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ARTICLES OF MERGER
OF
PAIFA KAL, INC., A FLORIDA CORPORATION
WITH AND INTO
WAA HOLDINGS, INC., A DELAWARE CORPORATION o o
—r P2
. Lo ETC
The following Articles of Merger are submilted to merge the following Florida 3";%5 = -1
Profit Corporation in accordance with Section 607.1109 of the Florida Statutes. O
W i m—
FIRST: The name of the merging corporation is PAIFA KAL, Inc., (the “Mergism—< = ¢
Corporation”). 2 Florida carporation and wholly-owned subsidiary of the Surviving - & ¢ i
Corporation. —en w O
C‘.‘.t}-:;f -
SECOND:  The name of the surviving corporation is WAA Holdings, Inc., (the =3 &3

v

“Surviving Corporation™), a Delawares corpamation.

THIRD: The Agrsement and Plan of Merger, attached hereto as BExhibit A, was
approved by the Merging Corporation in accordance with the applicable provisions of the
Florids Statutes, and by the Surviving Corporation in accordance with the gpplicable
provisions of the Delaware General Corporation Law.

FOURTH:  The effective date of the merger is July 5, 2006,

FIFTH: The principal office address and the address which the Florids Department
of State may use for purpose of Section 48,181 of the Florida Statutes of the Surviving
Corporation is: 6989 Lee Vista Bonlevard, Oslando, Florids, 32822,

SIXTH: The Surviving Corporation will pay any members with sppraisal rights the
amount 1o which such members are entitied pursumut to Ssctions 608.4351 — 608.43595
of the Florida Statutes,

[Remainder of Fage Intentionally Lef? Blank]

H06000173953 3



, FILE No.103 07,08 '06 15:41  ID:CSC TALLAHASSEE Frx:850 558 157% PRGE 3~ 14

H06000173¢953 3

N WITNESS WHERECF, the Morging Corporation and the Swrviving Corporation have
caused this Certificate of Merger to be executed as of the)g W day of Joly, 2006.

WAA HOLDINGS, INC,

By: - PN

Ll

Mame: Robact N. Tuorney
Title: Vice President

PATFA KAL, INC.

» o T e

Name: Robari N. Toroer

Title: Vice Frasident

HO6000173953 3



FILE No.103 07-06 °06 15:41  ID:CSC TALLAHASSEE Fax:850 B58 1575 PAGE 4~ 14

H06000173953 .3

Exhibif A

Agre t and Plan of Merger

H06000173653 3
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AGREEMENT AND PLAN OF MERGER
BETWEEN
WAA HOLDINGS, INC.
AND
PATFA KAL, INC.

JULY 5, 2006

FeR6047. D00
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement’™) is made and entered into
as of July B | 2006, by and between WAA Holdings, Inc., 2 Delaware corporation (the
“Furviving Corporation’™), and PAIFA KAL, Inc., a Florida corporation and wholly-owned

subsidiary of the Surviving Corporation (“PE7"}.
The Surviving Corporation and PRI agree as follows:

ARTICLE ]
THE MERGER

Section 1,1  Merger of PX] into fbe Survivieg Corporation. PKI shall be

merged (the “Merger”) with and into the Surviving Corporation, upon the filing of a certificate
of merger with the Secretary of State of Delaware pursuant to Section 252 of the Delaware
General Corporation Law (the “DGECL™Y and articles of merger with the Secretary of State of
Flonda pursuant {6 Section 607.1109 of the Florida Statutes (the “FS™) {(the tima of such filings
is referzed to herein as e “Effeciive Time™), At the Effective Time, the scparate cotporate
existence of PK1 shail cease and Surviving Corporation shall be the surviving corporation and
the separate corporate existence of the Surviving Corporation, with all its purposes, ohjeeis,
rights, privileges and powers, shall continue unaffected and unimpaired by the Merger. The
Merger shall be pursuant to the provisions of and with the effect provided in the DGCL and the

FS.

JI2VE0RT. 1NN
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Section 1.2 Certificate of Ingorporation. From the Effective Time and until
further amended in accordance with the DGCL, the Certificate of Incorporation of the Surviving

Cotporation shall be the Centificate of Incorporation of the surviving corpovation.

