© o PARDIDODATISh

Document Number Only 0
‘Zw—"’.zf’, pfe.
Z7 e,
'3_;}::7-‘-‘“ o e
72 2 e
L;;_-’lﬂ, ’O':.
Tz £ O
C T Corporation System ?‘& 0
O
Requestor's Namse ?if;j,.‘ r’
660 East Jefferson Street ‘?y
Address
Tallahassee, FL 32301 (850) 222-1092 3{3{:;{_1;3;3;;| 1Sy ——
City State Zip Phone ~10/01/953—-01001~~013
- EREEE TS, 7D RREENTD,
CORPORATION(S) NAME
Flosida Falls i Tae
V'H{r.jn’\nﬁ into -
pf)law‘é Afiu:‘il-f'-.' on Hoiéinfj Ca/[n o et 61
() Profit
¥Merger

() NonProfit () Amendment

( )} Limited Liability Ccmpany

() Foreign

() Dissolution/Withdrawal () Mark

() Annual Report

() Limited Partnership
() Reservation

() Reinstatement

() Other
() Change of R.A.
( } Fictitious Name

\/(,-c)’JCertiﬁed Copy () Photo Copies () CU§_’/« oIS
r'—*—‘ (Vs :23
() Calt When Ready () Call if Problem () After 4:30% -1
walk in (} Will Wait @rickip & 2
() Mail Out g 1]
ors 2 s
ame s e MM
Avallability G /30 PLEASE RETURN: EXTRAGOPILE)
N - ' FILE STAMPED
ocument Qg' =
Examiner “M
pdater ) ’ \Q/\J\Q\ THANK YOU !  CONNIE BRYAN
erifier W
Acknowledgment
W.P. Verifler

CR2E031 (1-89)




ARTICLES OF MERGER
Merger Sheet

MERGING:

FLORIDA FALLS, INC., a Florida corporation, P92000002756

INTO : [ — R

POLARIS ACQUISITION HOLDING CORPORATION. a Delaware corporat[on
not qualified in Florida

File date: September 30, 1999 ' : T T
Cormporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
OF : s -5
FLORIDA FALLS,INC.. . .. . . S
INTO el

POLARIS ACQUISITION HOLDING CORPORATION =3

AL -

Pursuant to the provisions of Section 607.1105 of the Florida Statutes and Section

252 of the General Corporation Law of the State of Delaware (the “DGCL”), the undersigned
hereby certify that:

FIRST. The names and States of incorporation of each of the constituent
corporations of the merger (the “Merger”) are as follows: Florida Falls, Inc., a Florida
corporation (“Florida Falls” or the “Merging Corporation™), and Polaris Acquisition Holding
Corporation, a Delaware corporation (“Polaris Acquisition” or the “Surviving Corporation”).

SECOND. An Agreement and Plan of Merger between the parties to the merger

has been approved, adopted, certified, executed and acknowledged by Florida Falls and Polaris
Acquisition.

THIRD. The Merger shall become effective at 12:01 a.m., Florida time, on the

day that these Articles of Merger have been filed with the Secretary of State of Florida, pursuant ) o
to Section 607.0123(1)(b) of the Florida Statutes.

FOURTH. The Certificate of Incorporation of Polaris Acquisition shall be the
Certificate of Incorporation of the Surviving Corporation without amendments or changes.

FIFTH. The executed Agreement and Plan of Merger dated as of September 30,
1999 (the “Agreement and Plan of Merger”), pursuant to which the Merger shall be

18

Al
20+ Hd 08 435 66
aand

accomplished and a copy of which is attached hereto, was adopted in accordance with the Florida

Statutes and the DGCL, and by the Board of Directors of Florida Falls as of September 30, 1999,

and by the Board of Directors of Polaris Acquisition as of September 30, 1999 and shareholder
approval was not required.

SIXTH. The executed Agreement and Plan of Merger is on file at the office of the
Surviving Corporation, located at 2620 Commercé Way, Vista, California 92083, and a copy
thereof will be furnished by the Surviving Corporation, upon request and without cost, to any
stockholder of either the Merging Corporation or the Surviving Corporation.
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SEVENTH. The authorized capital stock of the Merging Corporation is 7,000
shares of common stock, par value $1.00 per share.

# ok &k & Ok
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IN WITNESS WHEREQF, Polaris Acquisition Holding Corporation has
caused these Articles to be signed by Gregory D. Howard, its President, and Florida Falls, Inc. =~ |
has caused these Articles to be signed by Gregory D. Howard, its President, both as of the 30th

day of September, 1999.

POLARIS ACQUISITION HOLDING
CORPORATION

By: _}SJ\-"-/C\MJ @ W

Gregory D._flloviard
President

FLORIDA FALLS, INC. .

By: meﬁw 'Q w L

Gregory 15 Howérd
President
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AGREEMENT AND PLAN OF 1\__/IERGER

This AGREEMENT AND PLAN OF MERGER (the “Agreement”) dated as of
September 30, 1999, by and between FLORIDA FALLS, INC., a Florida corporation (“Florida

Falls™), and POLARIS ACQULS[TI ON HOLDING C.OI{PQKATION, a Delaware corporation

(“Polaris Acquisition”). T e e

RECITALS -
A. Florida Falls is a Florida corporation, having its principal place of business
in Hernando County, Florida. B
B.  Polaris Acquisition is a Delaware corporation, having its principal place of

business in Kent County, Delaware.

