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ARTICLES OF MERGER
Merger Shest

---------------------------------

MERGING:

E.W. ONE, INC., a Florida corporation P94000063371

INTO

H.O.F., INC., a Delaware Corporation not qualified in Florida,

File date: April 16, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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April 16, 1997

CT Corporation System

660 East Jefferson St.

Tallahassee, FL 32301

SUBJECT: E. W. ONE, INC.
Ref. Number: P94000063371

Wa have received your document for E. W, ONE, INC. and your check(s) totaling
$122.50. However, the enclosed document has not besn filed and is being
retumed for the following correction(s):

Please include the plan of merger.t/ﬂ,-}-*‘;u

If you have any questions conceming the filing of vour document, please call
(904) 487-6907. 9oty P

Annette Hogan
Corporate Specialist Letter Number: 697A00019227
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




DOMESTIC CORPORATION AND FCHEIGN CORPORATION
ARTICLES OF MERGER

The undersigned corporations, pursuant to Section 807.1107 of the Florida Business
Carporation Act hereby execute tha following Articlés of Merger:

FIRST: The names of the comorations proposing to merga and the names of the states
or cotuntries under the taws of which such corporations are organized are as follows:

Name of corfporatian

State/country of incorporation
E.N. ON%. IC. Florida —éﬁ < -
H.0.F., INC, Delaware %};}L% 11
20 o Ny
L= 2 o

".'\‘_’ﬂ =
, SECOND:) The lé:’g al “tl":eﬁ srgt;' or cf.:um‘r‘jc/l untée:r which i.:uch forelgn is()c?rp%éﬂomﬁ)
corporations arej or: pe such metger and such foreign (cosporation cofporat
arej omplying with those laws in effecting the merger. > "

THIRD: The foreign comporation campies with Section 607.1105 F.S. {as set forth below)
if i Is the susviving Cotporation of the merger; and each domestic corporation compties with the
applicahte provisions of Sections 607.1101 - 607.1104 F.S. and, i it Is the surviving comporation
of the merger, with Eection §07.1105 F.S. (as set forth below).

FOURTH: The plan of merger is as follows:

(NQTE: Plan of marger shall set forth:

(1) The name of each of the corpomtions planning to marge,
and the nama of tha surviving mrpambnmmgﬂmhaeragm
Qther corporation plans to merge, which is hereinafter desig
nated as the surviving corporation;

(2} The terms and conditions of the proposed msrger: and

{3} (a) The manner and basis of converting the sharss of each
gotporation into shares, obligations or other securities of tha

unr}vhqeorpomtianor-anyoﬂmrco ration of, In whole or
in part, Into cash or other proporty; a?l?

(3} (b) The manner and basis of converting rights to acquire
shares of each comporation into rights to r:alflcsqulm smes.
obligations, or cther secinities of the suniving or any ofher
Corporation or, in whole or in part, into cash or other property.

(FLA - 2089 - 8/2/30) -1-




The plan of merger may esl forth:

(4} Amandments to, or a restatement of the aricles of
incorporetion of the surviving corporation; and

{5) Cther provisions relating ta the merger,)
FIFTH: The effective date of the centificate of merger shall be the pate of Piling
day of 19 '

(NOTE: The effective date of the merger may be on or after tha date
ol fiing the certificate. M the articles of merger do no
provide for an effeclive date of the merger, then the effective
g!mde)sm be the date on which the artides of merger are

aa.

SIXTH: it shareholder approval was not required, a provision to that effect is as
- foliows:

SEVENTH: The plan of merger was adoptad by tha shareholders (or the Board of
Directors when no vote of the shareholders s required) of &.w. ONE, INC. on

me of marged corporation
the llth day of  April 4997 . and was adopted by the shareholders

{or the Board of Directors when no vole of the sharshokiers Is required) of
H.O0.F., INC. on

{Namie of surviving corporation)

1llth day of  april , 1997

Signed this // day 0!/4‘8)‘1 / 18777 .

H.0.F., INC.
~ {Name of Syrviving corpgraton)

: airman of the Boa
ot Directors, ar President or 4nother officer)

STEVEN L. CRAIG

{Namg)

President

(inig)

(FLA - 2089




President

(Title)

(FLA - 2089) -3

TOTAL P.@4
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STATE OF DELAWARE
AGREEMENT OF MERGER

BETWEEN
H.O0.F., INC., a Delaware Corporation

AND
E.W. ONE, INC., a Florida Corporation

This Plan and Agreement of Merger made and entered in to on
the 10th day of April., 1997, by and between H.0.F., Inc., a
Delaware corporation, and E.W. Cne, Inc., a Florida corporation.

