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ARTICLES OF MERGER
Merger Sheet

MERGING:

CLARKE ENTERPRISES, INC., a Tennessee corporation not qualified in Florida

INTO

CLARKE RESOURCES, INC., a Florida entity, PO00001168393

File date: February 12, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Hatrin
Secretary of State

February 12, 2001

CLARRE RESCQURCES, INC.
1160 NW CR 341
BELL, FL 3261%

SUBJBCT: CLARKE RESQURCES, INC.
REF: PDO0O0116593

We received your electronlcally transmitted document. However, the
dopument hag not been filed. Please make the following eorrections and
refax the complete document, inciuding the electronlc Filing cover sheekl.

THE FAX AUDIT NUMBER IS INCORRECT. PLEASE CORRECT THE FAX AUDIT NUMBER
SHOWN AT TEE TOP AND BOTTOM OF EACH PAGE OF THE DOCUMENT TO HO1000003826.

fleasa return your document, along with a copy of thie letter, within 60
days or your £iling will be consldered abandoned.

I1f you hava any questions concerning the filing of your docurent, pleace
call (B50) 487-6906.

Darlene Connell FAX Aud. #: H01000003826
Corporate Specialist Letter Number: 501A000087GC7

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Batherine Harris
Secratary of Stata
February 9, 2001

CLARKE RESOURCE3, INC.
1160 NW CR 341
BELL, FL 32619

SUBJECT: CLARKE RESCURCES, INC.
REF: PDOODO1i6893

We received your electronlically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the couplete document, including the electronic filing cover sheakb.

You failed o make the correction{s) requaested in cur previous letter.

THE FAX AUDIT RUMBER AT THE YOP AND EBOTTOM OF EACE PAGE IS INCORRECT. IT
MUST REAR "BULOROOA3SZ6. PLEASE CORBECT.

THE MERGER MUST CONTAIN THE PLAN OF MERGER. THE PLAN SUEBMITTED IS NOT THE
RIGET PLAN FOR MERGING TWD CORPORATIONS — CLARKE ENTERFRISES, INC., AND

CLARKE REBQURCES, INC.THE PLAN SUBMITTED IS A PLAN MERGING LIMITED
PARTNERSHIPS .

Pleasa return your document, along with a copy of this letter, within &0
dayve or your £iling will be considerad abandoned.

If you have any questions concerning the filing of your document, please
call (BE0) 4B7-68E60.

Karen Gibson FRX Aud. #: HO1000003826
Corporate Specialist Letter Number: 301aA00008214

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
EKatherine Harriz '
Secreiary of State

January 9, 2001

CLARKE RESCOURCES, INC.
1160 NW CR 241
BBELL, FL. 328619

SUBJECT: CLARKE RESOURCES, INC.
REF: POOCOC1158932

We received your electronically transmitted document. However, the
document has not been fliled. Please make the following corrections and
refax the complete document, including the electronle filing cover sheef.

The articles of merger must contain the provisions of the Flan of merger
or the plan of merger mmst be attached.

The fax auwdit number is incorrect. The correct fax audit number is
HU1DOODO3826. The £ax audit number should start with #01 and not HO0G.

Flease raturn your documant, along with a copy of this latter, within 50
daye or your flling will be considered abandoned.

If you have any questions concerning the £1lling of your document, pleaee
call (850) 48&87-63906. ’

Darlene Connell FAX Avd. #: BD1ODDOD3B26
Corporate Specialist Latter Number: 101AD0GOL176

Division of Corperations - P.O. BOX 6327 -Tallahassee, Florida 32514
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THESE ARTICLES OF MERGER exccuted this 1st day of Decembér2000, 55"
and between Clarke Enterprises, Inc,, a Tennessee Corporation, (heréafter refentédit:
"Enterprises”); and Clarke Resources, Inc., a Florida Corporation, (hereinafter refe to
as "Resources").

WITNESSETH THAT: .

