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E-DIMENSIONS, INC. A S
INTO LR,
NORTHEAST FAMILY, INC. !
ARTICLE

Names and Survivipg Corporationp

The names and state of incorporation of the corporations which are parties to the merger

are: .
ame State of Incorporation o Eﬂ;%ﬁgﬁgg‘_’?
E-Dimensions, Inc. Florida =
Northeast Family, Inc. Florida

Northeast Family, Inc. shall be the surviving comporation.

ARTICLE Il
Plan of Merger

The plan of merger is attached hereto as Exhibit A,

ARTICLE I)X
Date of Adoption

The date of adoption of the plan of merger by the sharsholders of each corporation is:

Narge o .. _Rateof Adoption o
E-Dimensions, Tnc. ‘December 30, 2003
Northeast Family, Inc. December 30, 2003 T
ARTICLE IV
Daig Eifcctjve

The merger shall be effective at 11:59 p.an. on December 31, 2003.

Dated this 30th day of December 2003. : N --

E-DIMENSIONS, INC,

By: WM‘V\"

Ham B. Harvard, Jr. Bresidant
Bw
J Cobble, Secreiary
Audit No, EO3000343444 3
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NORTHEAST FAMILY, INC.

by UL Gt~

fiam B. Horvard, Jr., President

By:

Cobble, Secretary

Apdit No. HO3000343444 32 T
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BEHIBIT A

AGREEMENT ANB PLAN OF MERGER
Of
E-DIMENSIONS, INC,,
A Florida corporation
‘Wiih and Into
NORTHEAST FAMILY, INC,,
A Florida Corporation

This Agrecement is daled as of Docember 30, 2003 {the “dgreement™), by and among £-
Dimensions, luc., a Florida corporation {the “Merger Corporation”), and Northeast Family Inc.,
a Florida corporation {the “Swnviving Corporation™. The Merging Corpotation and the
Surviving Corporation are sometimes collectively refenred fo hersin as the “Constiment

QOreanizations.”

The Merging Corporation and the Surviving Corporation desire to effect a merger {the
“Merger”y of the Merging Corporation with and into the Surviving Corporation as pravided in
this Agreement. The board of divectors of the Merging Corporation has spproved the Merger
and directed that this Agreement be submitted to its sole shareholder for adoption and approval.
The board of directors of the Surviving Corporation has approved the Merger and divectsd that
this Agreement be submitted to its sole shareholder for adoption and approval This Agresment
sets forth a plan of merger pursuant to the provisions of the Flonda Business Corporation Act

("EBL4™).

NOW, THEREFORE, in consideration of the premises and of the mutual covenants,
agreements and condilions set forth herein, the partzes hereto do hereby agree as foliows:

Secion i, TErMS AND CONDITIONS OF MERGER AND MODE OF CARRYING
MERGCER INTO FEFECT.

{a) At the Effective Time (as defined in Scction 3 of this Agreement) of the Merger,
the Merging Corporation shall merge into the Surviving Corporation.

(b}  Pursuant to the Mezger, the articles of incorporation and bylaws of the Surviving
Corporation in effect ‘immediately prior to the Effective Time shall be the articles of
Incorporation and bylaws, respectively, of the Surviving Corporation untii otherwise amended or
repedled in accordance with applicable law.

{c} From and after the Effective Time, the direciors and officers of the Surviving
Corporation shall be those persons identified in Appendix A of this Agreement, each 10 remain
directors and officers until their respective suecessors are duly elected or appointed and qualified
in the mangner provided in the anticles of incorporation and bylaws of the Surviving Corporation,
or as otherwise provided by law.

Andit No. HORODO343444 3 - -
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{d}  The established offices and facilities of the Merging Corporation immediately
prior to the Effective Time shall continue as the established offices apd facilities of the Surviving
Cerporatmn after the Effective Time. Ar and after the Effecrive Time, the separate corporate
existence of the Merging Corporation shall cease.

