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ARTICLES OF MERGER
Merger Sheet

MERGING: - I

BARKER, OSHA & ANDERSON, INC., a FL corp., 431940

GLACE & RADCLIFFE, INCORPORATED, a FL corp., 338873

INTO

WCG, INC., a Florida entity, P95000058256. - B

File date: December 29, 1999 , effective January 1, 2000

Corporate Specialist: Susan Payne

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




LAW OFFICES OF

MAYER, KENNEDY & RANDOLPH
THE FORUM - TOWER A
1675 PALM BEACH LAKES BOULEVARD
SUITE 700
WEST PALM BEACH, FLORIDA 33401

(561) 683-2484
FAX: (561) 684-3142

EARL E. MAYER, JR.*

P. TODD KENNEDY, P.A., LL.M. Taxation

JOHN W. RANDOLPH, JR., P.A., CP.A., LL.M. Estate Planning
PAUL T. TRINLEY, LL.M. Taxation

* Federal Tax Counsel to the Firm
Admitted in Ohio Only, Practice Limited
to Matters of Federal Tax Law

January 11, 2000
PERSONAL AND CONFIDENTIAL

Secretary of State
Division of Corporations
Attn: Susan Payne

P.O. Box 6327
Tallahassee, FL 32314

Re: WCQG, Inc.: Articles of Merger
Dear Susan:

As we discussed January 7, 2000, enclosed please find a check made payable to the Secretary
of State, in the amount of $35, to cover the fee for merging Barker, Osha & Anderson, Inc. into
WCG, Inc., as surviving corporation.,

Please do not hesitate to contact me if you have any questions.

Sincerely,
MAYER & KENNEDY

Paul T. Trinley ;

PTT/tas
Encl.

CAPUBLIC\WRIGHT\LTRS\SEC-ST.110
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FLORIDA DEPARN_[EN_T OF STATE
Katherine Harris -
Secretary of State

January 3, 2000

Capital Connection, Inc.
Tallahassee, FL

SUBJECT: WCG, INC.
Ref. Number: P95000058256

We have received your document for WCG, INC. and check(s) totaling $70.00.
However, the enclosed document has not been filed and is being returned to you
for the following reason(s): .

The name of the merging corporation is still not correct. The name is GLACE &
RADCLIFFE, INCORPORATED

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
(850) 487-6901.

Susan Payne

Senior Section Administrator Letter Number: 700A00000002

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




WE,

FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

December 30, 1999

Capital Connection, Inc.

Tallahassee, FL

SUBJECT: WCG, INC.
Ref. Number: P95000058256 o -

We have received your document for WCG, INC. and check(s) totaling $70.00.
However, the enclosed document has not been filed and is being returned to you
for the following reason(s):

The name of one of the merging corporations is incorrectly staied in the
document. The correct name is GLACE & RADCLIFFE, INCORPORATED
(PRINTOUT ATTACHED). Please correct the name.

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 concerning the filing of your document, please call
(850) 487-6901. . :

Susan Payne
Senior Section Administrator Letter Number: 198A00060707

O orpehd
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FLORIDA DEPARTMENT OF STATE

Katherine Harris -
Secretary of State

January 3, 2000

Capital Connection, Inc.
Tallahassee, FL

SUBJECT: WCG, INC.
Ref. Number: P85000058256

We have received your document for WCG, INC. and check(s) totaling $70.00.
However, the enclosed document has not been filed and is being returned to you
for the following reason(s):

The name of the merging corporation is still not correct. The name is GLACE &
RADCLIFFE, INCORPORATED

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
(850) 487-6901.

Susan Payne
Senior Section Administrator Letter Number: 700A00000002

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

The Axticles of Merger entered into this a?ﬂndaay of December, 1999, by between
BARKER, OSHA & ANDERSON, INC., and GLACE . <+ RADCLIFFE, %> 85 5t which are
Florida corporations (sometimes individua lz(called "BARKER, OSHA & ANDERSON, INC." or
"GLACE < RADCLIFFE, Trcorf§f ndividually called "Subsidiary Company" or collectively

-called the "Subsidiary Companies™) and WCG, INC., a Florida corporation (hereinafter called the

"Surviving Corporation").
WITNESSETH:

WHEREAS, BARKER, OSHA & ANDERSON, INC. has an aunthorized capital stock
consisting of 1,000 shares of Common Stock, par value $1.00 per share, of which 405 shares have
been duly issued and are now outstanding and all such outstanding shares are owned by Surviving
Corporation; and

G.‘Lf-ﬂﬂ

oF
WHEREAS, GLACE . & ZEU%DCL]ZFFI-E,%‘W‘fj has an authorized capital stock consisting
of the following shares:

1. Class A- Voting Common Stock. The Corporation is authorized to have outstanding,
at any time, 5,000 shares of voting common capital stock having a $10.00 per share par value.

2. Class B- Non-Voting Common Stock. This Corporation is authorized to have
outstanding at any time, 5,000 shares of non-voting common capital stock having a $10.00 per share
par value.

Each share of Class A Common Stock and Class B Common Stock shall represent an equal
interest in the equity of the Corporation, except that the Class A shares shall have voting rights, and
the Class B shares shall have no voting rights; of such duly authorized shares of Class A Voting
Common and Class B Non-Voting Common, there are now 288 shares of Class A- Voting Commeon
Stock duly issued and now outstanding and there are 0 shares of Class B- Non-Voting Common
Stock duly issued and now outstanding and all such outstanding shares of Class A~ Voting Common
Stock and Class B- Non-Voting Common Stock are owned by Surviving Corporation; and

WHEREAS, the Surviving Corporation has an authorized capital stock consisting of the
following shares:

1. Class A- Voting Common Stock. The Corporation is authorized to have outstanding,
at any time, 10,000 shares of voting common capital stock having a $1.00 per share par value.




2. Class B- Non-Voting Common Stock. This Corporation is authorized to have
outstanding at any time, 10,000 shares of non-votimg common capital stock having a $1.00 per share
par value. '

Each share of Class A Common Stock and Class B Common Stock shall represent an equal
interest in the equity of the Corporation, except that the Class A shares shall have voting rights, and
the Class B shares shall have no voting rights; of which 500 shares of Class A~ Voting Common
Stock and 0 shares of Class B- Non-Voting Common Stock are duly issued and outstanding; and

WHEREAS, the Boards of Directors of the Subsidiary Companies and of the Surviving
Corporation, respectively deem it advisable and generally to the advantage and welfare of the three
corporate parties and their respective shareholders that the Subsidiary Companies merge with and
into the Surviving Corporation under and pursuant to the provisions of the Florida Business
Corporations Act; and

WHEREAS, the respective shareholders of both Subsidiary Companies and of the Surviving
Corporation have approved the terms and conditions of the Merger.

