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ARTICLES OF MERGEROF T4 o®
COMP-U-HUT, INC., A FLORIDA CORPORATION 25 @

WITH AND INTO COMPUTERS, INC., A FLORIDA CORPORATION, 2
TS PARENT CORPORATION

ARTICLES OF MERGER between COMP-U-HUT, INC., a Rlorida corporation (“Subsidiary

Corporation’™) and COMPUTERS, INC., 2 Florida corporation (“Parent Corporation”).

Pursuant to the provisions of §607.1105 of the Florida Business Corporation Act (the “Act™),

COMP-U-HUT, INC., a Floxida corporation, and COMPUTERS, INC., a Florida corporation, adopt

the following Articles of Merger.

1.

The Short Form Agreement and Plan of Merger dated %= %-4% (“Plan of Merger'”)
between Subsidiary Corporation and Parent Corporation. was approved and adopted by the
Board of Directors of Parent Corporation on __ @ ~H-4% _ since shareholder approval
of the Plan of Merger is not required by the shareholders of Parent Corporation or Subsidiary
Corporation according to §607.1104(1)(a) of the Act.

Porsuznt to the Plan of Merger, all issued and outstanding shares of Subsidiary Corporation’s
Common Stock will be acquired by means of 2 mexger of Subsidiary Corporation into Parent
Corporation with Parent Corporation the surviving corporation (“Mexget™).

The Plan of Merger is attached as Exhibit “A” and mcorporated by reference as if fully set
forib. - :

Pursdant to $607.1105(1)(b) the effective date of the Merger shall be on the fing of the
Articles of Merger with. the Secretary of State of Florida.

IN WITNESS WEHEREOF, the parties have set their ands and seals this _ 4+ day of

Au%uéy}- , 1998

Ari=mna B. Fileman
Attomey at Law
1625 W. Marion Avenne

Suite 2

Punta Gorda, BL 33950
(941) 637-1955

Fla Bar No. 0990612

HO80000149271.
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/é,cam,& \iCAws, its Secretary

(CORPORATE SEAL)

ATTEST: / d

G%rge Vicars, its Secretaty
{CORPORATE SEAL)

STATE OF FLORIDA
COUNIY OF. CHARLOTI‘E

1D:84 16378485 FAGE
H980000149271

COMP-UH C., a Florida corporation

By _ :
/éeorge Vicars, its President

CO , 2 Florida corporation
By: V /
Zeoxge Vicars, its President

The foregoing Articies of Merger were acknowledged before me this Ut day of
, 1998, by GEORGE VICARS, as President of COMPUTERS, INC, a

Florida corporation, on behalf of the said corporation, who isErsonally known to mg dr who bas

as identHfication.

produced
{ g%y, _ ARAVAR. FLEWAN ' . / N
: % MY COMMISSION ¥ £ 635143 ‘\‘_,M ? W
R s o v oiees NOTARY PUBLIC-STATE OF FLORIDA
o == , —MyConmﬁssionanaﬁes:M;Z_ﬁtr_ml_
(Affix Notary Stamp/Seal) Commission Number:_(( 655145
STATE OF FLORIDA
COUNTY OF CHARLOTTE
The foregoing Articles of Merger were acknowledged before me this I gay of
ot . 1958, by GEORGE VICARS, as President of COMP-U-HUT, INC., 2
rsonally kpown to me/or who has

Florida orporation, on bebalf of the said corporation, who i

as dentification.

prodaced

[ aus) K Fidorat,
NOTARY PUBLIC-STATE OF FLORIDA
My Commission Expires: 23, 200l
Comraission Number (G b & %1 Uz

H980000149271
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EHTRIT “A"

PLAN OF MERGER OF
COMP-U-HUT, INC., A FLORIDA CORPORATION
INTO COMPUTERS, INC., A FLORIDA CORPORATION

THIS PLAN OF MERGER js made this _ H#h _day of _Auaust , 1998, by
and between COMPUTERS, INC., a Florida corporation (‘Parent Corporation’”y and COMP-U-HUT,
INC., a Florida corporation (“Subsidiary Corporation”).

WITNESSETH:

WHEREAS, Subsidiary Corporation desires to mexgé with and mto Parent Corporation, with
Parent Corporation bejng the surviving corporation (the “Merger”) on the terms and subject to the
conditions set forth in this Plan of Merger (the “Plan”); and

WHEREAS, Parent Corporation owns One Hundred percent (100%) of Subsidiary
Corporation’s outstanding Common Stock; and

‘WHEREAS, the Board of Directors of Parent Corporation has determuined that it is advisable
that Subsidiary Corporation be merged into Parent Corporation, on the terrns and conditions set
forth, in accordance with §607.1104 of the Florida Business Corporation Act (the “Aet”).

NOW THEREFORE, in consideration of the mutnal covenants herein set forth, apd in the
Furfher consideration of the sufia of Ten Dollars ($10.00) and other good and valugble consideration,
cach to the other in hand paid, the receipt and sufficiency of which is acknowledged, the parties
agree as follows: T -

ARTICLE I
THE MERGER

1, The term “Effective Date” shall mean the date on which the Articles of Merger are filed with
the Secretary of State of Florida or the date when any requirements fmposed upon Parent
Corporation by the laws of fts jurisdiction are met, whichever is Tater.

