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C -The undersigned incorporators, for the purpose of forming a corporation under
- the laws of the State of Florida, adopt the following articles of incorporation for such
-+ cofporation:

o ARTICLE ONE. Name. The name of the corporation is Point To Point
- Corporation. 23027 Bell Flower Place, Land 0 Lakes, FL 34639,

S ARTICLE TWO. Duration. The duration of the corporation is perpetual. The
- - date and time of commencement of corporate existence is Janvary I, 1995,

. ARTICLE THREE. Purposes, The purpose for which the corporation is

o0+ organized is distribution of transit cases, racks, metals and accessorics; and to engage in any

-+ . activity within the purposes for which corporations may be organized under the Florida General
Corporation Act.

o ARTICLE FOUR. Capitalization. The aggregate number of shares which the

‘ oorgoration shall have authority to issue shall be 50,000 shares of common stock and shall be
o4+ ¢ without par value. All voting power of this corporation shall be vested in the common stock
- .- above designated,

ARTICLE FIVE. Registered office and registered agent. The address of the

corporation’s registered office is 23027 BellFlower Place, City of Land-O-Lakes, County of

-~ Pasco, State of Florida 34639, and the name of the corporation’s initial registered agent at such
- address is Joseph Ioco.

S ARTICLE SIX. Directors. The number of directors constituting the initial
. board of directors is two (2), and the names and addresses of the persons who are to serve as
-~ initial directors are:

Matthew Chilvers 8031 S. Division Avenue
Grand Rapids, MI 49548

Joseph Ioco 23027 BellFlower Place
Land-O-Lakes, FL 34639

ARTICLE SEVEN. Incorporators. The name and address of each incorporator
Matthew Chilvers 8031 S. Division Avenue
Grand Rapids, MI 49548

Joseph Ioco 23027 BellFlower Place
Land-O-Lakes, FL. 34639

ARTICLE EIGHT. Pre-emptive Rights. This corporalion shall not, at any
time, issue or deliver unissued or treasury shares, option rights or securities having conversion
or option rights, without first offering them, prorata, to existing sharecholders.
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_ ARTICLES OF MERGER - -
Merger Sheet o

,--.--.------7-----------.-----.--.l

- MERGING:

"POINT TO POINT conpomnon a Florida corporation  (Charter
#Pssooooooosa) bt .

~INTO

. CADENCE MANUFACTURING, 'ingl..»ﬁ%a Michigan corporation not quafified in

| -"File date' 'January 9 1996
x Corporate Spacialnst Louise Flemmang-Jackson

. Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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In Re: Potnt To Point CorporatienICadenc_e Men‘ufaeturing, Inc. -- Merger L

' Gentlemen

Enclosed for f Img please fnd Artrcles of Merger and Plan of Merger |

. Agreementend Plan of Merger and a copy of the Certificate of Merger that has been filed ce
_ . -with the State of Michigan on Deeember 19 1995 together wrth our check in the amount -
' of 870 to cover the f ltng fees e }

‘ Atter these doeuments have been ﬁled pleese retum the cemfed coptes to' g
the underetgned II'I the enclosed stamped and addressed envelope ‘

'f VOU hﬂVB eny questlons please do not hesrtate to |ve mea eall o ;ﬁj_é{ .
o Very truly yours - —Eliegégson A“**.?D.DD
" BORRE; PETERSON,

| FOWLER & REENS P, c

7 , ~ William G. Krupar k
" WGK:kjp M‘f’
Enclosures
cc: Matthew Chilvers
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ARTICLES OF MERGER AND PLAN OF MERGER

1. Cadence Manufacturing, inc., a Michigan corporation, and Point To
Point Corporation, a Florida corporation, hereby file their Articles of Merger and Plan of
Merger.

The Plan of Merger consists of the following:
(A)  The name of each constituent corparatior: is:

Cadence Manufacturing, Inc. (Michigan #422-737)
Paint To Point Corporation (Florida #P95000000053)

The name of the surviving corporation is:
Cadence Manufacturing, Inc.

Cadence Manufacturing, Inc. has 50,000 shares of common
stock outstanding. Point To Point Corporation has 50,000
shares of common stock outstanding.

The terms and conditions of the proposed merger
(consalidation), including the manner and basis of converting
the shares of, or membership of other interest in, each
constituent corporation into shares, bonds or other securities
of, or membershio or other irterest in, the surviving
(consolidated) corporation, or into cash or other consideration,
are as follows;

Each share of Point To Point Corporation which is issued and
outstanding on the effective date shall, by virtue of the merger
and without any action on the part of the holder thereof, be
converted into one (1) share of voting common stock of
Cadence Manufacturing, Inc. Each share of common stock of
Point To Point Corporation shall, without action on the part of
any party, be retired and cancelled.

3 This Merger (consolidation) is permitted under the laws of the State
of Michigan and under the laws of the State of Florida.

4. The attached Agreement and Plan of Merger, which is incorporated
herein, was adopted by the board of directors of Point To Point Corporation and was
approved by the shareholders of Point To Point Corporation and was adopted by the board
of directors of Cadence Manufacluring, Inc. and was approved by its shareholders, on
December /4 , 1995.




THIS AGREEMENT AND PLAN OF MERGER is dated effective December
/4. 1995 by and batween CADENCE MANUFACTURING, INC., a Michigan corporation,
herainafter referred to as "CADENCE": and POINT TO POINT CORPORATION, a Florida
Corporation, hereinafter referred to as “POINT™; both being sometimes hereinafter referred
to as the "CONSTITUENT CORPORATIONS".

