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FLORIDA DEPARTMENT OF STATE s
Sandra B, Mortham ARV
Secretary of State "
February 27, 1995 PR
CT
TALLAHASSEE, FL A
SUBJECT: PHOENIX, INC. P
Ref. Number: W95000004379 \

We have raceived your document for PHOENIX, INC. and your check s} {ofaling

$70.00. Howaver, the enclosed document has not been filed and Is being
relurned for the following correction(s):

The name designated in your document is unavailable since it Is the same as, or
It is not distinguishable from the name of an existing emlll!. Sfm_|ply adding "of
Florida" or "Florida™ to the end of an enfity name DO S NOT constitute a
difference. Piease select a new name and make the substitution In all appropriate

Places. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document Is resubmitted, please return a copy of this letter o ensure
that your document is properly handied.

If you have ang questions about the avallability of a particular name, please call
(904) 488-5000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
{904) 487-6904.

Freida Chesser

Corporate Specialist Letter Number: 995A00008734 .,
o
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Division of Corporations - P.Q, BOX 6327 -Tallahassee, Florida 32314




BTATE OF FLORIDA
ARTICLEB OF INCORPORATION
OF

TAZ INVESTIONS, INC.

FIRST: The corporato name that satisfies the rcquirﬁmlant
of Section G07.0401 is! TAZ Investorn, Inc.

SECOND: The street address of the initial princlpal offlqe
of the corporation shall be 3900 North Hills Drive, Suite 101;{,.'
iocllywood, Florida 33021, and the mailing address of the

corporation shall be the same,

THIRD: The corporation may ongage or transact in any or
all lawful activities or business permitted under the laws of the
United States, the State of Florida or any other state, country,
territory or nation.

FOURTH: The number of shares the corporation is authorized
to issue is 1,000 shares of common stock having no par value.

FIFTH: The streect address of the initial registered

office of the corporation is gfo CT Corporation System, 1200

out o Is d Road, City of Plantation, Florida 233324, and

the name of its initial registered agent at such address is CT

Corporation Syste

SIXTH: This corporation is to exist perpetually.

SEVENTH: The name and street address of the incorporator to
these Articles of Incorporation:

Steven C. Gustafson

c/o Gould & Ratner

222 N. LaSalle Street, Suite 800
Chicago, Illineis 60601

IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorporation this 24th day of February, 1995.

A —

Steven C, ddstaf Incorporator

G:A\USERSAGFS\52020\00TVARTICLES
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ACCEPTANCE OF REGIGTERED AGENT DESIGNATED
AN _ARTICLES OF INCORPORATION

CT Corporation System, a Florida corporation, authorized to
transact business in thip State, having a businemss office

identical with the registered office of the corporatlen named

above, and having beon dosignated as the Reglstered Agent in the
nbove and foregoing Articles, is familiar with and accepts tho
obligations of the position of Registered Agant undor Section
607.0505, Florida Statutes,

CT CORPORATION SYSTEM

By: M
8 Agent, adreidific M. .Incklin
Assistant Secrctary
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* , Florida Department of State, Jim Smith, Sncrotnry of State

AGENT OR BOTH FOR CORPORATIONS

Pursuant to the provisions of sectlons 607.0502, 617,0502, 607,1508, or 617.1508,
Florida Statutes, tho undersigned corporation organized under the laws of the State of

Florida submits the following statement in order to change its registered office
or registerod agent, or both, in the State of Florida,

1a. The name of the corporation Is:—TA% Inveators, Inc.

1b. Date of incorporation 2/28/95 Document numbar. rasn00016540 .
A B '
2. The name and address of the current registered agent and office: -7\::"‘% % -
: -
CT Corporation Syntem, 1200 South Pine Island Rd., City &M%
Ol g O
Flordia 33324 “"‘5’.' e _
3. The name and address cf the new registered agent and office: ‘pq)‘ xR
(P.Q. Box Not Acceptable) . o7, D 4
a

J. Ari Kirachenbaum Z)

3900 North Hills Drive, Ste 101, Hlollywood, FI. 33021

The street address of its registered agent and the street address of the business office
of lts registered agent as changed will be Identical, .

Such change was authorized by resolution duly adopted by its board of directors or by
an officer so authorized by the board.,

Julie Kirschenbaum, President
Typed or printed name and title

SIGNATURE
r-1-5
DATE

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, i HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY, | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT -

- THE OBLIGATION OF MY POSITION AS REGISTERED AGENT. / .

