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S
FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

December 23, 1996

CSC NETWORKS
TALLAHASSEE, FL

SUBJECT: VERO/FIDOREO LS, INC.
Ref. Number: P93000028200

We have received your document for VERO/FIDOREO LS, INC. and the
authorization to debit your account In the amount of $245.00. However, the
document has not been filed and is being retumed for the following:

In the heading of the Articles of Mer%er, the second corporation listed shouid not
have °LS" in the name. Please see the attached print out.

Please retum your document, aleng with a copy of this letter, within 50 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6903.

Nancy Hendricks
Corporate Specialist Letter Number: 996A00057006

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
Merger Shest

BOCA/FIDOREO LS, INC., P93000028196
ORANGE NORTH/FIDOREO, INC., V16518
FICOR-DUVAL, INC., P94000047377

FICOR FL, INC., K88441
SALERNO/UNIONOREDO, INC., P24000045036
ALL FLORIDA CORPORATIONS

VERO/FIDOREO LS, iNC., a Florida comporation, PS3000028200.

File date: December 23, 1996 , effactive December 31, 1996

Corporate Speclalist: Nancy Hendricks
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ARTICLES OF MERGER

Merger of i ,; o
BOCA/FIDOREO LS, INC., e
ORANGE NORTH/FIDOREQ , INC,,

DELRAY/FIDOREO LS, INC., EFFECTIVE ATE
Ficor Duval, Inc., -J}';Léiiﬁ_&

Ficor FL, Ine., and

SALERNO/UNIONOREOQ, INC,
(Each a Florida corporation and

referred to hereafter as the “Merging Corporations™)
into
VERO/FIDOREO LS, INC.

(A Florida corporation and
referred to hereafter as the “Surviving Corporation”)

These Articles of Merger are delivered to the Secretary of State of Florida for filing pursuant to
Section 607.1105 of the Florida 1989 Business Corporation Act (the “FBCA”).

Section 1, Plan of Merger.

Attached hereto as Exhibit A is the Plan of Merger (the “Plan”) providing for the merger of the
Merging Corporations with and into the Surviving Corporation (the “Merger”).

Section 2, Approval of Plan.

(a) The shareholders of the Merging Corporations approved the Plan as of December 15,
1996. The shareholders of the Surviving Corporation were not required to approve the
Plan pursuant to Section 607.1 103(7) of the FBCA..

(b)  The boards of directors of each of the Merging Corporations and the Surviving
Corporation approved the Plan as of December 15, 1996,
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Section 3. Effective Time. s
The Effective Time of the Merger shall be at 11:59 P.M. on December 31, 1996.

Effective as of the 15th day of December, 1996.

Surviving Corporation:

[SEAL] VERO/FIDOREO LS, INC,

Name: Robert L. Andersen |

Its: Senior Vice Presid ptl.
Attest;
Name: Valerie D. Daniel

Its: Assistant Secretary

FULNC:32595-1
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PLAN OF MERGER
Merging

BOCA/FIDOREQ LS, INC.,

(A Florida corporation)
ESCONDIDO-HOVBILT/FIDOREO, INC.,
(A California corporation)

FOREST MOUNTAIN/FIDOREC LS, INC,,
(A Vermont corporation)
ORANGE NORTH/FIDOREO, INC,,

(A Florida corporation)
VINEYARD/FIDOREQ, INC.,

(A Massachusetts corporation)
EASTHAM/UNIONOREOQ, INC,,

(A Massachusetts corporation)
DELRAY/FIDOREO LS, INC.,

(A Florida corporation)

Ficor Duval, Inc.,

(A Florida corporation)
GREENBRIAR/FIDORED, INC,,

(A Tennessee corporation)

Ficor F1, Inc., and
(A Florida corporation)
SALERNO/UNIONOREO, INC,

(A Florida corporation)
(collectively referred to hereafter as the “Merging Corporations™)

into
VERO/FIDOREQ LS, INC.

(A Florida corporation and
referred to hereafter as the “Surviving Corporation™)

This Plan of Merger (hereafter “Plan”) is entered into by and between the Merging Corporations
and the Surviving Corporation pursuant to Section 1101 of the California General Corporation
Law, Section 607.1101 of the Florida 1989 Business Corporation Act, Section 78 of Chapter
156B of the Massachusetts Business Corporation Law, Section 48-21-101 of the Tennessee
Business Corporation Act, and Section 11.01 of the Vermont Stock Corporation Act,

FULNC:32595-1




Section 1. The Merger.

At 11:59 P.M. on December 31, 1996 (the “Effective Time"), the Merging Corporations shall
merge with and into the Surviving Corporation (the “Merger”). At the Effective Time, the

Separate corporate existence of the Merging Corporations shall cease and the existence of the
Surviving Corporation shall continue.