NOW THEREFORE, in consideration of the premises and of the mutual agreements herein
contained and of the mutual benefits hereby provided, it is agreed by and between the parties as
follows:

1. Approval. On December _22. , 1999, the Directors of the Surviving Corporation and the
Directors of each of the Subsidiary Companies unanimously adopted and approved these
Articles of Merger by written consents to action, each dated December 2.2 ,1999. The
Articles of Merger were unanimously approved in their entirety by the shareholders of both
the Subsidiary Companies and were unanimously approved in their entirety by the
shareholders of the Surviving Corporation by written consents to action, each dated
December 2.2, 1999. -

2. Merger. The Subsidiary Companies shall be and hereby are merged into the Surviving
Corporation.

3. Effective Date. These Articles of Merger shall become effective as of January 1, 2000 at

12:01 a.m., but such Effective Date shall require the filing and compliance with the laws of

the State of Florida by proper filing on or before the Effective Date.

4, Surviving Corporation. WCG, INC., the Surviving Corporation, shall survive the merger
herein contemplated and shall continue to be governed by the laws of the State of Florida,
but the separate corporate existence of the Subsidiary Companies shall cease forthwith upon
the Effective Date. - :




5. Authorized Capital. The authorized capital stock of the Surviving Corporation following the
Effective Date shall be as follows:

a. Class A- Voting Common Stock. The Corporation is authorized to have outstanding,
at any time, 10,000 shares of voting commen capital stock having a $1.00 per share
par value. )

b. Class B- Non-Voting Common Stock. This Corporation is authorized to have
outstanding at any time, 10,000 shares of non-voting common capital stock having
a $1.00 per share par value.

Each share of Class A Common Stock and Class B Common Stock shall represent
an equal interest in the equity of the Corporation, except that the Class A shares shail
have voting rights, and the Class B shares shall have no voting rights; of which 500
shares of Class A- Voting Common Stock and 0 shares of Class B- Non-Voting
Common Stock are duly issued and outstanding; such authorized capital stock of the
Surviving Corporation shall be as set forth herein, unless and until the same shall be
changed in accordance with the laws of the State of Florida.

ot

6. Articles of Incorporation. The Asticles of Incorporation of the Surviving Corporation
following the Effective Date unless and until the same shall be amended or repealed in
accordance with the provisions thereof, which power to amend or repeal is hereby expressly
reserved, and all rights or powers of whatsoever nature conferred in such Articles of
Incorporation or herein upon any shareholder or director or officer of the Corporation or
upon any other person whomsoever are subject to this reserve power, shall continue as the
Articles of Incorporation of the Surviving Corporation or upon any other person whomsoever
are subject to this reserve power, shall continue as the Articles of Incorporation of the
Surviving Corporation, amended as set forth on attached Exhibit "A".

-

7. Bylaws. The ByLaws of the Surviving Corporation shall be the ByLaws of the Surviving
Corporation following the Effective Date unless and until the same shall be amended or
repealed in accordance with the provisions thereof.

8. Further Assurance of Title. If at any time, the Surviving Corporation shall consider or be
advised that any acknowledgments or assurances in law or other similar actions are necessary
or destrable in order to acknowledge or confirm in and to the Surviving Corporation any
right, title, or interest of the Subsidiary Companies held immediately prior to the Effective
Date, the Subsidiary Companies and each of its proper officers and directors shall and will
execute and deliver all such acknowledgments or assurances in law and do all things
necessary or proper to acknowledge or confirm such right, title, or interest in the Surviving

3
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Corporation as shall be necessary to carry out the purposes of these Articles of Merger, and
the Surviving Corporation and the proper officers and directors thereof are fully authorized
to take any and all such action in the name of the Subsidiary Companies or otherwise.

Shares of Surviving Corporation. Each share of Surviving Corporation on the Effective Date
of the merger shall thereupon, without further action, become one common share of the
Surviving Corporation, without the issuance or exchange of new shares or share certificates.

Cancellation of Subsidiary Shares. All authorized and outstanding shares of BARKER,
OSHA & ANDERSON, INC. and GLACE o "RADCLIFFE, J#«P! “he Subsidiary
Companies, such shares being owned in their entirety by Surviving Corporation, and all
rights in respect thereof, shall be cancelled forthwith on the Effective Date of the merger, and
the certificates representing such shares shall be surrendered and cancelled.

Book Entries. The merger contemplated hereby shall be treated as a pooling of interests and
as of the Effective Date entries shall be made upon the books of the Surviving Corporation
in accordance with the following:

(a) The assets and Hability of the Subsidiary Companies shall be recorded at the
amounts at which they are carried on the books of the Subsidiary Companies
immediately prior to the Effective Date.

() There shall be credited to Capital Account the aggregate amount of
the par value per share of all of the Common Stock of the Surviving
Corporation resulting from the conversion and cancellation of the
outstanding Common Shares of the Subsidiary Companies.

(c) There shall be credited to Capital Surplus Account an amount equal
to that carried on the Capital Surplus Account of the Subsidiary
Companies immediately prior to the Effective Date.

(d) There shall be credited to Earned Surplus Account an amount equal
to that carried on the Earned Surplus Account of the Subsidiary
Companies immediately prior to the Effective Date.

Directors. The names of the first directors of the Surviving Corporation shall be __{ in
aumber and who shall hold office from the Effective Date unitil their successors shall be
elected and shall qualify, are as follows:

Name:  Dauin L. WRIGHT Address:




13.

14.

15.

Name: , _ Address:

Name: 7 . Address: .
Officers. The names of the first officers of the Surviving Corporation shall be in

number and are as follows:

Name: _ _ _ ) Offices:

N _— .
TAVID L, WRIGHT President

Vice President

Toavid L. WrRGWT Secretary

DEID L, WRAGHT Treasurer

Vacancies. If, upon the Effective Date, a vacancy shall exist in the Board of Directors or in
any of the offices of the Surviving Corporation as the same are specified above, such
vacancy shall thereafter be filled in the manner provided by law and the By-laws of the
Surviving Corporation.

Amendment. These Articles of Merger cannot be altered or amended, except pursuant to an
instrument in writing signed by all of the parties hereto. ‘




IN WITNESS WHEREOF, the parties hereto have caused these Articles of Merger to be
executed by the President and Secretary of each of them pursuant to authority given by their
respective Boards of Directors.

