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August 13, 2004 . S C -

HOLLIS ENTERPRISES OF ORLANDO, INC.

805 S. ORLANDO AVENUE 7
SUITE G | . o
WINTER PARK, FL 32789 : R

SUBJECT: HOLLIS ENTERPRISES OF ORLANDO INC,
REF: P0100008S1e7 —_

We received your electronically transmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete.  document, including the
electronic filing cover sheet. o
QUR RECCORDS REFLECT. THE DATE OF INCORPORATION FOR Hollis
Enterprigesg of Orlando, Inc. BEING SEPTEMBER 11. 2001. PLEASE
CORRECT YQUR DOCUMENT ACCORDINGLY... . .. .

Please return your document, along with a copy of this letter,
within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your
document, please call (850) 245-6906. ~ .77

Darliene Connell FAX Aud. #: H04000165773
Document Specialist . Letter Number: 004A00050214
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JOHNSON, POPE, BOKOR, RUPPEL & BURNS, LLP
811 Chestnut Street, P.O. Box 1368 '
Clearwater FL 33757-1368
Telephone: (727) 461-1818
Fax: (727) 441-8617

Facsimile Cover Sheet

To: Division of Corporations
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o = B Company: Florida Department of State
] £ Phone: 850-245-6050
< =22 Fax: 850-205-0380 | , | ]
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x 9 From: Dolorene Sackman .
Client Name: Hcollis Enterprises of Florida, inc
108736

Client/Matter Number:

Date: August 16, 2004

Pages including this
: cover page: 11
The information cuntained in this transmission may be attamey/client privileged and therefore confidential. Thix Information ix inlended onby for the use of the
individual or entity nemed sbave. If the reader of this message i3 oot the intended recipient, you are hersby notificd that any dissemination, distribution ar copy of this

communication is strictly prohibited  If you reooive this transmiysion in error or if you are not the individual or entity namcd abave, the roceipt of this tranymission is
not intended te 2nd dogs not waive any privilege, sttorsey/client or otherwise, If you have received this communication in trror, please notify us by telephone, collect,
=ud return ihe original message {o ud af the above 2ddress via U B, Postal Service, You will be reimbursed for any postxpe or any other expense associnted with tha

retarn of this document, Thank you.
Comments: Per my telephone conversation today with the Division of

Corporations, | understand that this filing was rejected due to
misstating the date of incorporation. | have corrected the date from

September 10 to September 11, 2001. Because we did not receive the

rejection letter, we ask that you please file this document with the
August 12, 2004 date. Thank you for your assistance in this matter

Dolorene Sackman, Legal Assistant.
AMOUNT: §

325825.01
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STATE OF FLORIDA
ARTICLES OF MERGER
OF
HOLLIS ENTERPRISES, INC,, an Qregon corporation
INTO :
HOLL!S ENTERPRISES OF ORLANDO, INC., a Florida corporation

Corpurations Act, the undersigned corporations adopt the following Articles of Marger

Floridg corporation (the “Surviving Corporation™) on September 18" 2001,
accordance with the applicable provisions of Chapter 607, Florida Statutes and was
approved and adopted by the directors and shareholders of HOLLIS ENT’ERPRISES
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Pursuant to Gections 607.1101 and 607.1105 of the Fiorida Business

FIRST. The Agreement and Plan of Merger was approved and adopted
by the direclors and shareholders of HOLLIS ENTERPRISES OF ORLANDO, INC., a

INC., on September :ld' 2001 in accordance with the laws of the State of Oregon

wilf occur:

¢ SECOND: The sffeclive date of these Articles of Merger shall be 5 OCpm,

Seplember 16‘ 200t, ("Effective Data"). On the Effective Date, the fullowlng actions

a The Merging Corporation shall merge with and into the Si.mriving
Corporationn. The separates existence of the Merging Corpomatidn shall
cegse.  All properties, franchises and rights belonging fo the Merging
Corporation, by virtue of the Merger and without further get or deed, shall
bs deemed to be vested in the Surviving Corporation, which shalf

thenceforth be responsibla for all the dabliities and obl!gaﬁnns of such
. corpération,

b. Tha Articles of Incarporations of the Surviving Corporatior], as in
effect immediately prior to the Effectiva Date, shall thereafter continue in
full force and effect as the Arlicles of Incorporation of the Sarviving
Corporation until eitered or amendad as provided therein or by law.: A new

Registered Agent has been designated, pursuant to the attached
Cortificate hercto.

o The currently issued #nd ouistanding 10,000 shares of cummnn
stock of the Surviving Corporation owned by Doug Hollis and Glenna
Hollis, the sole stockholders of Surviving Corporation prior to the Merger,
shail remain as the issued and outstanding shares of common stock of the
Burviving Corporation after the Marger. No further shares of common stock

of the Surviving Corporation will be issuad due to the commonality of .

ownership between the Merging Corporation and the Surviving
Corporation.
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d. Each share of Common Stock of the Merging Corporation issued
and outstanding immediately prior to the Effective Date shall be canceled.