WITNESSETH:

WHEREAS, the Delaware Corporation is a Corporation organized
and existing under the laws of the State of Delaware, its
Certificate of Incorporation having been filed in the Office of the

Secretary of State of the State of Delaware on April 9, 1997; and

WHEREAS, the Florida Corporation is a corporation organized

and existing under the laws of the State of Florida; and

WHEREAS, the aggregate number of shares which the Delaware

Corporation has authority to issue is 100; and

WHEREAS, the Board of Directors of each of the constituent
corporation deems it advisable that the Florida Corporation be
merged into the Delaware Corporation on the terms and conditions
hereinafter set forth, in accordance with the applicable provisions
of the statues of the States of Delaware and Florida respectively,

which permit such merger;




P4-17-1997 @9:52AM  FROM

NOW, THEREFORE, in consideration of the premises and of the
agreements, covenants and provisions hereinafter contained, the
Delaware Corporation and the Florida Corporation, by their
respective Boards of Directors, have agreed and do hereby agree,

each with the other as follows:

ARTICLE I

The Florida Corporation and the Delaware Corﬁoration shall be
merged into a single corporation, in accordance with applicable
provisions of the laws of the State of Florida and the State of
Delaware, by the Florida Corporation merging into the Delaware

Corporation, which shall be the surviving Corporation.
ARTICLE IX

Upon the merger becoming effective as provided in the
applicable laws of the State of Delaware (the time when the mergexr
shall so become effective being sometimes herein referred to as the

"EFFECTIVE DATE OF THE MERGER") :

1. The two Constituent Corporation shall be a single
corporation, which shall be the Delaware Corporation as the
Surviving Corporation, and the separate existence of the Florida
Corporation shall cease except to the extent provided by the laws
of the State of PFlorida in the case of a corporation after its

merger into another corporation.
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ARTICLE III

The Certificate of Incorporation of the Delaware Corporation
shall not be amended in any respect by reason of the Agreement of

Mexrgexr.

ARTICLE IV

The manner of converting the outstanding shares of each of the
Constituent Corporations shall be as follows: All of the issued
and outstanding sharegs of E.W. One, Inc. shall be assigned to
H.0.F., Inc. and cancelled. Aall of the issued and outstanding
shares of H.O.F., Inc., are owned by the shareholders of H.O.F.,

Inc as they existed immediately prior to the merger.

ARTICLE V

The terms and conditions of the merger are as follows:

1. The bylaws of the surviving corporation as they shall
exist on the effective date of this merger shall be and remain the
bylaws of the surviving corporation until the same shall be

altered, amended or repealed as therein provided.

2. The directors and officers of the surviving corporation
shall continue in office until the next annual meeting of
stockheclders and until their successors shall have been elected and

- qualified.
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3. Upon the merger becoming effective, all the property,
rights, privileges, franchises, Patents, trademarks, licenses,
registrations, and other assets of every kind and description of
the merged corporation shall be transferred to, vested in and
devolve upon the surviving corporation without further act or deed
and all property, rights, and every other interest of the surviving
corporation and the merged corporation shall be as effectively the
property of the surviving corporation as they were of the surviving
corporation and the merged corporation respectively. The merged
corporation hereby agreed form time to time, as and when requested

by the surviving corporation or bY its successors or assigns, to

execute and deliver or cause to be eXecuted and delivered all such
deeds and instruments and to take O Cause to be taken such further
or other action as the surviving corporation may deem necessary or
desirable in order to vest in and confirm to the surviving
corporation title to and possession o©f any property of the merged
corporation acquired or to be acquired by reason of or as a result
of the merger herein provided for and otherwise to carry out the
intent and purposes hereof and the proper officers and directors of
the merged corporation and the proper officers and directors of the
surviving corporation are fully authorized in the name of the

merged corporation or otherwise to take any and all such action.

H.0.F., INC., a Delaware Corporation

o LT o

EVEN 1.. CRAIGV/Preaident




E.W. ONE, INC., Florida
Corporation
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By: e /‘géﬁ-

EVEN’ L, cmu;,/ President
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