Section 1.3  By-laws. The By-laws of the Surviving Corporation, as in effect
immediately prior to the Effective Time, shall be the By-jaws of the surviving corporation until

duly amended in accordance with the law.

Section }.4  Canceliation of PKI Copnmon Stogk. At the effective titte, all

shares of eapital stock of PKI shall be cancelled.

ARTICLE T
CONDITIONS

Section 2.1  Copditions to Fach Parfy's Obligationg fo Effect the Meyger. The

respeciive obligations of each party to effect the Merger shall be subject to the approval by the

sole stockholdsr of PKI of this Agreement.

ARTICLE 1T
AMENDMENT, WAITVER AND TERMINATION

Section 3.1  Amendment This Agreement may be amended by PKI or the
Surviving Corporation, by action taken by or on behalf of their respective Board of Directors, at
any time before or afler approval by their raspective stockholders provided, however, that after
approval by the sole stockholder of PKI no such madificatian shall reduce the amount of, or

gliminate the opportanity of such stockholder to receive the fovm of, the consideration

31206047 DOC

H06000173953 3
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contemnplated by this Agreement. This Agreement may not be amended except by an instrument

in writing signed on behaif of PK1 and the Surviving Corporation,

Section 3.2 Waiver.Any term or provision of this Agreement may be waived in
writing at any time by the party which is, or whose stockholders are, entitled to the benefils

thereof.

Section 3.3 Temmipstion. Yhis Agreement may be terminated at any time prior

to the Bffective Time by mutnal consent of PKJ and the Surviving Corparation.

Section 3.4  Effect of Termination Tn the avent of termination of this
Agreement, this Agreement shall forthwith become void and there shall be no lability on the part

of cither PKI ot the Surviving Corporation or their respective officers or directars.

ARTICLE IV

MISCELLANEOUS
Section4.]  Entre Asreement. This Agreement embodies the entire agreement

and wnderstanding of the parties hereto in respect of the subject matier contained herein. There
are no restriciions, promises, representations, warranties, covenants or andeériakings, other than
those expressed, set forth or referred to herein. This Agresment supersedes all prior 2greements
and understandings, oral and writien, among the parties bereto with respeet to such subject
matier hereof.

Section 4.2  Assignment. This Agreement shall inure to the benefit of and be

binding upon the parties hereto and their respective sticcessors and nasigns, but neither this

Agreement nor any of the rights, interests or abligations hereunder shall be aswigned by either of

the parties hereto without the prior written consent of the other party. Nothing in this

312%0a87 BOC
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AGREEMENT AND PLAN OF MERGER
BETWEEN
WaAA HOLDINGS, INC,
AND
PATFA KAL, INC.

JULY 5. 2006

FAUHLT POC
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AGREEMENT AND PLAN OF MERGER

This Agrecment and Plan of Merger (the "Agreement'’ is made and entered into
asof July O _, 2006, by and between WAA Holdings, Ine., a Delaware corporation {the
“Surviving Corpararion’™, and PAIFA KAL, Inc., a Florida corporation and wholly-owned

subsidtary of the Surviving Corporation (“PKF).

The Susviving Corparation and PKI agree as follows:

ARTICLEL
THE MERGER
Section 1.1 Megrger of PX] into the Suryiving Corporation. PKIshall be

merged (the “Merger™}) with and into the Surviving Corporation, upon the filing of & cevtificate
of merger with the Secretary of Stave of Delaware pursuant to Section 252 of the Delaware
General Corporation Law (the “DGCL”) and artioles of merger with the Secretary of State of
Florida pursuant to Ssction 607.1105 of the Florida Starates (the “F8™) {ihe time of such filings
is referred to herein as the “Effective Time™). At the Effective Time, the separate corporate
sxistence of PKI shall cease and Surviving Corporation shall be the surviving corporation and
the separats corporate existence of the Surviving Corporation, with all its purposes, objects,
rights, privileges and powers, shall continue unaffected and unimpaired by the Merger. The
Merger shali be pursuant to the provisions of and with the effect provided in the DGCL and the

FS.