(e} All assets and property (including, without limitation, real, personal and mixed.
tangible and intangible, chooses i action, rights and credits) then owned by each of the
Constituent Orgapizations, or which would inure to the benefit of either of such Constituent
Organizations, shall immediately, by operation of law and without apy convevance, transfer or
further action, become the assets and property of the Surviving Cotporation, The Surviving
Corporation shall be deemed 1o be a continuation of cach of the Constituent Organizations, and
shall suceeed o the rights and obligations of ¢ach respenitve Constituent Organization, and io the
dutics and liabilities connected therewith.

{I} All nghts of creditors and all lens upon the property of either of the Constituent
Organizations shafl be preserved unimpaired by the Merger, and 21} debts, liabilities, obligations
and duties, including but not limited to the obligations of the Merging Corporation pursuant to
stock options, warrants apd copvertible debt instuments, of either of the Constitucni
Organizations shall, at the Effective Time, become the responsibility and Hability of the
Surviving Corporation, and may be enforced against it fo the same extent as if said debts,
Habilities, obligations and duties had been incurred or contracted by it.  All corporate acts,
policies, arrangements, approvals, and authonizations of the Merging Corporation, ils
shareholders, board of directors, officers and agents, which were valid and effective immediately
prior to ihe Effective Time, shall be taken for all purposes as the acts, policies, arrangcments,
approvals, and authorizations of the Surviving Corporation and shall be as effective and binding
thereon as the same were with respect to the Merging Corporation.

SECTION 2. CAPITALIZATION,

{a} As of the date of this Agreement: (i} the authorized capital stock of the Merging
Corporation consists of 10,000 shares of commeon stock, $0.01 par value per share {“Merging
Common Shares™), of which 35 shares are issued and outstanding, and (i) there are no
cutstanding warrants, options, conversion privileges, preemptive rights, or other rights or
agreaments to purchase or otherwise acquire or igsue any Common Shares.

{b}  Asof the date of this Agreernent: (i) the authoxized capital stock of the Surviving
Corporation consists of $10,000 shares of common stock, $0.01 par value per share (“Surviving
Common_Shargy ), of which 35 shares are issued and outstanding, and (ii) there are no
outstanding warrants, opticns, conversion privileges, preemptive rights, or other rights or
agreements to purchuse or otherwise acquire or issus any Swrviving Common Shares,

SECTION 3. MANNER AND Basis OF CONVERTING SHARES OF THE MERCING
CORPORATION INTO SHARES OF THE SURYVIVING CORPORATION

{a) The Merging Comunon Shares held by the sbarchoiders of the Merging
Corporation that are issued and outstanding at the Effective Time shall cease to be outstanding

Audit Mo, HO3000343444 3
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and shall be aufomatically converted into Surviving Common Shares of the Surviving
Corporation on a one-for-one basis.

(b} At the Effective Time, the Surviving Common Shares of the Surviving
Corporation that are issued and outstanding immediately prior to the Effective Time shall remain
ocutstanding,

SeECTIONG. CoONDITIONS,

Effectuation of the Merger and the other transactions herein provided is conditioned on
the following:

(2} The Merger shall have recsived approval of the sharcholder of the Merging
Cotporation and the sharcholder of the Suviving Corporation in the manner required by the
FBCA, the respective articles of incorporation, and the respective bylaws of the Constituent
Organizations.

{p} . Rcceipt of all consents, orders, and approvals and satisfaction of all other
requirernents prescribed by law which are necessary for the conswnmation of the Merger,

SECTION S,  FILING; EFFECTIVE TIME.

if al} of the condittons to the Merger sct forth in Section 4 of this Agreement shall have
been [ulfilled in accordance herewith and this Agrecment shall nol bave been terminated as
provided m Section 7 of this Agreement, the Surviving Corperation and the Merging Corporation
shall cause articles of merger (“Articles of Merger™) meeting the requirements of the FBCA, to
be properly executed and filed with the Department of State of the State of Florida. The Merger
shall become effective on: December 31, 2003, at 11:59 p.m. Eastern Standard Time, or (i1} such
date and tiroe as is agreed upon in writing by the Swviving Corporation and the Merging
Corporation and specified in the Articles of Merger (the “Effective Time”). In no event shal] the
Effective Time be a date later than that permitted by the FBCA.

