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Flonda Secretary of State
State of Florida

309 East Gaines Street
Tallahassee, Florida 32399

Attention: Amendments Section

2040114——3
RE: Hubert Inorporated AD000 S e 1131~-005

w70, 00 adn70.00
Dear Sir/Madam:

Enclosed for filing please find the Articles of Merger of Hubert Incorporated, a
Florida corporation into Hubert, [ncorporated, a Connecticut corporation,

As payment for said filing, enclosed please find a check in the amount of 79,00
representing the filing fee of $35.00 for each corporation. Please call the undersigned, should

you have any questions-

Sincere!y,




ARTICLES OF MERGER
Merger Sheet

- I ey ) -

MERGING:

NUBERT INCORPORATED, a Florida corporation, MS3638

INTO

HUBERT, INCORPOBATED, a Connecticut corporation not qualified in Florida.

File date: December 27, 1996, effective Decernber 31, 1996

Corporate Specialist: Steven Harris

Division of Corporations - p.0, BOX 6327 -Tallahaggee, Florida 32314
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(a Florida corporation)
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AND

HUBERT, INCORPORATED
(a Connecticut corporation)

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic
corporation and the foreign corporation herein named do hereby adopt the following articles

of merger:

1.  The following is the Plan of Merger for merging HUBERT
INCORPORATED, a Florida corporation (hereinafter sometimes referred to as the HUBERT
INCORPORATED (Florida) or the "terminating constituent corporation") with and into
HUBERT, INCORPORATED, a Connecticut corporation (hereinafter sometimes referred to
as the HUBERT, INCORPORATED (Connecticut) or the "surviving constituent
corporation") as adopted at a meeting by the Board of Directors of HUBERT
INCORPORATED (Florida} on the date hereof and adopted at a meeting by the Board of
Directors of HUBERT, INCORPORATED (Connecticut) on the date hereof:

A. Merger. HUBERT INCORPORATED (Florida) shall be merged with
and into HUBERT, INCORPORATED (Connecticut) and HUBERT, INCORPORATED
(Connecticut) shall survive the merger, all as, and with the effect. provided by the Florida
Business Corporation Act, the General Statutes of the State of Connecticut, and this
Agreement and Plan of Merger. The Agreement and Plan of Merger shall become effective
for purposes of Connecticut and Florida law, respectively, at midnight on December 31,

1996 (hereinafter referred to as the "Effective Time").

The separate existence of the terminating constituent corporation shall
cease as of the Effective Time in accordance with the provisions of the Business Corporation

Act of the State of Florida.

B. Directors and Officers and Governing Documents. The directors and

officers of the surviving constituent corporation shall be the same upon the Effective Time as
they are for the surviving constituent corporation immediately prior thereto, all of whom
shall hold their directorships and offices until the election and qualification of their respective
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successors or until their tenure is otherwise terminated in accordance with the by-laws of the
surviving constituent corporation.

The certificate of incorporation of the surviving constituent corporation
shall continue to be the certificate of incorporation of the surviving constituent corporation
without change or amendment until further amended in accordance with the provisions
thereof and applicable laws.

The by-laws of the surviving constituent corporation, as in effect at the
Effective Time, shall continue o be the by-laws of the surviving constituent corporation
without change or amendment until further amended in accordance with the provisions
thereof and applicable laws.

C. Rights and Liabilities of HUBERT, INCORPORATED (Connecticut)

At and after the Effective Time, the surviving constituent corporation shall possess all the
rights, privileges, immunities and franchises, as well as of a public and private nature of
each of the merging corporations; and property, real, personal and mixed, and all debts due
the terminating constituent corporation on whatever account, and all other choses in action,
and all and every other interest, of or belonging to or due to each of the corporations so
merged, shall be taken and transferred to and vested in the surviving constituent corporation
without further act or deed; and the title to any real estate, or any interest therein, vested in
either of such corporations shall not prevent or be in any way impaired by reason of the
merger.

D. Stock of HUBERT, INCORPORATED (Connecticut) Upon the

Effective Time, by virtue of this Agreement and Plan of Merger, and without any action on
the part of the holders thereof, each share of common stock of the terminating constituent
corporation issue¢ and outstanding immediately prior to the Effective Time and each share of
common stock which is held in the treasury of the terminating constituent corporation shall
be canceled and retired and no shares of common stock or other securities of the surviving
constituent corporation shall be issued in respect thereto.

E. Stock of HUBERT INCORPORATED (Florida) Upon the Effective

Time, by virtue of this Agreement and Plan of Merger, and without any action on the part of
the holder thereof, each share of common stock of the surviving constituent corporation
outstanding at the date of the Merger shall at the date of the Merger remain outstanding as
issued.

F. Stock Certificates. At and after the Effective Time, each holder of an
outstanding certificate theretofore representing shares of common stock of the terminating
constituent corporation (a "Certificate") shall surrender the Certificate to the surviving
constituent corporation for cancellation and retirement.

G, Abandonment. At any time before the Effective Time, the Agreement




and Plan of Merger may be terminated and the merger may be abandoned by the Board of
Directors of the surviving constimuent corporation, notwithstanding approval of this
Agreement and Plan of Merger by the shareholders of the surviving constituent corporation.

2. The Agreement and Plan of Merger was required to be approved by the
sharebolders of HUBERT INCORPORATED (Florida) by a majority of all the outstanding
shares of each class of securities of such corporation entitled to vote thereon and such
shareholders so approved the Pian of Merger by unanimous written consent on the date
hereof,

3. The Agreement and Plan of Merger was required to be approved by the
shareholders of HUBERT, INCORPORATED (Connecticut) by the vote of at least two-thirds
of all outstanding shares of stock class of securities of such corporation entitled to vote
thereon, and such shareholders so approved the Plan of Merger by unanimous written
consent on the date hereof.

4. The merger of HUBERT INCORPORATED (Florida) with and into HUBERT,
INCORPORATED (Connecticyt) is permitted by the laws of the jurisdiction of organization
of HUBERT, INCORPORATED (Connecticut) and has been authorized in compliance with
said laws.

5. The effective time and date in the State of Florida of the merger herein provid-
ed for shall be at midnight on December 31, 1996,

Executed as of the [6th day of December, 1996.

HUBERT INCORPORATED HUBERT, INCORPORATED
(a Florida corporation) {(a Connecticut corporation)

Byt;//%f//a% % By: M¢%

“Hubert M. Tibbetts, President Hubert M. Tibbetts, President

ATTEST: ATTEST:
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Gunhild M. Tibbetts, its Secretary Gunhild M. Tibbetts, its Secretary
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