WHEREAS, Enterprises has authorized capital consisting of 10,000 shares, no par

. value, of which 50 shares have been issued to Charles O. Clarke, as Trustee of The

Charles O. Clarke Revocable Living Trust, dated March 28, 1986 and 50 shares have

been issned to Lomaine F. Clarke, as Trustee of The Lorraine F. Clarke Revocabie Living
Trust, dated Jaguary 11, 1990; and

WHEREAS, Resources has an authorized capital stock consisting of 100,000
shares of Common Stock, par value $0.10 per share, of which 50 shares shall be issued to
Chatles O. Clarke, as Trustee of The Chatles O, Clarke Revocable Living Trust, dated
March 28, 1986 and 50 shares shall be issned to Lomaine F. Clarke, as Trustec of The
Lorraine F. Clarke Revocable Living Trust, dated January 11, 1990, as provided herein;
and _

WHEREAS, the Board of Directors of Enterprises and the Board of Directors of
Resources, respectively, deem it advisable and generally to the advantage and welfare of
their respective shareholders that the two Corporations merge into Resources under and
pursuant to the pravisions of the Florida Business Corporation Act; and

WHEREFEAS, the respective directors and sharcholders of Enterprises and
Resources have approved the terms and conditions of the merger.

NOW THEREFORE, in consideration of the premises and of the mutual
agreements herein contained and of the mutual benefits hereby provided, it is agreed by
and between the parties hereto as follows:

1.0 Approval. On the date undersigned, the directors and sharcholders of
Enterprises and the directors and shareholders of Resources unanimously adopted and
approved these Articles of Merger by Written Consents to Action.

20 Merpger. Clarke Enterprises, Inc. and Clarke Resources, Inc. are
hereby merged into Clarke Resources, Inc.

Clarke mgg,lgg%ggr%c%imoma, Ine.

Atticles of Merger Page 1of 3
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3.0 Effectivg Date. These Articles of Merger are intended to become
effective for itcome tax and accounting purposes on January 2, 2001, such time and date
being hereinafter called the "Effective Date”, and shall become effective for state law
purposes upon the Effective Date and compliance with the laws of the State of Florida.

4.0  Surviving Entity.  Clatke Resources, Inc., a Florida Corporation, shall
survive the merger herein contemplated and shall continue to be governed by the laws of
the State of Florida and the separate corporate existence of Clarke Enterprises, Inc. shall
cease forthwith upon the Effective Date.

5.0  Authorized Capitalization. The authorized capital of Resources following
the Effective Date shall be 100,000 shares of common stock having a par value of
$.01/100, unless and until the same shall be changed in accordance with the laws of the
State of Florida.

6.0  Articles of Incorporation. The Articies of Incorporation of Resources
following the Effective Date unless and until the same shall be amended or repealed in
accordance with the provisions thereof, which power fo amend or repeal is hereby
expressly reserved, and all rights or powers of whatsoever nature conferred in such
Articles of Incorporation of Resources upon any other person whomsoever are subject to
this reserve power, shall continug as the Articles of Incorporation of Resources as the
Surviving Entity. Such Articles of Incorporation shall constitute the Articles of
Incorporation of Resources separate and apart from these Articles of Merger and may be
separately certified as the Articles of Incorporation of Resources.

7.0 Bylaws. = The Bylaws of Resources shall be the Bylaws of the surviving
entity following the Effective Date unless and until the same shall be amended or
repealed in accordance with the provisions thereof,

8.0  Further Assurance of Title. If at any time Resources shall consider or be
advised that any acknowledgments cor assurances in law or other similar actions are
necessary or desirable in order to acknowledge or confirm in and to Resources any right,
title, or interest of Enterprises held immediately prior to the Effective Date, Enterprises
and its proper officers and directors shali and will execute and deliver ail such
acknowledgments or assurances in law and do all things necessary or proper to
acknowledge or confirm such right, title, ot interest in Resources as shall be necessary to
carry out the purposes of these Articles of Merger, and Resources and the directors and
officers thereof are fully anthorized to take any and all such action in the name of
Resources or otherwise,

9.0  Exchange of Existing Shares. Upon the Effective Daie, all of the
outstanding and issued common stock of Enterprises shall be retired and canceled and the

HO01000003826
Clarke Enterprises, Ing. to Clarke Resources, Ing.