BARKER, OSHA & ANDERSON, INC. WCG, INC. - "Surviving Corporation”
Approved by the Board of Directors and Approved by the Board of Directors
sole Stockholder at a meeting duly held and all of its Stockholders by written

consent on Decembej

L

il i

LR

By:

LA S

Dowtd L. WRAGHT, Secretary Dowid L. wirrenT, SEcretary

GLACE ;<X RADCLIFFE, Tn Lm‘oarz.—"\fe/

Approved by the Board of Directors and
sole Stockholder at a meeting duly

Attest: ,‘
- 2

N A

.T\M}\\J'\A I WIRAGW T Secretary




STATE OF FLORIDA : - —
COUNTY OF ORANGE

On this gcQ e day of December, 1999, before me, the undersigned, personally appeared

7,4%/:0& ARt and _ known to me to be the Premdent gnd Secretary,
respectlvely, of BARKER, OSHA & ANDERSON INC., a corporation orgamzed and existing under

the laws of the State of Florida, and acknowledged to me that the foregoing constitutes the Articles
of Merger of and and that they have executed the foregoing

instrument in their capacity as officers of said corporation as the free act, deed and agreement of said _ '

corporatlon.

IN WITNESS WHEREOF, I have set my hand and efficial seal the day and year first above

written.
Sl FARLE AR R FOTARY PUBLIE
%, COMMISSION # CC £59649
- EXPIRES AL-JG 12 200]
%DF R—ﬁ AT'.ANTlC BONDING Co., INC. My COIHmiSSiOIl Nlln‘lber
My Commission Expires
STATE OF FLORIDA
COUNTY OF ORANGE

> On this a? 4 day of December, 1999, before me, the undersigned, personally appeared
Wyl

P L p)e sy and , known tp me to be the President and Secretary,

fespectively, of GLACE . & RADCLIFEE; Tﬂﬁﬂ'ﬁﬁ ‘E5rporation organized and existing under the
laws of the State of Florida, and acknowledged to me that the foregoing constitutes the Articles of

Merger of and and that they have executed the foregoing

instrument in their capacity as officers of said corporation as the free act, deed and agreement of said
corporation.

N WITNESS WHEREOF, I have set my hand g icial seal the day and year first above

written. %
A«V/ - /'“‘*‘—

Pgy EARLE. MAYER, JR. NOTARY PUBLIG”
‘5 COMMISSION # CC 659649
= EXPfRES AUG 12, 2001

1S ¥
ay 0)';
3

My Commission Number

My Commission Expires

R
0f P~§ ATLANTIC BONDING CO,, INC, o




STATE OF FLORIDA
COUNTY OF ORANGE

On this .—2@ P C?:lay of December, 1999, before me, the undersigned, personally appeared
1D k- L/ 7 and __, known to mie to be the President and Secretary, o
espectively, of WCG, INC., a corporation organized and existing under the Jaws of the Stateof = "7
Florida, and acknowledged to me that the foregoing constitutes the Articles of Merger of
and _ and that they have executed the foregoing instrument in their
capacity as officers of said corporation as the free act, deed and agreement of said corporation. 7 T T

IN WITNESS WHEREOF, I have set my hand and official seal the day and year first above
written.

) e ot
NOTARY PUBIjVé -
é@YPJ{% EARL E. MAYER, JR,
£ % COMMISSION # CC 659649
%} p&g EXPIRES AUG 12, 2001
D THRU - N i — . . - . - P T WL
0F % ATLANTIC BONDING CO., INC. My Commission Number
My Commission Expire; - A o

FWRIGHT\DOCS\ARTICLES. MER
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EXHIBIT "A" _ . -

The Articles of Incorporation for WCG, Inc. (the "Surviving Corporation") shall be read to
contain the following modified articles:

ARTICLE V- ADDRESS AND REGISTERED AGENT

The registered agent of the corporation shall be DAVID L. WRIGHT, whose address is 630
N. Wymore Road, Suite 370, Maitland, FL 32751, and the registered address of the corporation in
the State of Florida shall be 630 N. Wymore Rd., Suite 370, Maitland, FL 32751,

Except for the above modified article, all original Articles of Incorporation not modified by
these Articles of Merger are hereby reaffirmed and restated.

FAWRIGHT\DOCS\ARTICLES. MER
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JOINT PLAN OF MERGER
AND AGREEMENT OF MERGER
BETWEEN
BARKER, OSHA & ANDERSON, INC.
AND
GLACE ¥ RADCLIFFE, Tacocporated
WITH
WCG, INC. AS
SURVIVING CORPORATION




JOINT PLAN OF MERGER
AND AGREEMENT OF MERGER
BETWEEN
BARKER, OSHA & ANDERSON, INC.
AND
GLACE . & ' RADCLIFFE, T nC or parcf\eé
WITH
WCG, INC. AS
SURVIVING CORPORATION

This is an Agreement dated December -:Qﬁ 61999 among WCG, INC. ("Surviving
Corporation™), BARKER, OSHA & ANDERSON, INC. and GLACE . < - RADCLIFFE fﬂm-’f’of 419’
(sometimes individually called "BARKER, OSHA & ANDERSON, INC.", or "GLACE <
RADCLIFFE,EwriJfGLr individually called "Subsidiary Company" or collectively called the
"Subsidiary Companies"), such Agreement is executed at 630 N. Wynmore Road, Suite 370,
Maitland, Florida 32751.

Recitals

A. WCG, INC. is a corporation duly organized and existing under the laws of the State of
Florida, having been incorporated on July 28, 1995. Its principal office In the State of
Florida is Jocated at: 630 N. Wynmore Road, Suite 370, in the City of Maitland, County of _ __ _ _
Orange.

B. Each of the Subsidiary Companies are corporations duly organized and existing under the
laws of the State of Florida as follows: BARKER, OSHA & ANDERSON, INC. was
incorporated as a Florida corporation on August 1, 1973. Its principal office is in the State
of Florida and located at: 8895 N. Military Trail, Suite 101B, C1Iy { Palm Beach Gardens,
County of Palm Beach. GLACE. & RADCLIFFE; TMU‘ 1s a Florida corporation and was

incorporated on December 13, 1968. Its principal office in the State of Florida is located at:
630 N. Wynmore Drive, Suite 370, City of Maitland, County of Orange. WCG, INC,, the

Surviving Corporation, owns all of the outstanding shares of the Subsidiary Companies,




namely all of the outstanding shares of BARKER, OSHA & ANDERSON, INC. and all of
the outstanding shares of GLACE . ¥ RADCLIFFE,:EnﬁarW'“ﬁ'{"{

The nuraber of shares of stock which WCG, INC. has authority to issue is as follows:

(i) lass A - Voting Common Stock. The Corporation is authorized to have

outstanding, at any time, 10,000 shares of voting common capital stock having a

$1.00 per share par value.