SECTION 6, FURTHER ASSURANCES.

Prior to the Effective Time, each of the Constituent Organizations shall take all such
aclions gs shall be necessary or appropriate in order to effectuate the Merger. In case at any time
after the Effective Time the Surviving Corporation shall determine that any further conveyance,
assignment, or other documents or any further action is necessary or desirable 16 vest in or
conlim to the Surviving Corporation full title to all the properties, assets, rights, privileges end
franchises of the Merging Corporation, the directors and officers of the Surviving Corporation. in
the name and on behalf of each of the Constituent Organizations, shall be authorized to execute
and deliver ail such instruments and take all such action in the name and on behalf of sach of the
Constituent Organizations as may be necessary or desirable in order to vest jn and confimm to the
Surviving Corporation title o and possession of all such properties, assets, rights, privileges and
franchiscs, and otherwise to carry out the purposes of this Agreement,

Apdit No. HO3000243444 3 Co—

TPARIBTII6H1 3

F.

a5



-

FROM:

CARLTOWN FIELDS SFL FR¥ HOD.: 1T 2294369 12=-38-83 i18:33R

Audit No, HO3000343444 3

SECTIONT. TERMINATION AND AMENDMENT.

{a} At any timie prior to the Effective Time, this Agreement may be terminated by the
retual consent of the board of directors of the Merging Corporation and Surviving Corporation,
respectively, whether before or after the approval of this Agreement by the shareholders of the
Constituent Organizations. In the event this Agreement is so temminated, it shall be of o further
farce or effect and there shall be no lisbility by reason of this Agresment or its termination on the
party of either of the Constituent Organizations or of their respective directors, officers,
employees, agents, sharehclders, members, or incorporalors.

{b) This Agreement represents the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing executed by both
parties. The Constituent Organizalions may, by written apreement between them, amend,
madify, or supplement this Agreement at any time prior to the Effective Time, provided that no
amendment shall be made after the approval of this Agreement by the sharsholder of the
Merging Corporation or of the Surviving Corporation, which changes the terms of this
Agreement in a2 way which is naterially adverse to the shareholder of the Constituent
COrganizations, unless such amendment is approved by such shareholder.

SecTion B, CONSTRUCTION OF TERMS. All provisions and any variations thereof
used herein shall be deemed to refer to the masculine, feminine, neuter, singular, or plural as the
identity of such person of persons shall require.

Segction 9. GOVERNING LAw, This Agresment shall be govermned by the laws of the
State of Florida,

SECTION 10, COUNTERPARTS. This Aycémeut may be executed in any number of
counterparts, sach of which shall be an original, but all such counterparts shall together
constitute but one and the same instrument,

[Signatures on Next Page]
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IN WITNESS WHEREOF, each of the Constituent Organizations has caused this
Agreement w be duly cxeocuied on its behalf by its officers thereunto duiy authorized, as of the
date first above written,

E-DIMENSTIONS, INC,,
a Florida corporation

¢ r'rﬂ 4y
New & iy Required
By:

Name} %ﬁ?fﬁf{’fﬁ ?{%ﬁ%r@zfm’}
Title: “President .

Attest:
Mo Ebi"""‘r”‘f’ tam :"?.fn:'f!;:'r 324

v (e Sa, ;
ame: Jeffrey E. {"Dbb]c '

e d

TITET SECTRIArY

NGRIHEAS The INC. |
aF cmda ce%gf z
Eaitibit Pae i
By ;
Name: Willlzm B. Harvard, T

Title: President

Bv . Lol H .
]&me Jeffrey B C obbi
Thle: Secretary
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APPENDIX A

OFFICERS AND DIRECTORS
OF
SURVIVING ENTITY
WILLIAM B. HARVARD, JR.  PRESIDENT/THRECTOR
IsrrrEY E, COBBLE SECRETARY/DIRECTOR

MiCHAEL KL HART THRECTOR

Audit Mo, HO3000343444 3
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