C. ~ The Board of Directors of Florida Falls has determined that it is in the best

interests of Florida Falls and its shareholders to adopt this Agreementand to consummate the
merger of Florida Falls with and into Polaris Acquisition, with Polaris Acquisition surviving and
continuing to exist as a Delaware corporation, and accordingly, has adopted resolutions adopting
this Agreement and the Merger as defined and provided for herein upon the terms and subject t0
the conditions set forth herein. '

D. The Board of Directors of Polaris Acquisition has determined that it is
advisable for Polaris Acquisition to approve this Agreement and to consummate the merger of
Florida Falls with and into Polaris Acquisition, with Polaris Acquisition surviving and
continuing to exist as a Delaware corporation, and accordingly, has adopted resolutions
approving the execution and delivery of this Agreement and the Merger as defined and provided

for herein upon the terms and subject to the conditions set forth herein. e m——

E. The authorized capital stock of Florida Falls consists of 7,000 shares of

common stock, par value $1.00 per share (the “Commeon Stock™), of which 100 shares are issued S

and outstanding. Polaris Acquisition owns one hundred percent of the issued and outstanding

shares of Common Stock of Floxida Falls, and no other shares of the capital stock of Florida Fa}ls -

are issued and outstanding.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants,
representations, warranties and agreements contained in this Agreement, the parties hereby adopt

the plan of merger encompassed by this Agreement and étgre_e' as follows:

L. Merger. Subject to the terms and conditions of this Agreement, at th
Effective Time (as defined in Section 3), Florida Falls shall be merged with and into Polaris
Acquisition (the “Merger”), the separate corporate existence of Florida Falls shall cease and
Polaris Acquisition shall survive and continue to exist as a Delaware corporation (Polaris

new york 483658 vé [ﬂorida.plmmergm!)OC]



Acquisition, as the surviving corporation in the Merger, sometimes being referred to herein as the
“Surviving Corporation”). The Merger shall have the effects specified in the General

Corporation Law of the State of Delaware (“DGCL”) and the Florida Statutes. .. . = = = .

2. The Closing. Subject to the terms and conditions of this Agreement, the )
closing of the Merger (the “Closing”) shall take place (a) at the offices of White & Case LLP,af = 7
10:00 a.m., New York time, on September 30, 1999 or (b) at such other time, date or place as the
parties may agree.

3. ‘Effective Time. Immediately following the Closing, the parties hereto —
shall, at such time as they deem advisable, cause (i) the Certificate of Merger (the “Certificateof =~ =
Merger”) to be filed with the Secretary of State of Delaware, as provided in Section 252 and ' -
other applicable provisions of the DGCL and (ii) the Asticles of Merger (the “Articles of
Merger”) to be filed with the Florida Secretary of State as provided in Section 607.1 105 and
other applicable provisions of the Florida Statutes. Pursuant to Section 607.0123(1)(b) of the
Florida Statutes, the Merger shall become effective at 12:01 a.m., Florida time, on the day the

Articles of Merger are filed with the Florida Secretary of State (the “Effective Time”).

4. Certificate of Incorporation and Bylaws of Surviving Corporation. The
Certificate of Incorporation and Bylaws of Polaris Acquisition in effect immediately prior to the
Effective Time shall be the Certificate of Incorporation and Bylaws of the Surviving B
Corporation. , -

5. Directors and Officers of the Surviving Corporation. The directors and
officers of Polaris Acquisition immediately prior to the Effective Time shall be the directors and
officers of the Surviving Corporation as of and following the Effective Time until their
successors have been duly elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the Certificate of Incorporafion and Bylaws of the
Surviving Corporation. - .- : R

6. Capital Stock and Voting Rights. The parties hereby acknowledge that
the outstanding capital stock of Florida Falls consists of 100 shares of Common Stock, all of
which are entitled to vote on all matters which require the approval of the shareholders. Except
for the applicability of Section 607.1104 of the Florida Statutes, any shareholder would be
entitled to vote on the Merger, and such shareholder would be entitled to be paid the fair value
of their shares if such shareholder complied with the provisions of the Florida Statutes regarding == —
the rights of dissenting shareholders. '

7. Effect on Capital Stock. At the Effective Time, all shares of issued and
outstanding Common Stock shall, by virtue of the Merger and without any action on the part of
the holder thereof, be canceled and retired and shall cease to exist. I

8. Entire Agreement. This Agreement and any documents delivered by the

parties in connection herewith constitute the entire agreement among the parties with respectto”
the subject matter hereof and supersede all prior agreements and understandings among the
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parties with respect hereto. No addition to or modification of any provision of this Agreement
shall be binding upon any party hereto unless made in writing and signed by all parties hereto.

E I
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IN WITNESS WHEREQF, the parties have caused this Agreement and Plan. of
Merger to be executed and delivered by their duly authorized officers, all as of the date first
written above.

FLORIDA FALLS, INC.

By: j MO e ‘Q %—u:moj
Gregory D. Howdrd
President

POLARIS ACQUISITION HOLDING =
CORPORATION o

By: )gm,gw 'g) W

Gregory D! Howérd - o
President -
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