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1 MERGER
S.E. TOPS OF FLORIDA, INC. a4, e
(a Florida corporation) mo
with and into ?,% v
2= Y m

{a Florida corporation) ,P_':ﬂ =
2z, 2
=

Pursuant to §607.1105 of the Florida Business Corporation Act, as amended (the
“¥BCA™), S.E. Tops of Florida, Inc., a Florida corporation (the “Merging Entity”) and S.E.
Aequisition Corp. O, a Florida corporation (the “Surviving Entity™), adopt the following
Articles of Merger for the purpose of merging the Merging Entity into the Surviviog Entity, the
latter of which is to survive the merger (the “Merger™):

i. The Metrging Entity and the Surviving Entity are both corporations duly organized
under the laws of the State of Florida;

2. The Plan of Merger and Stock Purchase Agreement (the “Plan™) containing the
terms and conditions of the Merger has been entered into and approved by the shareholders of
each Mesging and Survivieg Entity pursuant to §607.1103 of the FBCA, on February 6, 2004,
Pursuant to the terms of the Plap, the Surviving Entity has agreed and obligated itself to pay all
applicable and outstanding filing fees and franchise taxes of the Merging Entity in the event such
are not timely paid. The complete exacuted Plan is on file at the principal place of business of
the Surviving Entity at 5868 Enterprise Parkway, Fort Myers, Florida 33905, The Surviving’
Entity shall furnish such Plan 1o sny shareholder of the Merging Entity upon written request at -
no cost;

3, The Merger shall become effective on the date these Anticles of Merger ate filed
with the Florida Department of State;

4, The Articles of Incosporation of the Surviving Entity shall be the Articles of
Incorporation following the Merger, aud as such, no amendment to the Merging Entity’s Articles
of Incorporation is required with the Florida Department of State; however, the Surviving Entity
is hereby amending its Asticles of Incorporation to change its name fo “S.E. Tops of Florida,
Inc.”, immediately upon the effectiveness of the Merpger, pursuant to the Articles of Arnendment
to Articles of Incorporation attached hereto as Exhibit A (the “Name Change™);

3. The Merging Entity has 100 shares of common stock, $1.00 par value per share,
outstanding and entitled to voie on the Merger. Each and every share entitled to vote on the
appraval and adoption of the Mexger voted in favor of the Merger, and the terms and
performnance of the Plan, by unanimons written consent of shareholders dated February 6, 2004;

-

H0400G029526 2
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6. The Surviving Entity has 100 shares of common stock, $.01 par value per share,
outstanding and entitled to vote on the Merger. Each and every share entiled to vote on the
approval and adoption of the Merger voted in favor of the Merger, the terms and performance of
the Plen, and the Name Change, by unanimous written consent of shareholders dated February 6,
2004;

7. The Merger, the Plan, and the Name Change have been approved, adopted, and
duly suthorized by all action required by the laws of the State of Florida, where each of parties
was incorporated, and by their respective constitugnt documents,

[Remainder of page intentiopally left blank.]

H04000029526 3
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IN WITNESS REQF, the undersigned have caused these Articles of Merger to be
executed as of February 2004,
THE SURVIVING ENTETY: THE MERGING ENTITY:

S.E. ACQUISITION CORP. I

@\/(Dé""* -I By:

.. TOPS OF FLORIDA, INC.

O Brien, CFO

Diale W. Mars, President

3 - HG4000029526 3
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X WITNESS WHEREOF, the undersigned have saused thass Articles of Merger to be
axecuted 85 of Fobruary & , 2004,

THE SURVIVING ENTITY: THE MERGING ENTITY:
S.E. ACQUISITION CORP. IX

By

Rigk 1, Q"Brien, CFO

H04000029526 3
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PLAN OF MERGER
{MNon Subsidiaries)

The following plan of merger is submitted in compliance with section §07.1101, F.S. and in accondance
with the laws of any other 2pplicable jurisdiction of incorporation.

¥irst: The pame acd jurisdiciion of the surviving corporstion:

Name 7 Juzisdiztion
S8.E. Acquisition Corp. F{ Florida

Second: The name end jurisdiction of each mergigg cotporation:

N .  Jurisdicti - _

8.E. Tops of Florida, Inc, Florida

Third: The terms and conditions of the merger arc 25 follows:

The complete terms and conditions are set forth in that certain Plan of Merger and
Stock P:{rchnse Agreement, dated February 6, 2004, by and among the surviving
carporation, the merging corporation, and sther parties.

Fourth: The manner and basis of convecting the shares of cach corporation into shares, obligations, or other
securities of the surviving corporation orany other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation Into rights to
acquire shares, obligations, or other securitics of the surviving or any other corporation or, in whotle or in part,
irdo cash or other proporty are as follows:

The holder of the shares of conflivs WK idTHE ek Lt Bivation shall receive 2
prn:?i§3ory note of Southern Exposure Holdings, Inc., the parent corperation of the
SUrvIVing corporation (the “Parent”), and shares of common stock of Heme
Selutions of America, Ine., the parent corporation of the Parcnt.

H04000025526 3
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Amendments to the articles of incorporation of the surviving carporation ere indicated below o attached as an
exhibit:

The articles of amendment of the surviving corporation are attached hereto 2y

Exhibit A.
OR

Restated articles are sttached:

Other provisions relating to the merger are as follows:

040008029526 3
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EXHIBIT A

cL F A DMENT

ICLES OF INCORPORATION OF
UISITION CORP. I

H(4000029526 3
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ARTICLES OF AMENDMENT
to the
ARTICLES OF INCORPORATION

af
S.E. ACQUISITION CORP, Il

Pursuant to the provisions uf section 6.07.‘1005; Plorids Statutes, §.5. Acquisition

Cotp. 11, 2 Florida Profit Corporation (the “Corporation™), hereby submits to the Florids
Department of State for Hing these Articles of Amendment 1o the Articles of

Incorporation of the Corparation:

Y. The neme of the Corporation, prior to the amendment set forth berein, was “S.E.
Acquiaition Cocp. IT”

2. Aricle 1 of the Corporation’s Arficles of Incorparation ia hereby amended by
deleting the entire text thereof and by substituting in its placa the foilowing:

“ARTYICLE 1
NAME AND ADDRESS

The nzme of this corporation shall be 8. E. Tops of Florids, Ine. The initial
prinsipal business address of the corporurion is 5868 Enterprise Parkway, Fort
Myers, Fiorida 33908,

3 The Amendment was adopted by the Wrirten Congent of the sole sharehalder of
the Corporation on February 6, 2004, The total issued and outetanding shares of the
Corporation on such date were 100 shares, all of which shares were entitled to vote an
sych amendment. All 1006 shaves of the Corporation were vated "Fer” the Amendment.
No shares were voted “Apalnst” or sbstained from voting for the Amendment.

4, The foregoing Amendment does not pravide for an oxchange, reclassification, or
cancellation of issued shares.

5. The foregoing Amendment doss not change the emaunt of stated capital of the
Corporation.

[ WITNESS WHEREOFT, a3 the officer duly authorized 1o execute these Articles

of Amendment on behalf of the Corporation, I have set my hand hereto this 6th dey of
Februury, 2004,

§.E. ACQUISITIOR CORP. 1

By:@\ @ gzn/() ?L-;.‘

ef Financinl Officer

HO3000029526
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