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Pursuant o the provisions of Section 607.1105 of the Florida Business Comporation Act
(the “FBCA™, Hampton Flerida Invesiments Inc., a Florida carporation, and RAG Holdings,
Inc., a Delaware corporation, do herchy adopt the following Articles of Merger:
I

Arsticles of Merger {the “Merper”) ars:

The names of the eatitics Wha are parties to the merger contemplated by these
(™)
Comoration™); and

{0y RAG Holdings,
Comoratian™,
e

=

Hamplon Florida Invesiments Inc., a Florida corporation (the “Merging
Ine.,, a Delawarc corporation (the

(the “Agresnent and Plag o Merger™).
3.

Cotporation Is the surviving entity in the Merger, A capy of the Agreement and Plan of Merger

The Merging Corporation s hereby merged with and into the Surviving
Corporation and the separale existence of the Merping Corporstion shall esase. The Surviving
iz anached hereto as Bxhibit A" and mode a port hereol by reference as if futly set [orth herein

The Apreement and Plan of Merper was unanimously approved by the board of
dircciors and the shuveholders of the Merging Corporation by jeint unanimous writen conscnt in
607.082] and 607.0704 ol the FBCA.

liey of holding & special mesting dated effective us of December 31, 2004, pursuant to Sections
4.

The Agreoment and Plan of Merger was unanimeusly approved by the board of
dircetors and the shereholders of the Surviving Corporation by joint wnanimous written conscmt
accepted for

in licu of holding a special moeting dated effective as of December 31, 2004, pursuant to
Scetions 141(f) and 228{a} of the Delaware General Corporation Law,
5 These Articles of Merger shall beoome effective on the date and at the time
{iling by the Depurtment of Stute of the State of Florida.
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IN WITNESS WHEREOF, the undersigned have cansed these Articles of Merger to be
exccuted cffective as of thiis 31° day of December, 2004,

MERGING SORPORATION:

A TNVESTMENTS INC,, 2

NUAREISTS] {Execnrian P*ape 1o Articies ol Merper] HGSQQGG‘!G?&? 3
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EXFIIBIT “A”

AGREEMENT AND IMLAN OF MERGER

Sce Attnched
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AGREEMENT AND PLAN OF MERGER

THI5 ACREEMENT AND PLAN OF NMERGER (the “Agresmont™) is made and
entered into effective as of the 31st day of December, 2004, by and between Hampton Florida
Tuvestments Inc., o Flarida Comporation (the "Merging Corporution™), and RAG Holdings, Inc., a
Delaware corporation (the "Surviving Comoration”).

WITNESSLETH:

WU EREAS, the Mcrping Corperation is u corporation duly arganized and existing under
and by virlue of the laws of the State of Florida;

WHEREAS, the Surviving Corporation i a corperation duly orpanized and existing
under and by virtue of the laws of the Swste of Delawars;

WHEREAS, the Surviving Corporation owns 100% of the cupital steck of the Merging
Corporation; and

WHEREAS, pursuant lo dely authorized action by their respective board of directors,
and sharcholders, the Merging Corporation and the Surviving Corporation have determined thul
they shall merge (the "Merger”) upon the {erms and eomditions and in the manner set forth in this
Agreement and in accordance with applicable law,

NEOVW THEREFORE, in consideration of the mutual premises hersin ccn:‘uncd, the
Merging Corporation and the Surviving Corperation herchy apree as follows:

1. MERGER. The Morging Corpomunn and the Surviving Corporulion agrec thai
the Ms:.rgmg Corporation shal! be merged with and imo the Surviving Corporation, as a single
and surviving corporation, upon the terms and conditions set forth in this Agreement and that the
Surviving Corporstion shall continue under the lows of the Stale of Delaware as the Surviving
Corporation.

2. SURYIVING ENTITY, On the Effective Daie (as defined below) of the Merger:

@y The Surviving Corpotation shall be the surviving entity of the Merger, and
shail contigue lo exist as a corporation under the laws of the State of Delaware, with all of the
rights and obligations as are provided by the General Corporution Law of the Staie of Delaware.

(b}  The Merping Corporation shall cease lo exist, and its properly shall
beeome the property of the Surviving Corporation as the surviving entity of the Merger.

3 CUARTER POCUMENTS. As a result of the Merger, the charter documents of
the Surviving Corporation shall be as follows:

{a) Ceptificate of Incorporation.  The Centificate of Incorparation ol the
Surviving Corporation shall conlinue #s the Cerificate of Incorpotation of the Sarviving
Corporation.
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()  Bvlaws. The Bylaws of the Surviving Corporation shall continue as the
Bylaws of the Surviving Corporation.

4. MANNER ANMND S15 OF CONVERTING SHARES. On the Effective Date,
() all of the issued and outstanding sharcs of capital stock of the Merging Corporation shali be
surrendered e the Surviving Corpormation and concoled, and no shares of fhe Surviving
Corporation or other property will be issued in exchange therefor, and (i) all of the outstanding
shares of the Surviving Corporation shall remain otistanding, and the current shareholder of the
Surviving Corpormtion shall continuc to own the same number of shares of the Surviving
Comporation, and in the same proporiions, as 1t did prior 1o the Effective Date.

. APPROVAL, The Merger contemplated by this Agreement has previously becn
submilted 1o and cpproved by the Merging Corporation's board of directors and shareholders and
the Surviving Comporation’s board of directors and shuresholders, The proper officers of the
Merging Corporation and the Surviving Corpomtion, as applicable, shall be, and hereby are,
authorized and dirccted to perform all such further ucts and execute and deliver to the proper
authorities for fling all documcents, as the same may be necessary or proper to render clfcetive
the Merger contemgplated by this Agreement.

6. EFFECTIVE DATE QF MERGER. The Merger shall be cllective on the date
the Articies of Merger are [led with the Florida Department of Staile (the "Effective Darg™).

7. MISCELLANEOUS,

{a} Governing Low. This Agrecment shall be construed- in nocordaner with
the laws of the State of Florida.

(b}  Ma Third Pany Beneficiaries. The terms and conditions of this Agreement
are solely for the benelit of the parties hierets and the shareholders of the Mcrging Corporation
and the members of the Surviving Covporation, and no parson aot a party to this Agreement shall
have nny rights or benefits whatsoever under this Agresment, cither as o third party beneficiary
or ctherwise.

{c} Comnlete Aercoment. This Agreemunt conslilules the compleis
Agreement between the parties and incorporates al) prior agreements and ropresemtations In
regard ta the matters sct forth herein and it may not be amended, changed or modified except by
awriting sign=d by the party to be charped by said amendiment, change or modification.

[Signalure Page Follows]
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IN WITNESS WHEREQF, the patties have caused this Agreement to be enterad into os
of the dule first above written,

ac) A. Garfuniel, President
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