(i)  Class B - Non-Voting Common Stock. The Corporation is authorized to have
outstanding at any time, 10,000 shares of non-voting common capital stock having
a $1.00 per share par value.

Each share of Class A Common Stock and Class B Common Stock shall represent an equal
interest in the equity of the Corporation, except that the Class A shares shall have voting
rights, and the Class B shares shall have no voting rights.

Of such authorized stock, 500 shares of Class A Voting shares are issued and outstanding
and O shares of Class B Non-Voting shares are issued and outstanding.

The number of shares of stock which Subsidiary Companies have authorized and issued and

outstanding are as follows:

BARKER, OSHA & ANDERSON, INC. has authority to issue 1,000
shares of common stock at $1.00 per share.. Of such authorized
stock, 405 shares are issued and outstanding and all such 405 shares
are owned directly by WCG, INC.

p? o l‘top

¢
GLACE < RADCLIFFE,‘{"‘"2‘J has authority to issue shares of

the following shares of stock:




@) Class A Voting Common Stock. The Corporation is authorized to

have outstanding, at any time, 5,000 shares of Voting Common

Capital Stock having a $10.00 per share par value.

(i1) Class B Non-Voting Common Stock. The Corporation is authorized

to have outstanding at any time, 5,000 shares of Non-Voting
Commeon Capital Stock having a $10.00 per share par value.

Each share of Class A Common Stock and Class B Common Stock shall represent an equal
interest in the equity of the Corporation, except that the Class A. shares shall have voting
rights, and the Class B shares shall have no voting rights.

Of such authorized Class A Voting Common Stock and Class B Non-Voting Common Stock,
the following shares are issued and outstanding: 288 shares of Class A Voting Common
Stock and 0 shares of Class B Non-Voting Common Stock, all such Class A Voting shares
and Class B Non-Voting shares are issued and outstanding are owned directly by WCG, INC.

WCG, INC. and Subsidiary Companies desire to merge into a single corporation and the
Directors of WCG, INC. and the directors of each of the Subsidiary Companies have
determined that it is advisable that Subsidiary Companies be merged intc WCG, INC., with
WCG, INC. as the Surviving Corporation, on the terms and conditions set forth with the
provisions of this Agreement of Merger and in accordance with the applicable provisions of
Florida law and particularly the provisions of §607.1104 and the applicable sections of
§607.1101, et. seq. of the Merger and Share Exchange Provisions of the Florida Business
Corporation Act. T

In Consideration of the Premises and of Mutual Agreements, the
Parties Agree As Follows:




The effective date of this Agreement shall be January 1, 2000 at 12:01 am. On the effective
date of this Agreement, there shall be merged into WCG, INC. (the "Surviving
Corporation™), the Subsidiary Companies (BARKER, OSHA & ANDERSON, INC. and
GLACE . ¢ RADCLIFFE, Trethffgether with all their properties (real, personal and
mixed), easements, licenses and interests of every kind, rights, privileges, powers and
franchises, exemptions and immunities, subject however to any liens, mortgages or charges.
This distribution of the assets of merging Subsidiary Companies shall be in complete
redemption of all outstanding capital stock of Subsidiary Companies. From and after the
effective date of this Agreement, all properties (real, personal and mixed), easements,
licenses and interests of every kind, rights, privileges, powers and franchises of a public as
well as of a private nature, exemptions and immunities shall be invested in WCG, INC. by
virtue of this Merger and without any other instrument and shall be as effectively properties
of WCG, INC. as they were formerly of either of Subsidiary Companies, and all rights of all
creditors of, and all liens, mortgages or charges on property of, either of Subsidiary
Companies, shall be preserved unimpaired. The title to all real estate acquired by deed, gift,
grant, appropriation or otherwise vested in either of Subsidiary Companies shall not revert
or be in any way impaired by reason of this Merger or anything done, but shall be vested in
WCG, INC. by virtue of the Merger.

On and after the effective date of this Agreement, WCG, INC. assumes liability for all
contracts, deeds of trusts, indentures, debts, obligations of any kind, liabilities and duties
incurred by either of merging Subsidiary Companies, and all shall, on and after the effective
date, attach to WCG, INC. and be enforceable against it and its properties to the same extent

as if incurred or contracted by it.

On and after the Effective Date of this agresment, all leases under which Surviving
Corporation is then operating any of properties of merging Subsidiary Companies shall be
deemed to be canceled and terminated by virtue of this agreement. Also, on and after the
Effective Date, all debts and obligations, accrued or contingent, open account or otherwise,

between Surviving Corporation and either of merging Subsidiary Companies, shall be

deemed to be cancelled or discharged by virtue of this Agreement.




The name of the company ("Surviving Corporation") which is to survive the merger is
"WCG, INC.". No change is to be made by merger in its certificate of incorporation, ByLaws
or capitalization, except as provided in the Articles of Merger filéd with the Secretary of the
State of Florida. It will continue to exist, after merger, as a corporation incorporated under
the laws of Florida, and under its original certificate of incorporation, as previously and
heretofore amended, and present ByLaws. A copy of its original certificate of incorporation,
as amended, is attached, as Appendix A, and incorporated with the same force and effect as
though set forth in full. It will continue, after merger, to have authority to issue a single class

of capital stock:

@) Class A - Voting Common Stock. The Corporation. is
authorized to have outstanding, at any time, 10,000 shares of
voting common capital stock having a $1.00 per share par

value.

(i) Class B - Non-Voting Common Stock. The Corporation is authorized

to have outstanding at any time, 10,000 shares of non-voting common
capital stock having a $1.00 per share par value.

Each share of Class A Cormmon Stock and Class B Common Stock shall represent an equal
interest in the equity of the Corporation, except that the Class A shares shall have voting
rights and the Class B shares shall have no voting rights.

