars
paasaed, the holdexs of shares of Serisa =
Droferred shall ba entitled to elect a
majexrity of the members of the Beard of
Dixactors to serve until all dividend
arrearages are2 paid in Imll. )

(II) Voting wiik zespec: o the
elgction of dirsctors shall ke cumulative.
In each elegtion of diwacizzs evexy
shawanclder entitled to vota shall hawe the
zight ta multiply tha number of votas tg
whizh he may be antitlad by the 2zzal gombe-
af dixgcisrs to ba electad in the szame
elecrien by the helders of the class ox
claggea of shar=a of which bis shazes a-s a
paxt and he may cast the whcle mumber of his
votas for one candidata cor he may dist~iturs
them among any two or Tores candidazas,

(e} Cozsozate Actions. Witheout the can-
sent or affirmative vets of tha holderz of a=
lsast two-thirxds of the issued and
cutstanding shares of Prafexzsd stock of koth
Sarisg:

{I} No meortgage o gthex lisn or
encumbrance senicr te tie shares of Prefar—ad
stock shall be placed upon tha pzopercy of +h
Coxpozaticn, whetlex real or perscral, tangiklsz g-
intancinle,

(3I) ¥o ncta, debenrtuxr=, bond cr
cther gbligatien with a matuzity of mores than
ane year spall be issued by the Corgporation.

plant, property or eguizment or the cperating
asseta af same shall be ssld or tzanafareas,

(IZI) Mo substantial par: of any

(I¥} ¥e merger or consclidartion of
tha Corporazicn with any other corgoration shall

——

ceguar.

(V) No racapitalization, chamgs in
the capital structmrs of the Corporaticn or amend-—
ment of itz Articles of Incorporation o Bv-rlaws
shall cocguz, -

-

\j




{d) Limmidsation Prefavancas, -

(I} In the event of any liguidation,
dissolnotion or winding up of tha affai=g as
tha Corperaticn, veluntazily cr atheraise ’
aftar payment or provisicn for the pavment, of
debts and other liabilities of the Corcora-
tion has Leen made, the holders of the sharves
ef Praferved stack shall ke entitled to
recaiva out of tha remaining net assets aZf
the Corporation 110% of the issus price aof
Saeries A Praferzed and, aubozdinata tharars ,
110% of the issue price of Saring B
Prafarzed, in cash for each shars, plus in
@ach cz2ge an zmount agual o any dividends,
accrugd, declared and unpaid UD ta the Time
Zized for distribucion, befors any distri-
buticon shall be made to the helders cf any
other class of sharss of the Corporatisn rhen
issued and cutstanding aftar such amcunt has
Lean fully paid or set aside as afcxasaid,
the helders of said Praferzed steck shall ka
entitled €5 no furtlsr participation in the
digtzibuticn ef the asssts of the Corzora-—
Tion. IZ upon such licuidation, dissalution
oz winding up gf the affairy gf the Coxpora-
tion the remaining assats azs insefficienc to
Fermit the pavment ©I sucl amount per shaca
Lz the halders of shares of Prafexrod Sgrxies
A or Ssries B, or botll, plix acsoimed, decla—-
ed and unpaid dividands, then the zemainine
assets or procseds thereof shall ba distei-
Euted ratably amcng tha holdsrs of the shaves
af said Prafarxed stock, in the exder and
Priority descxited
abova,

{IZ) Ia the event of liguidanigcn .
Uasolucien, or wiading up of the affaing of
the Corporaticn, volunt2ry or otherwise,
after payment c¢r provision for the payment oF
debts and cther lizbilities of the Corpora-
tion, and the payment to holders of +ha
Prafsrrsd gicck then issued and cutstandine
ag hareinbefors specifidd, the holders cf the
shares of Class 3 and Class B Commen shall ke
entitled to share equally per shaxa, and npner
by clasg, in the pet balancs of assets gr +he
preceads thersef then zemaining,




(e} Redemotion of Prefarred Stock. The
Corporation shall have the opticn, at any tima.
and from time to time, exercisahla by the

Boaxd of Directors upen 3¢ days’ advance

writiam notics: (i) of redeaming or ratizing

any or all of the shaxes of any or all Sarias a*
PrefaxTad stcek, at a price of 1033 of +he issue
prige irn cash and, in acddirinn, a sum egual

to the accrued, declarsd and unpaid dividends,
iZ any, on said sharas; or {ii) of exchancing
for sald shares of Prefarrad stock, bomds ox
detentures in an aggragate Princical amount
equal ta the agogregats issue prica of guch
shaze=s and any such declazsd and unpaid
dividends, said bends or debenmtures ts bear a
rata of intazast par annum and to maturs

at the expiration of a tax= that 1s acceptahie
o the holdars of a majority of the sharas of
Prafaxzad stock afZfzotad by sock propesed axchancs,
Prafarred stock called and radeemed shall pex
thexsalitar Ez reissued, but shall ke Sore: iz
cancelled,

(£) Cenvexsion.

