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COVER LETTER

+

TO: Amendment Section
Division of Corporations

SUBIECT: Euro-Notions Florida Inc.
Fixne of Corporaiion.
DOCUMENT NUMBER: PQ5Q00064989

The enclosed Articles of Correction and fee are submitted for filing.

Plzase retumn all correspondence concerning this mateer 1o the followlny:

Muria Kenigsberp
Tains of ool Femvea

Greenberg 'I'vaurig, LLP
T PimyComphey

77 West Wacker Drive, Suite 3100
Addresx

Chicago, 1L, 60601
Ty SRiE ong 7ap Dl

kﬂnigsbcrgmgaﬁ law.com
Tme T5Y' (10 o wisell Tor TUHIE aNngal 1epan FouTCaihm)

For further information concerming this matter, please call:

Maria Kenigsberg al 312 1364773
~ Namg af Comaes Penioa er Toge & Day ime Telcphote Number

Enclosed is a check for the following amount;

[ $35.00 Filing Ves [7)$43.75 Pliling Fec & Certificate of Status

] $43.75 Flling Fee & Certified Copy [1$52.50 Filin.}{ Fee, Certificate of Status &
Centified Copy

Mailing Address: . Strect Address:

Amentlment Section . Amendment Section

Divigion of Carporations Division of Corporations

P.O. Box 6327 Clilion Building

‘i'ullahassee, F1 32314 2661 Hxecutive Center Cirele

Tallahasgee, F1, 32301



" FILED

. 0HOCT-T AMS: 40
ARTICLES OF CORRECTION | g¢ vocruay oc erare
for ; TAUL-AHASSEE.FLORIDK

Fura-Notions Florida Inc.
Ramy'ol Couplrutfon 58 clvemily Tiled wilh tw FIGnida Tepl of Staie

POS000064989
TS0CTmant UG (17 Kaewn)

Pursuant to the provisions of Section 6070124 or §17.0124, Florida Statutes, this corporation tiles
these Articles of Correction within 30 days of the file date of the document being corrected.

‘These articles of corresiion correet Plan and Agreement of Merger
TDosument Typs Being Corteed )
liled with the Department of State on __September 30, 2010
(Fiis thue of Doty

Spegity the inaccuracy, incomect slatement, or dedest:

1. Preamble: "AQKS corporation is wholly owned by the same sharghohier,”

2. Second recilal and numbered pampraph 1@ Did not refer 1o llinois Business Corporation Act
of 1983, as amended.

3. Numbered paragraph 9; Shares of AQKS should be converted, not cancelled.

4. Numbered paragraph 1t(a) had "This Plan and Apgreement of Merger may aol be

amended except by an instrument in weiting on behalf of both of the panties hereto.”

Carrect the inaccuracy, ingorrect statement, or defect:
1. Sentence deleted from Preamble,

2. Added "und the provision of Section 11.35 ofthe [Hinois Business Corporation Act of 1983,

s amended (the "IBCA")." Inseried "and the IBCA™ within numbered parsgraph 1.
3. leseried formula for conversion of AQKS shares,

4. Inserted "This Plan and Agresment of Merger may be amended only prior Lo the effective

date, und then only by an instrument of writing." The revised Plan and Agreement of Merper

is attached.”

WS ATARIE 0 4 GaoEveT, RICHAETL O Gk OTICU = 4] QFreEioes of DINger® Lavy
a0 been sclociod, by anincorporiur « Ui Uie hunds of 0 receiver, sk, ur
ther oo appailned duciary, by sl fidugary.)

Gerald 8, Smith

President
(rvpedod poicd aame of persm SIgning) (Tt OF persen mUATREY

Filing Fee: $35.00



PLAN AND AGREEMENT QF MERGER
BETWEEN

EURO-NOTIONS FLORIDA INC,
(a Florida corporativa)

AQOK-SMITH, INQ,
{an llinois corporatipn)

THIS PLAN AND AGREEMENT OF MERGER (the "Agreement”), dated as of the 18th
" day of August, 2010, is made by and between EURO-NQTIONS FLORIDA INC., u Florida
corporation ("ENF"), and AOK-SMITH, INC., an lllinois corporation ("AQKS"). ENF and
AQKS are hereinafter sometimes referred to as the "Constituent Corporations.”

WHERLAS, the respective Boards of Directors of the Constitucat Corporations deem it
advisable and in the best interest of the Constituent Corporations and the sharehalders of both of
the Constituent Corporations that AOKS be merged with agd into ENF; and

WHEREAS, the provisions of Section 607.1103 of the Florida Business Corparation Act
(the "FBCA"), and the provisions of Section 11.35 of the [linois Business Corporatian Act off
1983, as amended (the “|BCA"), authorize the merger af a Lorpnratmn arganized under the laws
of the State of [linois with and imo a corporation organized uader the laws of the State of
Flarida.

NOW, THEREFORE, the Constitucnt Cosporations and the shareholders of cach of the
corporations hereio agree that AOKS shall be merged with ?nd into £INF, and that the terms and
conditions of such merger and the mode of camrying the samg into effecy, shall be as follows:

l, The Merper, At the Effective Date (as defuned in Section 10 below) AOKS and
ENF shall be merged into a single corporation on the terms ind conditions hercinafter set forth
and in accordance with the applicable provisions of the FBCA, and the IBCA, by AOKS
merging with and into ENF (the “Merger™). ENF shall be the surviving corporation of the
Merger (the “Surviving Corporation™), and the separate existence of AOKS shall ¢ease and the
existence of ENF shall continue unaffected and unimpaired by the Merger, with all the rights.
privileges, immunities and powers, and subject to all the duties and Habilities of 2 corporation
organized under the FBCA.