SIGNATURE B %

(ﬁeg}’ste;'éd ?gent) J. Ari Kirschenbawm
[ | =

DATE

Division of Corporations, P.0O. Box 6327, Tallahassee, FL. 32314

CR2EQ45 (7-91) FILING FEE: $35.00
(FLA, - 2194 ~ 3/4/92)
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ARTICLES OF MERGER
Merger Sheet

MERGING:

TAZ INVESTORS, INC., a Florida corporation, P95000016540

INTO .
TAZ INVESTORS, INC., a Nevada corporation not qualified in Florida,

File date: December 26, 1996, effective December 30, 1996
Comporate Specialist: Steven Harris

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314 _
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TAZ Investors, Inc., a Florlda corporation Hey — M

LfrCCTIVE. DATE into - = O
[2.- 20¢ g TAZ Investors, Inc,, n Nevada corporation _[Sj;il €
f-» -t N

The undersigned corporations, pursuant to Section 607,1107 of the Flondi"lﬁmincss
Corporation Act hereby execute the following Articles of Merger:

FIRST: The names of the corporations proposing 1o merge and the names of the
states under the laws of which such corporation are organized are as follows:

Name of Corporation State of Incorporation
TAZ Investors, Inc, Florida

TAZ Investors, Ing, Nevada

SECOND:  The laws of the State of Nevada under which the foreign corporation is
organized permit such merger and such forcign corporation is complying with those laws in
effecting the merger.,

THIRD: The forcign corporation is the surviving corporation and complies with
Section 607.1105 F.S. and the domestic corporation complies with the applicable provisions
of Sections 607,1101 - 607.1104 F.S,

FOURTH:  The Pilan of Merger is attached hereto as Exhibit A and made a part
hereof by this reference.

FIFTH: The effective date of the Certificate of Mcrger shall be at 9:00 a.m, on
December 30, 1996,

SIXTH; The Plan of Merger was adopted by the sole shareholder of TAZ
Investors, Inc., a Florida corporation, on the _20th day of December, 1996, and was
adopted by the sole sharcholder of TAZ Investors, Inc., a Nevada corporation, on the 20th

day of December, 1996,
Signed this _20th _ day of December, 1996,
SURVIVING CORPORATION: MERGED CORPORATION:

TAZ INVESTORS, INC., a Nevada TAZ INVESTORS, INC.,, a Florida corporation
corporation

/, .
By:v M&.\I B)’Tg&-(w /{ K/H ﬂé’ /qu,u_ J{{ch plrsd:

Julie N. Kirschenbaum, President Julie N, Klrschcnbaum Pres:dent




AGREEMENT OF MERGER
AND
PLAN OF REORGANIZATION

Agreement of Merger and Plan of Reorganization datad Decembar 20, 1996,
by ond between TAZ Investors, Inc., a Florida corporation (horeinafter callod "TAZ-

FL*}, and TAZ Investors, Inc., a Nevada corporation (hereinafter called "TAZ-NV"),

WHEREAS:

1, The Board of Directors of TAZ-FL and TAZ-NV have resolved that
TAZ-FL be merged and pursuant to the General Corporation Act of the State of
Florida and the General Corporation Law of the State of Nevada Into a single
corporation existing under the laws of the State of Nevada, to wit, TAZ-NV, which
shall be the surviving corporation {such corporatlon in its capacity as such surviving
corporatlon being sometimes referred to herein as the "Surviving Corporation”) in a
transaction qualltying as a reorganization within the meaning of Sectlon
368(a)(1)(F} of the Internal Revenue Code;

2, The authorlzed capital stock of TAZ-FL consists of 1,000 shares df
Common Stack with no par value (hereinafter called "TAZ-FL Stock"), of which
100 shares are issued and outstanding;

3. The authorized capital stock of TAZ-NV consists of 1,000 shares of
Common Stock with no par value {hereinafter called "TAZ-NV Stock"), of which
100 shares are issued and onitstanding; and '

4, The respective Boards of Directors of TAZ-FL and TAZ-NV have
approved the merger upon the terms and conditions hereinafter set forth and have
approvad this Agreement. :

NOW, THEREFQRE, in consideration of the premises and mutual agreements,
provisions, and covenants herein contained, the parties hereto hereby agree in

accordance with the General Corporation Act of the State of Florida-and-the- —
General Corporation Law of the State of Nevada that TAZ-FL shall be, at the
Effective Date (as hereinafter defined), merged {hereinafter called "Merger") into a
single corporation existing under the laws of the State of Nevada, to wit, TAZ-NV,
which shall be the Surviving Corporation, and tho parties hereto adopt and agree to
the following agreements, terms, and conditions relating to the Merger and the

mode of carrying the same into effect.




1. Adoptlon By Sharcholdors: Elings; Etfacts of Morgor
1.1 Actlon by Jullo N, Kirschonboum as Solo Sharoholdor of TAZ:EL.

On

or bofore Decombor 20, 1996, Julie Kirschenbaum, as tho sole shareholder of TAZ-
FL, shall adopt this Agroemont In accordance with the General Corporation Act of

tho State of Florida,

1.2  Action by Julip N, Kirschenbaum as Sols Shareholdar of TAZ-NY. On

or bafore Decombor 20, 1996, Julie Kirschenbaum, as the solo sharoholder of TAZ-
NV, shall adopt this Agreemont in accordance with the General Corporation Law of

tho State of Nevada.