(I} At any time pricr oz July 24
1827, +the helders of 31l of the isspsd znd
outstanding Sarias A Prafarzsd stock, kv
unanimcns action in wxiting, a copy of whickh
shall Ea deliverad &z, tie Sacratary of £k
Coxzeraticon, shall have the zicht, az theix
cotion, ts causs all, but nct lass than all,
of the cutstanding shares of Ssrissz
Prafar=ad stack ts be converted inta an equal
numbar of shawss of Seriss 8 Praferctad stoclks
apd if said conversicn has not cccuzred
within said peried, each such share shail k=
sc convertad without further action by th oL
hclders thereaf or the Corsoxratien at the z
expiration of said pericd.

(II) ®he holders ol sharas of Serias
B Prafexzed stock may alact at any time 1o
convar: said shares into that mmber ¢f £nll-r
paid and ncn-assessable shares of Class 20
Commen stccek of the Corperation, as snall
rapragent the fair market value of the Sexiag
B Yreferrsd immediately prior to conversion.
For the purposes of this saboaragraph (i)
falr market value shall ke determined ky =
nationally reccgnized investment banking or
zecuxities appraisal fizm salectad by the
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Ccf:nez:ation s gene:z:al counsel, and the
datarminations of and bty the appraizer shall
be final, binding and non-appealiable.

(I I) Upon transier of beneficial o=
lega.. cwnership, whethar voluntarily or
otherwise, of any shares of Sexies A
Prafarrad mck, each such shara shall ke
converzed into one shara of Serises B
Prafarzad stock, at the elacticn of the
Transferzor, for each share of Series A
Traferred Stock sc tx fexred, w-t.ncut any
farther acticn by the Corzeration. Ths
Corporaticn skall net be requizad to, but may
if itz checoses to do 3o, issus raplacsment
atock czreificatas for tha shares so t=ans-
fazznd. The electicr by the Transferror
shall be effactive only if made in wxiting,
signed by the wransferzor in form and
supgtancs sat,s.sfac‘;cry to and deliverad o
tha o2Zice of the Secrataxy ¢f the Coroeora-
tion within 20 days after the avent of

transiar.




CERTIFICATE OF SECRETARY
OF
HAKE GROUP, INC., A DELAWARE CORPORATION

I, Alan Segal, Secretary of Hake Group, Inc., a Delaware corporation (“Surviving
Corporation®), hereby certify, as such Secretary, that: B

1. The Agreement and Plan of Merger to which this Certificate is attached,
after having been first duly signed on behalif of both Surviving Corporation and Hake
Group, Inc., a Florida corporation (“Non Surviving Corporation”), was duly adopted
pursuant to subsection (f) of Section 251 of the General Corporation Law of Delaware,
without any vote of the stockholders of Surviving Corporation;

2. The Agreement and Plan of Merger does not amend in any respect the
Certificate of Incorporation of Surviving Corporation, the surviving corporation in the
merger;

3. Each share of stock of Surviving Corporation outstanding immediately
prior to the effective date of the merger is tc be an identical outstanding share of
Surviving Corporation, the surviving corporation in the merger, after the effective date of
the merger; and

4. No shares of common stock of Surviving Corporation, the surviving
corporation in the merger, and no shares, securities or obligations convertible into such
stock are to be issued or delivered under the Agreement and Plan of Merger;

5. The outstanding shares of Surviving Corporation, the surviving
corporation in the merger, were such as to render applicable subsection (f) of Section
251 of the General Corporation Law of Delaware; and

6. The Agreement and Plan of Merger was thereby adopted by action of the
board of directors of Surviving Corporation, the surviving corporation in the merger, and
is the duly adopted agreement and act of Surviving Corporation.

WITNESS my hand on this 5" day of February, 1998.

/ﬁ/

Alan Segal, Secretary
Hake Group, Inc., a Deladvare corporation




