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DOUTHIT FRETS ROUSE GENTILE & RHODES, LLC

ATTORNEYS ATLAW
EVAN &, DOUTHIT » 803 EAST 104™ STREET PARALEGALS
TIMLC{TI IY 5. FRETS SUITE 610 DENISE E. CHHAFEE, R.N.
PHILLIFC, ROUSE KANSAS CITY, MISSOURI 64131-3464 BONNIE L. MARING
ol * *

rpoucliscoms Biaoa 0 sue DI
JAMES M. SEAMAN® {816) 9415666 (FACSIMILE) MICHELLE P, HUGHES, M.B.A.
STEVEN H. MUSTOE"" BARBARA A. GODLSBY, RN,
PAULA L, BROWN

KRISTINE §. FOCHT Kanses Addica
MARY C. O'CONNELL . 14811 Granads Steces
OMID AMIADE Leawocd, Kazsne 08224

CHRIS I, STUCKEY

= Admutied in Missouri and Georgia
* Admitted mn Mrssoun 2cd Kaasss

All Others Admitied in Misseurd
~ OfCoumsel

August 26, 2005
EXPRESS MAIL

FL Department of State ] _ L.
Division of Corporations

Corporate Filings

P.O. Box 8327 )
Tallahasses, FL 32314 )

Re: Fused Kontacts, Inc. — PO5006094230
Dear Sir or Madam:

Enclosed please find two original copies of ihe Articles of Merger for the above
referenced company. The merger is sef to become effective Saptember 1, 2005. The
merger is between a Missouri company and a Florida company and the Florida

company will survive. Please process this request and issue a Certificate of Fact to us
in the enclosed self-addressed stamped envelope.

Also enciosed is a check for $43.75 to cover the merger filing fee and for the
certified copy of the Certificate of Fact.

Thank you for your assistance on this matter,
Sincerely,

DOUTHIT FRETS ROUSE GENTILE &

JMS/mph
Enclosures



DOUTHIT FRETS ROUSE GENTILE & RHODES, LLC
ATTORNEYS AT LAW

EVAN A. DOUTHIT » 903 EAST 184™ STREET LEGAL ASSISTANTS .
g:ﬁfﬂgg s& éﬁﬂs SUTTE 610 DENISE L, CHAFEE, RN.
R. DOUGLAS GENTILE* KANSAS CITY, MISSOURI 641313464 ) BOMMIE L. 1LART
R.:"\NDALL L. RHODES™ {816} S41-7600 SUSAN &, WILLIAMS
JAMLS M. SEAMAN (816) 941-6666 (FACSIMILE) ANGIE D, AUSTIN
STEVEN H, MUSTOE" MICHELLE P, HUGHES, MBA
PAULA L, BROWN Kansas Address | BARBARA A, GOOLSBY, RN,
KR.[STINé S, FOCHT 14611 Granada Stest
MARY C. O*CONNELL Leawood, Kansas 65224 + Kdeitted i Missour and Geocgiz
m * Admiced In Migsocr! and Kansae
OMID AMIADI] All Others Admatted in Missoun

CHRIS 1. STUCKY*
ERIC €. CARTER™

September 13, 2005

Viag Federal Express

Florida Department of State
Division of Corporations
Clifton Building

2661 Executive Center Circie
Tallahassce, FL. 32361
Attention: Ms. Thelma Lewis

Re:  Fused Contfacts, Inc. Merger

Dear Thelma:

Enclosed in duplicate, as we discussed, are corrected pages to the Fused Kontacts
Articles of Merger, together with a check in the amount of $35.00 covering the deficiency
in the filing fee paid by us wilh our earlier filing.

If you have any questions or need to contact me, please call me at 816-941-7600,
Otherwise, please return to us a filed-stamped copy of the Articles of Merger and a
Certificate of Fact as requested with our first filing.

Thank you for your assistance.

4

JMS:dah
Enclosures



08/26/2005 08:24 FAX fdooz

ARTICLES OF MERGER =1 ED
{Profit Corpoerations)
O5SEP 1L PH 11 2R

The following articles of merger 1re submitted in accordance with the Floride Business Corperation Act,

SELFE 1471 UF S
purstiant to section 607.1105, F.8. TALLAHASSEF, FLG’RI??A

First: The name and jurisdiction of the surviving corporation:

Name _ Jurisdiction . o Document Number
. ' (If knawn/ applicable)
Fused Kontacts, Inc. - _Flgrida P0OS000094230

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Docurnent Number
' ’ ’ ' (Hf known/ applicable)
Fused Kontacts.of Missovrl, Inc., Missouri 00408086

Third: The Plan of Merger is atached.

Fourth: The merger shall beconie effective on the date the Articles of Merger are filed with the Florida
Deportinent of State.

OR _ (Eater a specific date. NOTE: An effective date cannot be prier to the date of filing or more
. than 3 deys in the futare.}

Fifth: Adoption of Merger by 51 vmg corporation - (COMPLETE ONLY GNE STATEMENT)
The Plan of Merger was adopted by the shnreho]ders of the surviving corporauon on

The Plan of Merger was adopted by the board of directors of the surwvmg corporation on
Augnst 10, 200% and sharsholder approval was not required.

Sixth: Adeption of Merger by merging cormporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the merging corporation(s) on _ August 10, 2005

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
fmd shareholder approval was not required,

{(Artach additional sheets if necessary)
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into on the 10"
day of August 2005, by and between Fused Kaontacts, Inc., a Florida corporation {“Tused FL™),
and Fused Kontacts of Missouri, Inc., a Missouri corporation (“Fused MO™), said corporations
being hereinafter sometimes collectively referred to as the “Constituent Corporations.”