Its principal office in State of Florida will continue to be located at 630 N. Wymore Drive,
Suite 370, in City of Maitland, Co'unty"df Orange, and its resident agent at the office will
continue to be David L. Wright, whose address is: 630 N. Wynmore Road, Suite 370,
Maitland, Florida 32751. The names of present directors of Surviving Corporation (who
shall, according to its ByLaws, hold their offices until their successors are chosen) are as

follows: _TYANID (o V4R GM T ;
In the event that, prior to the Effective Date of this paragraph, any person designated as a

director of Surviving Corporation is unwilling or unable to continue to serve in that capacity
after the Effective Date, Surviving Corporation reserves the right to designate a substitute

for such person as director. The names of the present officers of Surviving Corporation (who




shall, according to its ByLaws, hold their offices until their successors are chosen) are as

follows:

President AWM WEAGRT

Vice President

Secretary Doavin i wwpiewT

Treasurer DAVAID L W wT

The Effective Date of this Agreement shall be January 1, 2000 at 12:01 am. On the
Effective Date, the separate existence of each of the Subsidiary Companies nimely
BARKER, OSHA & ANDERSON, INC. and GLACE . <~ WCLIFFE;‘In@’EB;TI cé'(ase
and their capital stock shall be canceled as of the Effective Date of this Agreement.

This agreement is effective now, and upon filing with the Secretary of State of Florida shall
be effective as of its Effective Date, which shall be January 1, 2000 at 12:01 a.m., and this
plan of merger set forth is deemed adopted and has been approved by the unanimous vote
of all directors of each of the Subsidiary Companies and all directors of the Surviving
Corporation and has been unanimously approved by all Shareholders of Surviving

Corporation and all Shareholders of each of the Subsidiary Companies, by written consents

to action, each dated December 2.7 , 1999 with respect to the direciors of each of the

Subsidiary Companies and the directors of the Surviving Corporation and has unanimously
approved in full in its entirety by all Shareholders of both of the Subsidiary Companies and
all Shareholders of the Surviving Corporation by written to consent to action, each dated
December 11 , 1999. The parties shall canse prqﬁpt filing of the attached Articles of

Merger, attached as Appendix "B" with the Secretary of State, office of the State of Florida,
so that such Articles are filed no later than December 30, 1999 to be effective as of the
Effective Date of January 1, 2000 at 12:01 a.m.




7. Surviving Corporation shall pay all expenses incident to bringing this Agreement into effect

unless Surviving Corporation and Subsidiary Companies enter into an agreement to share

such expenses among them in which case such agreement shall govern.

8. For the convenience of parties and to facilitate filing and recording of this Agreement, any

nuimber of counterparts may be executed, and each executed counterpart shall be deemed an

original instrument.

IN WITNESS, the corporations have caused this Agreement to be signed in their respective

corporate names by their respective presidents and attested by their respective secretaries and all of

directors of each of the companies have duly subscribed their names to this agreement, all as of day

and year first written above.

BARKER, OSHA & ANDERSON, INC.

Approved by the Board of Directors and

DA L. wigk
President

Do d L. Weaswr , Secretary

WCG, INC. - "Surviving

Corporation”

Approved by the Board of Directors
and all of its Stockholders by written

Towid L. WGBTS Secretary




GLACE. <y RADCLIFFE, L corfora a[ca’ : - T

Approved by the Board of Directors and
sole Stockholder at a meeting duly held

President

Aftest:

Thud i Wi , Secretary

STATE OF FLORIDA
COUNTY OF ORANGE

> On this o él day of December, 1999, before me, the undersigned, personally appeared
LAl

L, JURI AT and , known to me to be the President and Secretary,

respectwely, of BARKER, OSHA & ANDERSON INC,,a corporatlon orgamzed and ex1st1ng under
the laws of the State of Florida, and acknowledged to me that the foregoing constitutes the Articles
of Merger of and and that they have executed the foregoing
instrument in their capacﬁy as officers of said corporatlon as the free act, deed and agreement of said
corporation.

IN WITNESS WHEREQOF, I have set my hand ang/pfficial seal the day and year first above
written
a2

LV o

«@YP@ EARL E. MAYER, IR. /CN@TARY PUBLgZ

% COMMISSION # CC 659649

% x EXPIRES AUG 12, 2001
INDED TH:
Fores® ATLanTIC BONDINC-?I(JZO INC.

My Commission Number

My Commission Expires




STATE OF FLORIDA
COUNTY OF ORANGE

On this 974'2 o day of December, 1999, before me, the undersigned, personally appeared

j/}tf 10 4. J/ R/ 7and known to me to be the President and Secretary,
réspectively, of GLACE < RADCLIFFE 'fﬂf? & ¢8ipoTation organized and existing under the
laws of the State of Florida, and acknowledged to me that the foregoing constitutes the Articles of

Merger of and and that they have executed_the foregoing . .. .
instrument in their capacity as officers of said corporation as the free act, deed and agreement of said
corporation.

IN WITNESS WHEREOQOF, I have set my hand and fal seal the day and year first above

written. / ) _
e ey
SRPy  EARLE. MAYER, JR. “ANOTARY FUBLIG”
$ % COMMISSION # CC 659649
@75 EXPIRES AJS'GD 1!};2&“200]
oF mF ATLANTIC SOOI 2. INC. My Commission Number o
My Commission Exp1res_ o o

STATE OF FLORIDA |
COUNTY OF ORANGE

On this el ™ day of December, 1999, before me, the undersigned, personally appeared
j,c} vi) L. R 14T and .. known to me 1o be the President and Secretary, .
respectwely, of WCG@G, INC., a corporahon organized and existing under the laws of the State of
Florida, and acknowledged to me that the foregoing constitutes the Articles of Merger of
and and that they have executed the foregoing instrument in their
capacity as officers of said corporation as the free act, deed and agreement of said corporation.

IN WITNESS WHERZEOF, I have set m}f hand and official seal the day and vear first above
written.

,.BYPo EARL E. MAYER, JR. AR UB
___ ‘;, COMMISSION # CC 659649 NOTARY PUBLIC
= EXPIRES AUG 12, 2001
"’?‘ dﬁ’ BONDED THRU
OF B ATLANTIC BOMDING CO,, INC.

My Commission Number

My Commission Expires
FAWRIGHT'\DOCS\MERGER.AGR.
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APPENDIX "A"

Articles of Incorporation for WCG, Inc.
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ARTICLES OF INCORPORATION |
OF

‘The name of this corporation is WCG, Inc..

.This‘corpon.uion shall have perpetual existence commencing on the date |
of the filing of these Articles. N j e
ARTICLEIIL - PURPOSE
This oorpomtiod is organized for the puxpose of transacting any and all
lawful business.
ARTICLE IV, - CAPITAL STOCK
This corporation is authorized to issue 10,000 shares of $1.00 par valie *

commorn stock which shall be designated as "common shares®.’