1.3 Fllng_of Certificato of Morgor: Effective Data. If (a) this Agreement
has boen adopted by Julle N. Kirschenbaum as the sole shareholder of TAZ-FL, in
accordanco with the General Corporation Act of the State of Florlda, (b} this
Agreement has been adopted by Julle N. Kirschenbaum as the sole shareholder of
TAZ-NV, In accordance with the Goneral Corporation Law of the State of Nevada,
and (c) this Agreement is not thereafter, and has not theratofare been, terminated
or abandoned as permitted by the provisions hereof, then a Certificate of Merger
shall be filed and recorded in accordance with the General Carporation Law of the
State of Nevada and Articles of Merger shall be flled in accordance with the
General Corporation Act of Florida. Such filings shall be made on the same day.
The Marger shall become effective on December 30, 1986, at 9:00 a.m., which
date and time are herein referred to as the "Effective Date".

1.4 Certain Effects of Marger. On the Effective Date, the separate
axistence of TAZ-FL shall cease, and TAZ-FL shall be merged into TAZ-NV which,

as the Surviving Corporation, shall possess all the rights, privileges, powers, and
franchises, of a public as well as of a private nature, and be subject to all the
restrictions, disabllities, and duties of TAZ-FL, and all and singular, the rights,
privileges, powers, and franchises of TAZ-FL, and all property, real, personal, and
mixed, and a!l debts due to TAZ-FL on whatever account, as well for stock
subscriptions and all other things in action or belonging to TAZ-FL, shall be vested
in the Surviving Corporation; and all property, rights, privileges, powers, and
franchises, and all and every other interest shall be thereafter as effectually the
property of the Surviving Corporation as they were of TAZ-FL, and the title to any
raal estate vested by deed or otherwise, under the faws of Florida or Nevada or any
other jurisdiction, in TAZ-FL, shall not revert or be in any way impaired; but all
rights of creditors and all liens upon any property of TAZ-FL shall be preserved
unimpaired, and all debts, liabilities, and duties of TAZ-FL-shall thenceforth attach-
ta the Surviving Corporation and may be enforced against it to the same extent as
if said debts, tiabilities, and duties had been incurred or contracted by it. At any
time, or from time to time, after the Effective Date, the last acting officers of TAZ-
FL or the corresponding officers of the Surviving Corporation, may, in the name of
TAZ-FL, execute and deliver al! such proper deeds, assignments, and other

-2.



Instrumonts and take or cause to be takon all such furthor or othor actlon as tho
Surviving Corporation may doem nocessary or desirable In ordor to vost, porfoct, or
confirm in the Surviving Corporatlon title to end possession of oll TAZ-FL's
proporty, rights, privilegos, powars, franchises, irnmunitlos, and intorests and

otharwlise to carry out tho ptirposas of this Agrocamant,

2. Cortlficate of Incorporation: By-Laws

2.1 , Tho Cortificate of incorporation of TAZ-
NV as In effoct on the date hereof shall form and after the Effectivo Date be, and
continug to be, the Certificate of Incorporation of the Surviving Corporation until
changed or o'nonded as provided by law,

2.2 By-Laws. Tho By-Laws of TAZ-NV, as in affect immadiately befora
the Effective Data, shall from and after the Effective Dato be, and continue to be,
the By-Laws of the Surviving Corporation untll amended as provided therain,

3. Status and_Conversion of Socurities

The manner and basis of converting the shares of the capital stock of TAZ-
FL and the nature and amount of securities of TAZ-NV which the sole shareholder
of TAZ-FL Common Stock Is to recaive in exchange for such sharas are as follows:

3.1 TAZ-FL Common Stock. Each share of TAZ-FL. Common Stock which
shall be issued an outstanding immediately before the Effective Date shall be
cancelled.

4,  Miscellaneous

4.1 This Agresment of Merger may be terminated and the proposed
Merger abandoned at any time before the Effectlve Date of the Merger, and
whether before or after approval of this Agreement of Merger by the sole
shareholder of TAZ-FL, if the Board of Directors of TAZ-FL or of the Surviving
Corporation duly adopt a resolution abandoning this Agreement of Merger.

4.2 For the convenience of the parties hereto and to facilitate the filing of

this Agreement of Merger, any number of counterparts hereof may be executed;
and each such counterpart shall be deemed to be an original instrument.

-3.
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IN WITNESS WHEREOF, this Agreement has boan executed by TAZ
Invostors, Inc., a Florida Corporation, and TAZ Investo.., Inc., 8 Novada
Corporation, all on the doto {irst above writton.

ATTEST: TAZ Invastors, Inc., a Florida Corporatlon

[\ , ,f(-,q. i ettt — . Byt il ViR ' ; ( u'(r::{;"
Thomas A, Korman, Secrotary Julie N. Kirschenbaum, Prasldent

TAZ Investors, Inc., 8 Nevada Corporation

ATTEST:

!.
s J/L/tu...‘ // /{{A-z-trc_—-... Bv*jtﬂ'i s -/(m» Lo ases ;’Hmu&;&-

Thomas A. Korman, Secretary Julle N. Kirschenbaum, President