2, Articles of Incorporvation. The Articles of Incorporation of ENF as in cffect at
the Effective Date (as hereinafier defined), shall continue to be the Articles of Incorporation of
the Surviving Corporation following the Effectve Darte und yntil the same shall be amended in
uccordance with the provisiuns of the FBCA.

3. By-Laws. The By-laws of ENF as in effect at|the Effective Date shall continue to
be the Ry-laws of the Surviving Corporation following the Efliective Date until the same shail be
amended in accordance with the provisions thereol.



4, Dircetors. The director of the Surviving Corporation shall be as follows:
Cerald 8. Smith

Such individual shall serve as director of the Surviving Corporation for the term set forth in the
By-laws of the Surviving Corporation and in accordance with apphcable laws.

5. Officers, The officers of the Surviving Corporalion shall be as follows:

President Gerald 8. Smith
Treasurer Pater fanss
Secretary Peter Junss

Each of such individuals shall serve in the designaled capacity for the lerm set forth in the By-
laws of the Surviving Corporation and in accordance with applicable laws.

6. Tax-Free Reorganization. The Merger is intended 1o be a tax-free
reorpanization within the meaning of Scetion 368(a) of the Internal Revenue Code of 1986, us
amended (the "Code"), and this Agreement is intended to be a "plan of reorganization” within the
meaning of the regulations promulgated under Section 368 of the Code and for the purposes of
Sectlons 354 and 361 of the Code.

7. Mutual Representations and Warrantics. Each Constituent (Corporation hereby

represents and warrants to the other Constituent Corporation that:

(s) Each Constituent Corporation (i) is 4 corporation duly organized and validly
existing under the laws of iis jurisdiction of incorporation (the Stare of Florida; in the case of
ENF, and the State of Ulineis, in the case of AOK.S), and has requisite corporae power and
authority 1o execute and deliver this Agreement, to consumrmate the transactlons contemplated
hereby and otherwise W perform its ubligations hereunder; and (iii) has all the requisite power
and sutharity 1o own its assets and carry on its business as now conducted.

(4] ‘I'his Agreement has been duly authorized, executed and delivered by each of the
Constituent Corporations and constituies the valid and legally binding obligation of each
Congtituent Corporation.

8. Effect of Merger. At and after the Effective Date: (i) the Surviving Corporation
shall possess all the rights, privileges, powers and franchises of a public as well as of a private
nature, and shall be subject to all of the restictions, disabilites and duties of each of the
Constituent Corporations; (ii) all the rights, privileges, powers and franchises of the Constituent
Corporations shall be vested in the Surviviag Corporation; (iii) all property, real, personal and
mixed, and all and every other interest shall be theresfier the property of the Surviving
Corporation as they were of the Constituent Corporations, and the title 10 any real estate vested
by deed or otherwise in each of wie Constituent Cosporations shall nol sévert or be in any way
impuired; and (iv) all rights of creditors and all liens upon any property of each of the
Constituent Corporations shall be preserved unimpaired, and all debus, Jiabitities and duties of
cach of the Constituent Corporations shall thenceforth attach to the Surviving Corporation and
may be enforeed againgt it to the same extent as if said debts, ligbililics and duties had been
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incurred or contracted by it. If'at any time the Surviving Corporation shall consider or be
advised that any funther assignment or assurances in law or any things are necessary or desirable
to vest in the Surviving Corporation, according to the terms hereof, the title of any property or
rights of ENF, the last acting officers and dircctors of the AOKS, or the corresponding officers
and directors of the Surviving Corporation shall and will execute and make all such proper
assignments and asswrances and do all things necessary or proper to vest title in such property or

vights in the Surviving Corporation, and otherwise 1o carry out the purposes of this Plan and
Agreemment of Merger.

9, Eifect of Merger on Shures. At the Effective Date: (i) cach share of AQKS
Comimon Siock which shall then be issued und outstunding, by virtue of the Merger and without

any action on the part of the holder thercof, shall be¢ converted into & number of shares of ENL
Common Stock as shall equal the following:

(i) the net assets of AOKS immediately prior to the Effective Date.
divided by

(i) the netassets ol ENP, divided by the number of outsianding shares
of ENF,

(iiy  will equal the number of shares of AQKS.

Lach share of ENF Cagumon Stock which shall then be issued and outstanding, shall be
unaftected by the Mergrer,

1¢.  Effective Dage of the Merger. The Merger shall become effective (the
"Effective Date”) September 30, 2010,

1. Amendment and Termination.

(2)  This Plan and Agreement of Merger may be ainended only prior to the effective
date, and then only by an instrument of writing.

(b}  Atany time prior (o the Effective Date, whether before or after approval by the
" shareholders of the Consriluent Corporations, this Plan und Agréement of Merper may be

rerminated and the Merger abandoned by agreement of the Boards of Directors of AQKS and
LNF,

IN WITNESS WIHEREQF, this Plan and Agreement of Merger has been executed by the
partics hereto as of the dae first above written.

Signature puge folluws

L
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EURQ-NOTIONS FLORIDA INC,,
4 Florida corporation

By: _,é':;;::?.:{f

Name: _ Germld §, Smirh. President |

AOK-SMITH, INC..
un [llinois corporation
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Name:_ Gersld §, Smith, Presiden:, .
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