The registered agent of the corporation shall be DAVID L. WRIGHT, s F
whose address is 800 So. Orlando Ave., Maitland, Florida 32751, and the - .

registered address of the corporation in the State of Florida shall be 800 So. :

b

Otlando Ave., Maitland, Florida 32751~ - .




This corporation shall have oné director. initnally. | _’l'bc initial dtrectm

shall hold office until the first mectmg of the shan:holdeu o!' the corpouuon st

| which time a fu]l Board of Directors will be elected as- pu:mded for in the
Lylaws of the corporation. The name and address of the initial director of this
corporation is: .

David L. Wright, 800 So. Orlando Ave., Maitland, Florida 32751

) . . ‘.

The name and addrcss of the moorpomtor of this ootporauon is DAVID

] , :

L. WRIGHT, 800 So. Orlando Avc., Mm.smd, Flonda 32751 a ) r,;.

" This corporation reserves the nght to amend or repeal any prcrvxs:on
contained in thcse Articles of Incorporation, or any amemhnent thereto, and
any right conferred upon the sharcholders is subject to thls rcscmum

"".1

IN WITNESS WHEREOF, the undersigned incorpm'ator executed these

4 e
4’-"“.{111 "’4

e




STATE OF FLORIDA

»

4

COUNTY OF 024«155

BEFORE ME, a Notary Public authorized to take acknowledgements in
the State and County set forth above, personally appeared DAVID L.
WRIGHT, known to me and known by me to be the person who executed the
foregoing Articles of Incorporaiion, and he acknowledged before me that he
executed those Articles of Incorporation.

IN WITNESS WHEREOF, [ have hereunto set my hand and have
"~ affixed my official seal in the Sta‘.c and County afommd, this _Z3,Jday of

ﬂotnry Public o ‘
Pnnted . : . .

Name.—JﬂM ( /M(.zé .

State of Florida at Large
My oommlss:on cxptres

k]
faoadty Fou . .4
MVC@""""-""“ P tfog OL 27, i'}""

Boaded thra Hucldeb«ty & Auocmu

G:»qqrmm 2t CC !S’CZJ’Z, i

S .



s

X

- s AND REGISTERED OFFICE :
. . In. compliance ‘with §607.0501, Florida ' Statutes, the %
:_33" Ondersigngd. corporation, organized under ‘the k-vs of Florida, | ”
g = - submits the followiﬁg statement in ﬂesignatiﬁg the registered N

TR
ko :
.

‘office/registered agent, in the state of Florida.

b

The name of the corporation is: WCG, Inc.

- B The na;ne and address of the registered agent and office is: ° =
_i % David L. Wright, 800 South Orlando Ave., Maitland, %
Florida, 32761 ;
= e ‘. - Signaturé 2 Z‘-"d"aff’.’ﬂlf g
= | Title: -Indgrporatg? ”""’ :
¢ " Date 7}/2?3/75"
{ F Hairing beenl narﬁed as the registered agent and to accept
;’% ®  gervice of process for the above stated corporation, at the place
aa designated 'in this certificate, | 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




‘snd 1 am

. samiliar with and
b3

y duties

complste performance of m

B8

B} : 1.:3.
. .. ATLREVARY CF STalk
o . . Psion €8 CEPRATICRS

. g5 JUL 28 AN 8:51

>4
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i ARTICLES OF AMENDMENT <58~ o & @
To K
ARTICLES OF INCORPORATION %\égp £
Of :. . &51 é\
WCG, INC., (62;55;6
a Florida corporation /22?

The undersigned, as President of WCG, INC., a corporation organized and existing under
the laws of the state of Florida (the “Corporation”), having its principal place qf business at 300
South Odando Avenue, Maitland, Florida 32751, does hereby files the following Articles of
Améndment:

1. The name of the Corporation is WCG, INC. _

+
2. On AeweesT QOW_, 1997, at iﬂg}gecial joint meeting, the Board of Directors

and Shareholders of the Corporation unanimously adopted the following Resohution:”

WHEREAS, the Corporation filed Asticles of Incorporation on July 28,
1993; and :

WHEREAS, the Shareholders and the Board of Directors deem it
desirable that Article IV of the Articles of Incorperation of the Corporation be
amended to provide for two separate classes of stock, one voting and one non-
voting, as set forth herein, '

NOW, THEREFORE, be it resolved that Article IV of the Articles of
Incorporation. of the Corporationbe amended so as to fead as follows:

ARTICLEIV
The Corporation shall have two classes of stock as follows:

1. Class A - Voting Common Stock. _The Corporation is
authorized to have outstanding, at any time, 10,000 shaves of voling common - S
capital stock having a $1.00 per share par value.

2. Class B - Nop-Voting Common Stock. This Corporation is
authorized to have outstanding at any time, 10,000 shares of fion-voting comumon T e
capital stock having a $1.00 per share par value. :

FASystem\DanaCliech] 1 70Docum ents\Amens Art

#




< 3. Bach share of common stock of the Corporation which is
presently issued and outstanding shall be converted to one share of Class A voting
Common Stock.

4. Fach share of Class A Common Stock and Class B Common
Stock shall represent an equal interest in the equity of the Corporation, except that
fhe Class A. shares shall have voting rights, and the Class B shares shall have no
voting rights.

BE IT FURTHER RESOLVED that the officers of this Corporation
prepare, execute, and file with the Florida Secretary of State, Articles of
‘Amendment setting forth the foregoing, and upon the filing of said Articles, the
Articles of Incorporation of the Corporation shall be amended as set forth in this
Resolution.