The following Agreement and Plan of Merger is in compliance with Section 607.1101,
I'.S. and in accordance witli the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is:

Name Jurigdiction
Fused Kontacts, Inc. Florida

Second: The name and jurisdiction of the merging corporation is:

Name ] - Jurisdiction
Fused Kontacts. of viissouri, Inc. Missouri

Third: The terms znd conditions of the merger are as follows::

Al In accordar ce with the applicable provisions of the laws of the State of Florida
and the State of Missouri. Fused MO shail be merged into Fused FL, and Fused FL is hereby
designated as the Surviving Corporation. ~

B. The effective date of the merger shall be the date of filing with the Florida
Secretary of State..

C. Upon the eifectiveness of the merger:

1. the Surviving Corporation shall continue to be organized and existing
under the laws of the State of Florida, and the separate existence of the Fused MO, as the
merging corporation, shall cease in accordance with the provisions of the laws of
Missouri, and thereupon and thereafter all of the rights, privileges, powers, immunitics
and franchises, of a public as well as of a privaie nature, of each of the Constituent
Corporations, and all property, real, personal, and mixed, and all debts due on whatever
account, and 2l and every other interest and asset of or belonging to or due to each of the



title to any real estate, or any interest therein, vested by deed or otherwise under the laws
of any state of the United States In any of the Constituent Corporations shall not revert or
be in any way impaired by reagon of the merger; provided that Fused FL, as the
Surviving Corporation, shall be responsible for all of the liabilities and obligations of
each of the Constituent Corporations;

2. the assets and liabilities of each of the Constituent Corporations shall be
taken up or continued on the books of the Surwvmg Corporation at the amounts 2t which
they are respectively reconded, immediately prior to the effectiveness of the merger, on
the books of the Constituent Corporation, with any appropriate adjustments as may be
made in accordance with generally accepted accounting principles;

3. np liability or obligation due or to become due, or claim or demand for
any cause, existing or claimed against any of the Constituent Corporations or any
sharcholder, offiver or director thereof, shall be abated or be discontinued by the merger,
but any such action or proceeding or other existing claim may be enforced, prosecuted to
judgment, setfled or compromised, a3 if the merger had not occurred, and Fused FL, as
the Surviving Cozporation, may be substituted in such action, procecdmg claim in place
of any of the Constifuent Corporations;

4, the Articles of Incorporation and Bylaws of Fused FL presently in effect
shall continue to be in effect, without change the Articles of Incorporation and Bylaws of
Fused FL as the Surviving Corpotation, until altered or amended as provided thersin or
by law; and

5. the directors and officers presently in office of Fused FL shall continue to
be the members of the Board of Uirectors and the officers of Fused FL ag the Surviving
Corporation, all of whom shall hold their directorships and offices until the clection,
choice, and qualification of fheir respective successors or until their tenure is otherwise
terminiated in accordance with the bylaws of the Surviving Cerporation;

D.  The meanner and basis of converting the shares of each of the Constifuent
Corporations is as described in Section Fourth below,

E. If af any time Fused FL. shall consider or be advised that any further assignments,
conveyances or assurances in law or any other things are necessary or desirable to vest or to
perfect or to confirm, of record or otherwise, in Fused FL the title to any property or rights of
Fused MO acquired or.to be acquired by Fused FL as the result of the merger, the appropriate
officers and directors of Fused MO in office immediately prior to the effectivensss of the merger
are fully authorized to, and shall, execute and deliver any and all proper deeds, assignments and
assurances in law and are fully authorized to, and shall, do all things necessary and proper, in the
name of Fused MO so as (o vest, perfect or confirm title to such property or rights in Fused FL
and otherwise to carry out and consummate the provisions of this Agreement Plan of Merger.
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F. Fused FL, a: the Surviving Corporation, hereby agrees that it may be served with
process in Missouri in any proceeding for enforcement of any obligation of Fused MO arising in
Missouri prir to the isspaniee of the ceriificate of merger, including any proceeding for the
enforcement of the rights of a dissenting sharsholder of Fuged MO, and here;by urevucably
appaints the Secretary of 8 site of Missowri as it5 agent in that state to accept service of process in
any such suit or other proe:ﬂdmgs The zddress fo which a copy of such process shall be mailed
by the Secretary of Stateis 316 St. John's Golf Drive, St. Augusnne Florida 32502.

Fourth: The manner and basis of converting the sheres of each of the Constinient
Corporations iito shares, Jbiigatlnns, or other securities of the Surviving Corporation or any
other corporation or, it whole or in part, into cash or other property and the manner and basis of
converting nghts to actuir? shares of eacli-corporatipn into rights to acquu'e shares, obligations,
or other securities of the $: yrviving Corporation or any other corporation in whole or in part, into
cash or other property are ¢ 5 follows:

A.  Each of the shares of common stock of Fused FL which is 1ssued and outstanding
as of the effegtive dhte-of (ke merger shall ngt be affrcted by the merger and shall continue 1o be
issued and outstanﬂing stin 'e8 of common stock of fhe Surviving Carporation.

B. Each of the shares of common stock of Fused MO held by Fused MO or which is
otherwise issued and ot and,mg a5 of the effective date of the merger shall be, without further
act or deed, cancelied and exfinguished.

INTENDING TO BE LEGALLY BOUND, Fused FL and Fused MO have caused these
presents to be sipned by their respective officers theremto duly authorized as of the close of
business on Angust 10, 2005. MG RT

FUSED KONTACTS, INC. (Florida) FUSED KONTACTY, INC. (Missouri

Kdoos
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Dayid Rusch, Pr’esidént'
Fused Kontacts, ine. (FL)

v vid Rusch, P
Fused Kontacts of Missourt, /Mdm . // 1i')‘u.sed Kgngaéter? Hissouri Inc. {MO)
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