RECITALS:

1. The Board of Directors of each CONSTITUENT CORPORATION
deems it advisable for the general welfare of its sharerolders that the CONSTITUENT
CORPORATIONS merge into a single corporation pursuant to this Plan of Merger and the
appiicable laws of the State of Michigan; and

2, The CONSTITUENT CORPORATIONS desire to adopt this Plan of
Merger as a Plan of Reorganization and to consummate the merger in accordance with the
provisions of Section 368(a)(1)(A) of the Internal Revenue Code of 1954,

NOW THEREFORE, the CONSTITUENT CORPORATIONS agree that
POINT shall be merged into CADENCE, which will be the surviving corporation in
accordance with the applicable laws of the State of Michigan; that the name of the surviving
Corporation shall continue to be CADENCE (which in its capacity as surviving corporation
is hereinafter sometimes called the "SURVIVING CORPORATION"); and that the terms
and conditions of the merger and the mode of carrying it into effect shall be as follows:

SECTION 1 - Effective Date

The merger provided for in this Plan of Merger shall become effective upon
the completion of the following:

(1) Adoption of this Plan of Merger by the Shareholders and Direclors of
the CONSTITUENT CORPORATIONS pursuant to the state laws of the CONSTITUENT
CORPORATIONS;

(2)  Execution and filing of the Certificate of Merger and/or Articles of
Merger as required by the laws of the state of the CONSTITUENT CORPORATIONS.

The CONSTITUENT CORPORATIONS agree that the Effective Date of this

merger (the "Effective Date"), for accounting purposes only, shall be December 31, 1995,

otherwise, upon the date of filing with the State authorities, and that all of the necessary

ts required to effect said mergcr shall be filed with the appropriate offices of state

government after the approval of this Plan of Merger by the Shareholders and Directors of
the CONSTITUENT CORPORATIONS.




‘The SURVIVING CORPORATION shall be govemed by the laws of the State
of Michigan,

The Articles of Incorporation of CADENCE shall be the Aricles of
Incorporation of the SURVIVING CORPORATION from and afier the Effective Date,
" subject to the right of the SURVIVING CORPORATION to amend its Articles of
Incorporation in accordance with the laws of the State of Michigan.

SECTION 4 - BYLAWS
The Bylaws of the SURVIVING CORPORATION shall be the Bylaws of

CADENCE as in effect on the Effective Date of the merger, subject to the right of the
SURVIVING CORPORATION to thereafter amend its Bylaws in accordance with the laws

of the State of Michigan.

SECTION § - MANNER OF CONVERTING SHARES

The manner of converting the shares of POINT into the shares of CADENCE,
the SURVIVING CORPORATION, is as foliows:

(1} Each share of the common stock of POINT which is issued and
outstanding on the effective date shall, by virtue of the merger and without any action on
the part of the holder hereof, be converted into one (1) share of One Dollar ($1.00) par
value voting common stoc! «f CADENCE.

(2) Each share of the common stock of POINT which is issued and
outstanding on the Effective Date shall, by virtue of the merger and without any action on
the part of CADENCE, be retired and cancelled. No fractional shares shall be issued.

SECTION 6 - BOARD OF DIRECTOR'S AND OFFICERS

Until the election and quslification of their successors, the members of the
Board of Directors of the SURVIVING CORPORATION shall be the Board of Directors of
CADENCE in office on the effective date. The elected officers of the SURVIVING
CORPORATION who shall continue in office at the pleasure of the Board of Directors of
the SURVIVING CORPORATION shall be the elected officers of CADENCE on the
Effective Date.




SECTION 7 - EFFECT OF MERGER
‘ , On the Effective Date, the separate existence of POINT shall cease (except
insofar as maintained by State law), and shall be merged with and into the SURVIVING
CORPORATION. All property, real, personal and mixed, of each of the CONSTITUENT
CORPORATIONS, and all debts due to either of them, shall be transferred to and vested
in the SURVIVING COORPORATION without further act of deed. The SURVIVING
CORPORATION shall thenceforth be respensible and liable for all the liabilities and
obligations, of each of the CONSTITUENT CORPORATIONS, and any claim or judgment
against either of the CONSTITUENT CORPORATIONS as may be enforced against the
SURVIVING CORPORATION. -

SECTION 8 - APPROVAL OF SHAREHOLDERS

This Plan of Merger shall be submitted to the Shareholders of the
CONSTITUENT CORPORATIONS as provided for by the applicable laws of the State of
Michigan and State of Florida.

SECTION 9 - GENERAL PROVISION

v_AqQreement: This Plan of Merger constitutes the entire agreement
- between the parties and suporsedes and cancels any other agreement, plan,
representation or communication, whether oral or written, between the parties hereto
relating to the transaction contemplated herein or subject matter hereof.

Headings: The saction and subsection headings in this Plan of Merger are
inserted for convenience only and shall not affect, in any way, the meaning or interpretation
of this Plan of Merger.

Governing Law: This Plan of Merger shall be governed by and construed
and enforced in accordance with the laws of the State of Michigan.

Assignment: This Plan of Merger shall inure to the benefit of, and be
binding upon, the parties hereto, their heirs, succassors and assigns; provided, however,
. that any assignment by either party of its rights under this Plan of Merger without the

written consent of the other party shall be void.




;. IN WITNESS WHEREOF. the respectivé Presidents of -
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INC. - POINT ro POINT conponmon

S lthowcmlvers
- Its Presidont

‘Matthew Chilvers
o lts:'Socretlry ‘