2. . On the Effective Date, Subsidiary Corporation shall be merged with and ito Parent
Corporation. The separate existence of Subsidiary Corporation shall cease at the Effective
Date and the existence of Parent Corporation shall continae unaffected and uripaired by
the Merger with all Tights, privileges, inromities, and franchises, of a public as well as of
a private nature, and subject to all the duties and liabilities of corporations organized under
the laws of the State of Florida. ' -

3. The Plap of Merger has been approved by the Board of Directoxs of Parent Corporation i
aceordance with §607.1104 of the Act. Parent Corporation shall deliver notice of the Merger
to fhe remaining shareholders of Subsidiary Corporation, i any. Parent Corporation agress
pot to file Articles of Merger with the Florida Secretary of State in accordance with the Act

HI80000149271
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sl at Teagt thirty (30) days after the notice js mafled (uless the repaining shareholders of
Subsidiary Corporation waive such notice in writing). '

ARTICLEII
EFFECT OF MERGER

At the Bffective Date, Parent Corporation shall possess all the rights, privileges, inunities,
and franchises, of both public and private natwre, of Subsidiary Corporation, and shall be responsible
and lable for il Gabilities 2nd obligations of Subsidiary Corporation, all as more particularly set
forth in §607.1106 of the Act.

ARTICLEIN
TERMS OF THE TRANSACTION;
CONVERSION OF AND PAYMENT FOR SHARES

The roarmer and basis of converting shares of Subsidiary Corporation’s Com:nz.\bn Stock into
shares of Parent Corporation Stock shall be as follows:

1. Each of the share of Subsidiary Corporation’s Corumon Stock (the “Subsidiary Cornnon.
Stock™) issued and outstanding on the Effective Date and all rights in respect thereof, shall,
by virtue of the Merger and without any action on the part of the holders, be converted to
ome (1) share of fhe presently authorized and unissued shares of the common stock of Parent
Corporation (the ‘Parent Compaon Stock™. Notwithstanding the foregoing, each share of
Subsidiary Common Stock held by Parent Corporation shall, by virtue of the Merger and
without any action on the part of Parent Cotporation, be canceled simltanecusly with the
effectiveness of the Merger.

2, As 500785 practicable after the Effective Date, a letter of transmital providing instractions
for surrendering certificates for cancellation and to be used for transmitting certificates for
cancelation shall be delivered to all of the sharcholders of Subsidiary Corporation.

ARTICLE IV
DISSENTERS’ RIGHTS

Shareholdexs of Subsidiary Corporation, who, except for the applicability of §607.1 104(1)a)
of the Act which provides that a vote of the Parent Corporation’s or Subsidiary Corporation’s
sharehokfer is not required to approve the Merger, would be enttled to vote on the Merger aund who
wigh to dissent, are entitled if the shareholder complies with the provisions of the Act regarding the
rights of dissenting sharcholders, to be paid the fair value of such shareholder’s shares.

ARTICLEV
ASSIGNMENT

If at any time Parent Corporation shall consider or be advised that any further assigomoent or
assurances in law are mecessary or desirable to vest, perfect, or confiria or record in Parent

H9580000149271
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Corporation the title to any property or tights of Subsidiary, or 1o otherwise carry out the provisions
of this Plan, the proper officers and directors of Subsidiary Corporation as of the Effective Daie shall
execute and deliver amy and all proper deeds, assignments and assrances in law, and do all things
NeCessary OT proper to vest, perfect or confirm title to such property or rights in Parent Corporation.
ARTICLE VI
ARTICLES OF INCORPORATION

The Articles of Incorporation of the Parent Corporation shall continue to be its Articles of -
Incorporation following the effective date of the Merger.

ARTICLEVII
EXPENSES

Parent Corporation shall pay all expenses of accomplishing the Merger.

ARTICLE VIIL
AMENDMENT

At zmy time before the filing with the Florida Secretary of State of the Articles of Merger t0
be filed in connection with this Plan, the Board of Directors of Parent Corporation may amend this
Plon. If the Articles of Merger already have been filed with the Secretary of State, amended Aticles
of Merger shall be filed with the Secretary of State, but only if such. amended Articles of Merger can
be filed before the Effective Date.

ARTICLE IX
TERMINATION

¥f for any reason consunmation of the Merger is nadvisable in the opmion of the Board of
Directors of Parent Corporation, this Plan may be terminated at any time before the Effective Date
by resolution of the Board of Directors of Parent Corporation. Upon terrmimation as provided in this
Plan, this Plan shall be void and of no further effect, 2and there shall be no liability by reason of this
Plan or the temppination of this Plan on the part of Parent Corporation or Subsidjary Corporation, or
their divectors, officers, employees, agents or sharcholders. o

IN WITNESS WHEREOE, the parties have set their bands this _thHh __ day of

Daaa st , 1998. ~
PARENT: ) SUBSIDIARY:
COMP /, 2 Florida corporation COMP-U-HUT, BXC., 8 Florida corporation

roe Vicars, its President @eorge Vicars, its President

HS80000149271
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WRITTEN CONSENT

We, the undersigned, being all of the shareholders of COMP-U-HUT, INC., a Fiorida
corporation (“Corporation™), and each owning and being entitled to vote the nuxober of shares sat
forth opposite his or her name below, approve and consent to the adoption of the Plan of Merger, to
which this Written Comnsent is attached, of the Corporation with COMPUTERS, INC., a Florida
corporation. , -

Executed by each of the mdersiened on the date set forth opposite his/ber/its nare, below.

Name of Shaveholder -~ = = -

Computers, bac. - 1000 shares

H980000149271