3. The foregoing amendment was approved by the Shareholders of the Corporation
and the number of votes cast by the Shareholders was sufficient for approval.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment

£,
to be executed this / 27; day of VOVENE ER 1997

WCG, INC,,
a Florida corporation

President

TASystem DA e 11740 amenActicies of Amesdmenc - WCEF K — -




STATE OF FLORIDA ’ o T
county o OF L N
P [
The foregoing Mstrument was acknowledged before me this [L day of MW@" R

1997, by David L. Wright, as President of WCG, Inc., a Florida corpo@a, on behalf of the
corporation. He is personally known to me or has produced

as - e
identification.
NOTARY PUBLIC / - S
Print Name: on Keene
Comumission Nao.: e —

My Commission Expires:

Y A,
M"’e Karen Kecne

-
&
+, “ My Commission CCE24327
> Expios February 25, 2001
by

T

E\System\Dats\Clicatyt ITADocumentbAsticles of Amendment - WCG
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ARTICLES OF MERGER

The Articles of Merger entered into this day of December, 1999, by 35{? between
BARKER, OSHA & ANDERSON, INC., and GLACE . & ‘RADCLIFFE; Zaw/B5tH'6f which are
Florida corporations (sometimes individuﬂg called "BARKER, OSHA & ANDERSON, INC." or
"GLACE < RADCLIFFE,:E’TVMFB’F% Tvidually called "Subsidiary Company” or collectively
called the "Subsidiary Companies") and WCG, INC., a Florida corporation (hereinafter called the
“Surviving Corporation”). o o

WITNESSETH:

WHEREAS, BARKER, OSHA & ANDERSON, INC. has an authorized capital stock
consisting of 1,000 shares of Commeon Stock, par value $1.00 per share, of which shares
have been duly issued and are now outstanding and all such outstanding shares are owned by
Surviving Corporation; and

gera 'ﬁ(ﬂ{

- - e Iy
WHEREAS, GLACE <Y RADCLIFFE, X" has an authorized capital stock consisting
of the following shares: -

L. Class A- Voting Common Stock. The Corporation is authorized to have outstanding,
at any time, 5,000 shares of voting common capital stock having a $10.00 per share par value.

2. Class B- Non-Voting Common Stock. This Corporation is_authorized to have
outstanding at any time, 5,000 shares of non-voting common capital stock having a $10.00 per share
par value.

Each share of Class A Common Stock and Class B Common Stock shall represent an equal
interest in the equity of the Corporation, except that the Class A shares shall have voting rights, and
the Class B shares shall have no voting rights; of such duly authorized shares of Class A Voting
Common and Class B Non-Voting Common, there are now shares of Class A- Voting
Common Stock duly issued and now outstanding and there are shares of Class B- Non-
Voting Common Stock duly issued and now outstanding and all such outstanding shares of Class
A- Voting Common Stock and Class B- Non-Voting Common Stock are owned by Surviving
Corporation; and

WHEREAS, the Surviving Corporation has an authorized capital stock consisting of the
following shares:

1. Class A- Voting Common Stock. The Corporation is authorized to have outstanding,

at any time, 10,000 shares of voting common capital stock having a $1.00 per share par value.




2. Class. B- Non-Voting Common Stock. This Corporation is authorized to have
outstanding at any time, 10,000 shares of non-voting common capital stock having a $1.00 per share
par value.

Each share of Class A Common Stock and Class B Common Stock shall represent an equal
interest in the equity of the Corporation, except that the Class A shares shall have voting rights, and

the Class B shares shall have no voting rights; of which shares of Class A- Voting Common
Stock and shares of Class B- Non-Voting Common Stock are duly issued and outstanding;
and o '

WHEREAS, the Boards of Directors of the Subsidiary Companies and of the Surviving
Corporation, respectively deem it advisable and generally to the advantage and welfare of the three
corporate parties and their respective shareholders that the Subsidiary Companies merge with and
into the Surviving Corporation under and pursuant to the provisions of the Florida Business
Corporations Act; and

WHEREAS, the respective shareholders of both Subsidiary Companies and of the Surviving
Corporation have approved the terms and conditions of the Merger.

NOW THEREFORE, in consideration of the premise:és and of the mutual agreements herein
contained and of the mutual benefits hereby provided, it is agreed by and between the parties as
follows:

1. Approval. On December , 1999, the Directors of the Surviving Corporation and the
Directors of each of the Subsidiary Companies unanimously adopted and approved these
Articles of Merger by written consents to action, each dated December ~, 1999, The
Articles of Merger were unanimously approved in their entirety by the shareholders of both
the Subsidiary Companies and were unanimously approved in their entirety by the
shareholders of the Surviving Corporation by written consents to action, each dated

December , 1999,

2. Merger. The Subsidiary Companies shall be and hereby are merged into the Surviving
Corporation.

3. Effective Date. These Axrticles of Merger shall become effective as of January 1, 2000 at

12:01 am., but such Effective Date shall require the filing and compliance with the laws of
the State of Florida by proper filing on or before the Effective Date.

4. Surviving Corporation. WCG, INC., the Surviving Corporation, shall survive the merger
herein contemplated and shall continue to be governed by the laws of the State of Florida,
but the separate corporate existence of the Subsidiary Companies shall cease forthwith upon
the Effective Date.




5. Authorized Capital. The authorized capital stock of the Surviving Corporation following the
Effective Date shall be as follows:

a. Class A- Voting Common Stock. The Corporation is authorized to have outstanding,
at any time, 10,000 shares of voting common capital stock having a $1.00 per share
par value.

b. Class B- Non-Voting Common Stock. This Corporation is authorized to have

outstanding at any time, 10,000 shares of non-voting common capital stock having
a $1.00 per share par value.

Bach share of Class A Common Stock and Class B Common Stock shall represent
an equal interest in the equity of the Corporation, except that the Class A shares shall
- have voting rights, and the Class B shares shall have no voting rights; of which
__ shares of Class A- Voting Cormmon Stock and shares of Class B-
Non-Voting Common Stock are duly issued and outstanding; such authorized capital
stock of the Surviving Corporation shall be as set forth herein, unless and until the
same shall be changed in accordance with the laws of the State of Florida.

6. " Articles of Incorporation. The Articles of Incorporation of the Surviving Corporation
following the Effective Date unless and until the same shall be amended or repealed in
accordance with the provisions thereof, which power to amend or repeal is hereby expressly
reserved, and all rights or powers of whatsoever nature conferred in such Articles of
Incorporation or herein upon any shareholder or director or officer of the Corporation or
upon any other person whomsoever are subject to this reserve power, shall continue as the
Articles of Incorporation of the Surviving Corporation or upon any other person whomsoever
are subject to this reserve power, shall continue as the Articles of Incorporation of the
Surviving Corporation, amended as set forth on attached Exhibit "A". Such Articles of
Incorporation, as amended, shall constitute the Articles of Incorporation of the Surviving
Corporation separate and apart from these Articles of Merger and may be separately certified
as the Articles of Incorporation of the Surviving Corporation.

7. ByvLaws. The ByLaws of the Surviving Corporation shall be the ByLaws of the Surviving
Corporation following the Effective Date unless and until the same shall be amended or
repealed in accordance with the provisions thereof.