31296067.00C
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Section 1.2 Certificate of Incorporation. From the Effective Time and until

firther amended in accordance with the DGCL. the Certificate of Incorporation of the Surviving

Coarporation shall be the Certificate of Incorporation of the surviving corporation.

Section 1.3 By-laws. The By-laws of the Surviving Corporation, as ip effect
immediately prior 1o the Effective Time, shall bs the By-laws of the surviving corporation until

duly amended in accordance with the law.

Section 1.4 Cancellation of PKY Common Stock. At the effective time, all
shares of capital stoek of PKI shall be cancelled.
ARTICLE i{
CONDITIONS

Section 2.1 Condivqos 1o Each Party’s Obligations to Effect the Merger. The

respective obligations of each party to sffect the Merger shall be subject to the approval by the

sole stockholder of PKI of this Agreement.

ARTICLE I
AMENDMENT, WAIVER AND TERMINATION

Section 3.1 Amendment. This Agreement may be amended by PKI or the
Surviving Carporadon, by action taken by or on behalf of their respective Board of Directors, at
any time before or after a_ppmval by their respective stockholders provided, however, that after
approval by the sole stockholder of PEI no such modification shall reduce the amount of, or

elirninate the opportusity of such stockhalder to receive the form of, the consideration

3 20A0STLOC
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contemplated by this Agreement. This Agreement may not be amended except by an insirament

in writing signed on behalf of PKI and the SBurviving Corporation.

Section 3.2 Walver. Any term of provisjon of this Agresment may be waived in

writing 2t any time by the party which is, or whose stockholders are, entifled 1o the benefits

thereof,

Section 3.3 Termination This Agreement may be termminated at any tSme pror

to the Effective Time by mutual consent of PKY and the Surviving Corparation.

Section 3.4  Effect of Termuinstion fn the event of termination of this
Agresment, this Agreement shall forthwith become void and there shall be no liability on the part

of either PKI or the Surviving Corporstion or their respective officers or directors.

ARYICLE IV
MISCELLANEOUS
Section 4.1  Bnuire Agipement. This Agresment embodies the entire agreement
and upderstanding of the parties hereto in respect of the subject matter contained herein, There

are no resirictions, promises, representations, warrantios, covenants or undertakings, other than

those exprassed, set forth or referred to herein. This Agreement supetsedes all prior agreements
and understandings, aral and written, among the partics hereto with respect to such subject
matier hereof,

Section 4.2  Assignment. This Agrecment shall inure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns, bul neither this

Agreement nor any of the rights, interesis or obligations hersunder shall be agsigned by either of

the parties hereto without the prior written consent of the other party. Nothing in this

IIIF0ET 00
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Agresment, expressed or implied, is intended to confer on any person other than the parties
hereto or their respective sucesssors and assigns, any rights, remedies, obligations or labilities
under or by reason of this Agreement.

Section 4.3 Further Actions. Bach of the partiss hersto agrees that, subject 1o
its legal obligations, it will use ifs begt efforts 1o do =l things reasonably necessary to effectuyate
the transactions contemplated hereby.

Section4.4  Seotion Headings, The section headings contained in this
Agreement ara ingerted for referepce purposss only and shall not affeet the meaning or
interpretation of this Agresment.

Section 4.5  Coumterparts. This Agrecment may be executed in two or more
counterparts, cach of which shall ba deemed to be an criginal, and all of which tegether shall be
deerned to be one and the same instrument.

Section 4.6 Applicable Law. This Agreement and the lega! relations between
the parties hereio shall bo governed by and constiued in acoordance with the laws of the State of
Delawars, withoot regard 1o the eonflict of laws rules thereof,

IN WITNESS WHEREOF, PKI and the Surviving Corporation have caused this
Agresment 1o be signed by their respective officers thereunto duly authorized as of the date frsi

written above.

{Remainder of Page Intentionally Left Blank]

312960857 D0OC
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LY

WAA HOLDINGS, INC.

o M

el

Nams: Debby L. fdinson Name: Robert N, Tumer
Title: Executive Secretary Title: Vice Progident
PATEA BAL, INC.
£
Name: Debhy L. Jobhnson  ° Name: Robert M. Twper
Title: FExocutive Secretary Ttls:  Vice Presidont
11296087
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