Section 2. Name of Surviving Corporatien; Articles of Incorporation; Bylaws; Directors
and Officers.

The name of the Surviving Corporation shall remain “VEROFIDOREQ LS, INC.” The
Articles of Incorporation and Bylaws of the Surviving Corporation in effect immediately prior to
the Merger shall be the Articles of Incorporation and Bylaws of the Surviving Corporation
immediately after the Merger. Until their successors are elected and qualified, the directors and
officers of the Surviving Corporation immediately prior to the Merger shall be the Directors and
Officers of the Surviving Corporation after the Merger.

Section 3. Conversion and Exchange of Shares.

At the Effective Time:

(a) Al! of the outstanding shares of the capital stock of each of the Merging Corporations
shall be canceled, and

(b)  Allof the outstanding shares of the capital stock of the Surviving Corporation
immediately prior to the Merger shall remain outstanding and shall not be converted,
exchanged or in any manner altered by the Merger.

Section 4. Effect of Merger.

All of the assets of the Merging Corporations at the Effective Time shall pass to, vest in and
become assets of the Surviving Corporation. Al} of the liabilities of the Merging Corporations
shall become liabilities of the Surviving Corporation in accordance with applicable law,

4.‘ I i
Sectien 5. Waiver, Amendment, Termination, :jf’il%i Y
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This Plan may be amended at any time prior to the Effective Time by the parties executing a
written amendment hereto and may be terminated or abandoned at any time prior to the Effective Lo
Time by the parties eXecuting a written termination or abandonment. ol gﬁ
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Section 6. Further Assurances.

(a) [n the event that the Merger shall have been fully authorized in accordance with the
provisions of the laws of the jurisdictions of incorporation of each of the Merging
Corporations and the Surviving Corporation, each of the Merging Corporations and the
Surviving Corporation hereby agree that they will cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of such states of
incorporation, and that they will cause to be performed all necessary acts therein and
elsewhere to effectuate the Merger.

The Boards and Directors and the proper officers of each of the Merging Corporations
and of the Surviving Corporation, respectively, are hereby authorized, empowered and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or
record any and all instruments, papers and documents which shall be or become
necessary, proper or convenient to carry out or put into effect any of the provisions of this
Plan or of the Merger herein provided for.

In witness whereof, this Plan has been executed by each of the Merging Corporation and the
Susviving Corporation.

Merging Corporations:
[SEAL) BOCA/FIDOREO LS, INC.

By: IQ@M‘! M«—b—

Robert L. Andersen

Its: Senior Vice President

han Y

Attest: g
Valerie D. Daniel

Its: Assistant Secretary

ESCONDIDG-HOVBILT/FIDOREO, INC.

By: /%%

Robert L. Andersen

Its: Senior Vice President

Attest:
Valerie D. Daniel

Its: Assistant Secretary

FULNC:32595-1
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FOREST MOUNTAIN/FIDOREO LS, INC.
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Robert L. Andersen
Its: Senjor Vice President
~

Attest:
Valerie D. Daniel

Its: Assistant Secretary

ORANGE NORTH/FIPOREO, INC.

Byzm Ol

Robert L. Andersen

Its: Senior Vice Pregident

Attest: ]
Valerie D. Daniel

Its: Assistant Secretary

VINEYARD/FIDOREOQ, INC.

oy et Bt

Robert L. Andérsen

Its: Senior Vice President

Attest:
Valerie D. Damniel

Hts: Assistant Secretary




[SEAL) EASTHAM/UNIONOREOG; INC.

By: M"QM&-’

Robert L. Andersen

Its: Senior Vice President

AN
Attest: l

Valerie D, Daniel

Its: Assistant Secretary

DELRAY/FIDOREO, EINC.

By: Mlﬂ@ag&mg .

Robert L. Andersen

Its: Senior Vice President

i,
e

Valerie D, Dariel

Its: Assistant Secretary

Ficor Duval, Inc.

By: WM«-—

Robert L. Andersen . i

Its: Senior Vice Presiden

alerie D. Danie

Its: Assistant Secretary

FULNC:12595-1




[SEAL} GREENBRIAR/FIDOREO,

By_MM&\’

Robert L. Andersen

Its: Senior Vice President

aleri¢ D. Daniel

Its:Assistant Secretary

Ficor FL, Inc.

Attest: |
Valerie D. Daniel

Iis: Assistant Secretary

[SEAL] SALERNO/UNIONOREQ, INC.

Its: Assistant Secretary

FULNC:32595-1




Surviviné'Corpdraticn: o
VERO/FIDOREO LS, INC.

by, sttty Quko

Robert L. Andersen

Its: Senior Vice President

-

Attest;
Valerie D, Daniel

Its: Assistant Secretary
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