These Articles of Merger and the Agreement and Plan of Merger were duly
authorized in accordance with the provisions of Chapter 607, Florida Statutes,

Signed this 9 day of August, 2004,
SURVIVING CORPORATION:

HOLLIS ENTERPRISES OF ORLANDOQ, ENC
a Florida corperation

L—;A/%

Dc-ug Hollis, Presidant

' MERGING CORPORATION:

HOLLIS ENTERPRISES, INC.,
an Oregon corporati

By:

Doug Hellis, President

#2451276 v1 - HOLLISEnletprinas. ArtoMerger
SIOU1 1112 At

2 (HOAOO0165773 3)
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, made and entered into this ‘EB"‘
-day of September, 2001, and shill be effoctive as of September 12001, by and
bebtweaen the following named corporations {hereinafter colleclively referred to as the
C"Constiteent Corporations™);

- SURMIV. RP! TION

HOLLIS ENTERPRISFS OF ORLANDO, INC., a Fiarida corporation (the
"Surviving Corporation”).

Date of incorporation: September fB;‘ 2001

- R T :
HOLLIS ENTERPRISES, iNC‘, an Oregon corporation ("Merged
Corporation™). .
Gate of incorporation: June 15, 1998

WITNESSETH: | o )

WHEREAS, the Merged Coq;:noration Is a corporatipn duly organized and existing
under the laws of the Staie of Oregon. Its respeciive date of incorporation i3 déscribed
above; ‘

WHEREAS, the Surviving: Corporation is a corporation duly organiziad and
existing under the laws of the State of Florida. lis dats of incorporation is described
above; :

WHEREAS, the Merged Corporation and the Surviving Corporation are owned by
tne same sharsholdars. .

WHEREAS, the Merged Corparation desires to change its state of incorporation
to the State of Florida and dasires {o accomgplish this by merging into the Survivi_ng;

WHEREAS, the respective Boards of Directors and Stockhalders of the Surviving
Cuarporation and the Merged Corporation deom it advisable that the corporations merge
Into a single surviving corporation under the laws of the State of Florida, and that said
surviving corporation shall not be a new corporation but shall be the Surviving
Carporation, and its corporate existence as & continuing corporation under the laws of
the State of Florida _shall not be affected in any manner by reascn of the merger except
as set forth herein (hereinafter calied the "Morger);

(HO4000165773 3)
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WHEREAS, the Agreament and Plan of Merger contained herein was approved
by the Board of Directors and Stockholders of the Merged Corporation as prescribed by
the laws of the State of Cregon;

WHEREAS, the parties intend that the Merger shall constitute a transaction of the
type described in Section 388(a)}(1)(F) of the internal Revenue Cade of 1986, as
amended;

WHEREAS, the entire outstanding capital stock of the Merged Corpomrjion and
tie Surviving Corporation is held as follows:

Name of Carporation Stockholders Shargs tetd
HOLUS ENTERPRISES:_ OF Doug Hollis 6,000
ORLANDO, INC., a Florida * Glonna Holfis 4600
carporation
HOLLIS ENTERPRISES, INC., an Doug Hallis 8,000
Cregon corporation

Glanna Hollis 4,000

i

NOwW THEREFORE, in consideration of the premises and the covenants,
agreements, provisions, promises and grants herein comained, the parties hereto .
agrae, in accordance with the provisions of Chapter 607 of the Florida Stghies, as
amended, and In accordance with the laws of the State of Oregon that the. Merged
Corporation and the Surviving Corporstion shall be, and they are hereby mergéd into a
single corporation, the Surviving Corporation, one of the parties hereto, and’ that the
terms and conditions of the Merger, the mode of carrying the samse into effect; and the
manner and basis ¢f converting or otherwise dealing with the shares of the Merged
Corparation and the Surviving Corporation shalt be as hereinafter set forth. -

ARTIGLEL
RP ISTEN VIVING T

A Upon the Merger becoming effective, the separate existence of the Merged
Corporation shall coase, and the Surviving Corporation shall continue and be governed
by the laws of the State of Florida; all property, real, personal and mixed, of every kind,
make and description, and all rights, privileges, powers and franchises, whether or not
by their terms assignable, and 2il immunities, of a public and of a private nature, and all

2 (H04000165773 3)
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debts due the Merged Corpeoration, on whatever acceunt and other choices in action
balenging to them shall be taken and be deamed t¢ be transferred 1o and vested in the
Surviving Corporation, and shall be thereafter as effectively the property’ of the
Surviving Corporation as they were of the Merged Corporation, and the fitle to any
property, real, personal or mixed, wherever situated, and the ownership of arty right or
privilege vested in the Merged Corporation shall not revert or be lost or ke adversely
affectad ur be in any way impaired by reasocn of the Mergaer, but shell vest in the
Surviving Corporation; all rights of creditars anrd all liens upaon the property of any of
the Merged Corporation and the Surviving Corparation shall be preserved unimpaired,
limited to the properly affected by such liens at the time of the Merger becoming
effective; and all debis, contracts, Habilities, obligations and duties of the Merged
Corpuration shall thenceforth aitach to the Surviving Corporation and may be enforced
against it to the same extent as they had been incurred or contracted by it