3. Furiher Assurance of Title. If at any time, the Surviving Corporation shall consider or be
advised that any acknowledgments or assurances in law or other similar actions are necessary
or desirable in order to acknowledge or confirm in and to the Surviving Corporation any
right, title, or interest of the Subsidiary Companies held immediately prior to the Effective
Date, the Subsidiary Companies and each of its proper officers and directors shail and will
execute and deliver all such acknowledgments or assurances in law and do all things
necessary or proper to acknowledge or confirm such right, title, or interest in the Surviving

3




10.

I1.

12.

Corporation as shall be necessary to carry out the purposes of these Articles of Merger, and
the Surviving Corporation and the proper officers and directors thereof are fully authorized
1o take any and all such action in the name of the Subsidiary Companies or otherwise.

Shares of Surviving Corporation. Each share of Surviving Corporation on the Effective Date
of the merger shall thereupon, without further action, become one common share of the
Surviving Corporation, without the issuance or exchange of new shares or share certificates.

Cancellation of Subsidiary Shares. All authorized and outstanding shares of B RKER,
OSHA & ANDERSON, INC. and GLACE =~ RADCLIFFE, Taw?Pfic ‘Cubsidiary
Companies, such shares being owned in their entirety by Surviving Corporation, and all
rights in respect thereof, shall be cancelled forthwith on the Effective Date of the merger, and
the certificates representing such shares shall be surrendered and cancelled.

Book Entries. The merger contemplated hereby shall be treated as a pooling of mterests and
as of the Effective Date entries shall be made upon the books of the Surviving Corporation
in accordance with the following:

(a) The assets and liability of the Subsidiary Companies shall be recorded at the
amounts at which they are cartied on the books of the Subsidiary Companies
immediately prior to the Effective Date.

(b) There shall be credited to Capital Account the aggregate amount of
the par value per share of all of the Common Stock of the Surviving
Corporation resulting from the conversion and cancellation of the
outstanding Common Shares of the Subsidiary Companies.

{c) There shall be credited to Capital Surplus Account an amount equal
to that carried on the Capital Surplus Account of the Subsidiary
Companies immediately prior to the Effective Date.

(d) There shall be credited to Earned Surplus Account an amount equal
to that carried on the Famed Surplus Account of the Subsidiary
Companies immediately prior to the Effective Date.

Directors. The names of the first directors of the Surviving Corporation shall be in
number and who shall hold office from the Effective Date until their successors shall be
elected and shall qualify, are as follows:

Name: Address:




13.

14,

15,

Name: _ Address:

Name: Address:

Officers. The names of the first officers of the Surviving Cérporation shall be
number and are as follows:

Name: N _ Offices:
President
Vice President
Secretary

Treasurer

m

Vacancies. If, upon the Effective Date, a vacancy shall exist in the Board of Directors or in
any of the offices of the Surviving Corporation as the same are specified above, such
vacancy shall thereafter be filled in the manner provided by law and the By-laws of the

Surviving Corporation.

Amendment. These Articles of Merger cannot be altered or amended, except pursuant to an
instrument in writing signed by 21l of the parties hereto.




IN WITNESS WHEREOF, the parties hereto have caused these Articles of Merger to be
executed by the President and Secretary of cach of them pursuant to authority given by their
respective Boards of Directors.

BARKER, OSHA & ANDERSON, INC. WCG, INC. - "Surviving Corporation”
Approved by the Board of Directors and Approved by the Board of Directors
sole Stockholder at a meeting duly held and all of its Stockholders by written
on December , 1999, consent on December , 1999,
By: - By:

President President
Attest: Attest:

, Secretary ) , Secretary

GLACE &~ RADCLIFFE, Tacrpo coclecl

Approved by the Board of Directors and
sole Stockholder at a meeting duly held

on December , 1999,
By: B — - .
President
Altest:
, Secretary




STATE OF FLORIDA
COUNTY OF ORANGE

On this day of December, 1999, before me, the undersigned, personally appeared
and , known to me to be the President and Secretary,
respectively, of BARKER, OSHA & ANDERSON, INC., a corporation organized and existing under
the laws of the State of Florida, and acknowledged to me that the foregoing constitutes the Articles
of Merger of and and that they have executed the foregoing
instrument in their capacity as officers of said corporation as the free act, deed and agreement of said
corporation.

IN WITNESS WHEREOF, I have set niy hand and official seal the day anci-year first above
written.

NOTARY PUBLIC

My Commission Number

My Commission Expires

STATE OF FLORIDA
COUNTY OF ORANGE

On this day of December, 1999, before me, the undersigned, personally appeared

and , known, to me to be the President and Secretary,

respectively,_c;f GLACE . < RADCLIFFE:ﬂ’@., cogr;‘?gration organized and existing under the

laws of the State of Florida, and acknowledged to me that the foregoing constitutes the Articles of

Merger of and - and that they have executed the foregoing

instrument in their capacity as officers of said corporation as the free act, deed and agreement of said
corporation.

IN WITNESS WHEREOF, I have set my hand and official seal the day and year first above

written.

NOTARY PUBLIC

My Commission Number

My Commission Exﬁi-fé_s_




»

STATE OF FLORIDA

COUNTY OF ORANGE
On this day of December, 1999, before me, the undersigned, personally appeared
and __ , known to me to be the President and Secretary,

respectively, of WCG, INC., a corporation orcamzed and existing under the laws of the State of
Florida, and acknowledged to me that the foregoing constitutes the Articles of Mcrger of

and and that they have executed the foregomg instrument in theu‘
capacity as officers of said corporation as the free act, deed and agreement of said corporation.

IN WITNESS WHEREOQF, 1 have set my hand and official seal the day and year first above
wriiten.

NOTARY PUBLIC

My Commission Number

My Commission Expires

FAWRIGHT\DOCS\ARTICLES.MER
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EXHIBIT "A"

The Articles of Incorporation for WCG, Inc. (the "Surviving Corporation") shall be read to
contain the following modified articles:

ARTICLE V- ADDRESS AND REGISTERED AGENT

The registered agent of the corporation shall be DAVID L. WRIGHT, whose address is 630
N. Wymore Road, Suite 370, Maitland, FL 32751, and the registered address of the corporation in
the State of Florida shall be 630 N. Wymore Rd., Suite 370, Maitland, FL 32751.

Except for the above modified article, all original Articles of Incorporation not modified by
these Articles of Merger are hereby reaffirmed and restated.

FAWRIGHTA\DOCS\ARTICLES MER