Articles of Merger Page 2 0f 5
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exact same number of shares of the common stock of Resources shall be issued to each
shareholder of Enterprises.

100 Conversion of Qutstanding Common Stock. Forthwith _ upon the
Effective Date, each of the issued and outstanding shares of Common Stock of
Enterprises and all rights in respect thereof shall be converted into one (1) fully paid and
nonassesable outstanding share of the common stock of Resources, with all rights and
interests provided therein. Each certificate nominally representing shares of Common
Stock of Enterprises shall for all purposes be deemed to evidence the ownership of a
corresponding number of shares of common stock of Resources. The holders of such
certificates shall not be reguired immediately to surrender the same in exchange for
interests of Resources but, as certificates nominally representing shares of Common Stock
of Enterprises, Resources will cause to be issued therefor stock certificates for the
apptropriate number of shares of the outstanding common stock of Resources.

11.0 Book Entries. The merger contemplated hereby shall be treated as a
qualified tax free reorganization for federal income tax purposes and as of the Effective
Date entry shall be made upon the books of Resources in accordance with the following:

11.1 . The assets and liabilities of Enterprises shall be recorded on
the books of Resources at the amounts at which they were carried on the books of
Enterprises, immediately prior to the Effective Date.

112 All accounting and tax atiributes of Enterprises, without limitaiion,
shall become the accounting and tax attributes of Resources. :

12.0 Directors. The name of the directors of Resources following the
Effective Date, shall be Charles O. Clarke and Lorraine F. Clarke.

13.0 Amendment. These Articles of Merger cannot be altered or amended,
except pursuant to an instrument in writing signed by all of the parties hereto.

THIS SPACE INTENTIONALLY LEFT BLANK

H01000003826

Clarke Enterprises, Inc, to Clarke Resourses, Inc.
Agticles of Merger Page 3 of 5
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IN WITNESS WHEREOF, the parties heteto have caused these Articles of
Merger to be executed by the President of Clarke Enterprises, Inc., a Tennessee

Corporation, pursuant to authority given by its Boards of Directors. .

Executed this st day of December, 2000.

Plell DO Ao

Charles Q. Clarke, as President of Clarke
Enterprises, Inc.

STATE OF FLORIDA
COUNTY OF LEVY

The foregoing insttument was acknowledged before me this 1st day of December,
2000, by Charles O. Clarke, as President of Clarke Enterprises, Inc., a Tennessee
eq tp act on behalf of the Corporation, who is personally

Corporation, being duly authoti
known to me ot who ke 2

DL #C462-154-20-252-0  , as identificatiag,

L ] - -

JEFFREY TODD WATSON

Z% MY COMMISSION # G0 810928
EXPIRES: Aprt 25, 2001

_ HO01000003826
Clarke Enterprises, Ine. to Clarie Kesources, Inc.
Articles of Merger Page4of5
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IN WITNESS WHEREQF, the partics hereto have caused these Articles of
Merger to be executed by the President of Clarke Resources, Inc., a Florida Corporation,
pursuant to authority given by its Boards of Directors.

Executed this |3 dayof &z e =@, 2000,

Dennis O. Clarke, as President of Clarke
Resources, Inc.

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this jjj’ day of

2000, by Dennis O. Clarke, as President of Clarke Resources, Inc,,

a Florida Corporation, being duly authorized to act on bghalf of the Corporation, who is

personally known to me ot who has prodnced &ZfLU , 88
identification. - S

-

- 8i e of Notary Public
Notary's Seal: /- 4.0/

"' H01000003826
Clarke Enterprises, Inc. to Clatke Resources, Inc.
Articles of Merger Page 5 of §
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ARTICLE 9.0 EXECUTION

This Plan and Agreement of Merger shall be approved and become effective on the
date it is approved by the Shareholders of both ENTERPRISES and RESOURCES.

Clarke Entmpnses Inc.

. ® ko

by Charles O. Clarke, on behalf of Clarke FEnterprises, T,
as its President.

mces,];nc . i
by Dennis O. Cia:rke,onbehalfofClarchesomces Inc as' .
its Prmdent,

——

s ELOA000003826 s e
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