B. The identity, existence, purpcses, powars, franchises, rights and
Immunities, whether public or private, of the Surviving Corporation shall continue
unaffected and unimpaired by the Merger, except as modified in this Agrsement:

ARTICLE 1) .
FICAT RP 1ION THE RVIVING CO JION

The name of the Surviving Corparation shall be HOLLIS ENTERPRISES, INC,

The Certificate of Incorpeoration of the Surviving Corporation 8s amended herein, shalt

be and remain the Cerlificate of Incorporation of the Surviving Corporation, until the
same shall be altered, amended or repealed.

_ (ABIICLE I
HYLAWS OF SURVIVING CORPORATION

Tha Bylaws of said Surviving Corporation in effect at the time the Merger
becomaes effactive shall be and remain the Bylaws of the Surviving Corporation untit the
sarme shall be altered, amended or repesaled,

ARTICLE IV ,
R IRECT! E SURVIV 0

The Officers and Directors of the Surviving Corporation shall be the following, and
they shall hold the respective offices until their successors are elected and qualifiad:

Directors:  Doug Hollis and Glennra Hollis
Officer = Doug Holtis President
Glenna Hollis Vice Presidenri/Secretary/T reasurar

3 (HO4000165773 3)
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ARTICLEY
MANNER OF CONVERTING SHARES

The manner of converting the stock of the Merged Corporation and the Surviving
Corporaticn upon the Merger becoming eifective shall be as foliows:

A Each share of cornmon stock of the Merged Corporation’s common stock
Issued and ocuistanding at the time of the effective date of the merger shail be
canceled.

B.  No further shares of common stock of the Surviving Corporation will be
jesued due to the commonality of ownership between the Merged Corporation and the
Surviving Corporation.

ARTICLE V!
REGISTERED OFFICE AND REG!STERED AGENT
RVIVIN R TIQN

The registered office and registered agent of the Surviving Corparation set forth in
the Swrviving Corporation’s Articles of Incorporation are hereby amended as follows:

Michae! G. Little 911 Chestnut Streat
- Clearwaler, Florida 33756
ARTICLE VI '
PROVA F R Y EHQLD IRECTORS
SURVIVING CORPORATION

The Articles of Merger and this Agreement and Plan of Merger have been
approved by thae sharehaolders and directors of the Surviving Corporation, as provided
by Chapter 607 of the Florida Statutes, on Septamber 10, 2001, and shall be effective

as of Septembea 1, 2001,
ARTICLE \VAI{ o 7 B
PROVAL QF R STOCKHOLDER D DIRE F
ME ORP 10

The Articles of Merger and this Agreement and Plan of Merger have been
approved by the stockholders and directars of the Merged Corporation, as provided by
Chepter 507 of the laws of the State of Dregon on September 10, 2001, and shali be
effactiva as of September 387 2001, o _

of

(HO4000165773 3)
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ARTICEE (X
EFFECTIVE DATE OF MERGER
u

This Merger shali become effective as of September 3, 2001, for tax and
accounting purposes and shall hecome effective for purposes of Chapter 607 of the
Florida’ Statutes on the date this Agreement is filed with the Secretary of State of
Flarida. .

IN WITNESS WHEREOF, the following parties have signed this Agreement the

day and year first above written,
SURVYIVING CORPORATION:
WITNESSES: HOLLIS ENTERPRISES OF ORLANDO,
W By:
' : Doug Hollis, President
MERGED CORPORATION:

HOLLIS ENTERPRISES, INC.,

Doug Holiis, President

#24B3147 v1 - HOLLISEnterprises/AgmtAPianMerger
S10/01 1141 AN

5 (HO4000165773 3)
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CERTIFICATE DESIGNATING REGISTERED AGENT

Pursuant to Fla, Siat $§48.081, the Surviving Corporation, HOLLIS
ENTERPRISES OF ORLANDO, INC., @ Florida corporation, hereby dssignates
Michzel G. Little, located at 811 Chestnut Street, Clearwater, Florida 33758, as ils
registered agent to accept service of process within the State of Florida.

AGCEPTANCE OF DESIGNATION

The undersigned hereby accepts the above designation as registered agent to
accept service of process for the above-named corporation, at the place designated
above, and agrees to comply with the provisions of Fla, Stat. §48.091(2) relative to
maintaining an office for the service of procéss,

MICHAEL G. LITTLE

#248147 ¥1 - HOLLISEnterpises/AgmtaPianierger
SIDT 11:43 AM
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