FROM:

HD KMIGBHT

FAE HO.: 4872445288 11-35-82 2%
| 65"’ ; o
orida Départment of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as 2 cover sheet, Type the fax audi
number {(showa below) on the top and bottom of all pages of the document,

({((HO2000221902 &)

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

EFFECTIE '
T /u-—p y
Division of Corporations
o Tax Number : {B50)205-0389
= ot
o .
3 ';2-‘; From r}:’.rﬁ PCE?)
T : Bgocount Mame  : HOLLAND & XNIGHT o ~
Lo = = = R
w g Account Number : 075350000340 zx S T}
- & cé Fnone 1 {40714235-8500 ;,.—1:!_ ) -
N, = Fax Mumber . (407)244-5288 FAECIR T, B
N oy ne o i )
™ t i
(;} Eg; - 1 E% o o4 ¥
o s B
Ué f& B cu Ny -
° & 2= 3
= - - S
pog

MERGER OR SHARE EXCHANGE

ROHWEDDER, INC.
Centificate of Status 0 i
Certified Copy b
Page Count N 03 i
Estimated Charge $70,00 %

https:/ectsst.dos.state fl.us/scripts/efilcovr.exe

T
%f%

11/5/2002 @



ARTICLES OF MERGER
Merger Sheet
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QOHWEDDER SYSTEMS, INC., a Florida corporation, document number
36415

INTC

ROHWEDDER, INC., a Florida entity, P95000085478.

File date: November 5, 2002 , effective November 30, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to Section 607.1104, Florida Statutes (2001), Bobwedder, Inc,, a
Florida corporation (“Bohwedder”l and Rohwedder Systems, Inc., a Florida
corporation (“Systerng”), adopt the following Articles of Merger {these “Articles”) for
the purpose of effecting the following merger of Systems inte its parent, Rohwedder,
which will be the surviving corporation (the “*Merger™). EFFECTIVE OATE

The Plan of Merger, a copy of which is attached herete as Exhibit A and
whizh is incorporate herein by this reference, was approved by the Board of
Directors of Rohwedder on the same date of these Articles, set forth below.

ARTICLE 1

ABTICLE II
The effective date of the Merger shall be November 30, 2002.
ARTICLE I

Rohwedder is the sole shareholder of Systems. Pursuant teo Section 607.1104,
Florida Statutes, neither the approval of the shareholders of Rohwedder nor the
approval of Systems is required for the Merger.

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Merger as of the 4% day of November, 2002,

ROHWEDDER, INC.

By: g -
Harry Dobrowolsk:
Secrotary

ORLI #7213 vE
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EXHIBIT A
ROHWEDDER, INC. PLAN OF MERGER

Pursuant to Section 607.1104, Florida Stututes (2001), the Board of Dirsctoers
of Rohwedder, Ine. has adopted this Plan of Merger (this “Plan”) by resolution as of
the 4th day of November, 2002,

1 Pursuant to this Plan, Rohwedder Systems, Inc., a Florida corporation
(“Systems”™ shall merge with and into Rohwedder, Inc., a Florida corporation

(“Bohwedder”).

2. The surviving corporation shall be Rohwedder, Inc, a F]Md&
corporation. .

3. The terms and conditions of the merger effected by this Plan of Merger
(the “Merger”) are as follows:

(a}) On the effective date of the Merger {as set forth below, the
“Effective Date”), Systems shall merge into its parent, Rohwedder. The separate
existence of Systems ghall cease, its issued and outstanding stock shall be cancelled,
and Rohwedder shall succeed to all the labilities, rights, privileges, immunities,
and franchiges, and all the property, real, personal, and mixed of Systems, without
the necessity for any separate transfer. Rohwedder shall thereafter be responsible
and liable for all obligations of Systems, and neither the rights of the creditors nor
any liens on the property of Systems shall be impaired by the merger.

(b}  There shall be no changes in the Articles of Incorporation of
Rohwedder as a result of this Merger.

4. The manner and basis of converting the shares of each corporation and
the rights to acquire shares of each corporation shall be as follows:

{a) Each share of Rohwedder's common stock and each right io
acquire shares of Rohwedder’s common stock shall be unchanged as a result of this
Merger,

{b)  Each share of the stock of Systems, and each right te acquire
shares of the stock of Systems, that is outstanding immediately prior to the
Effective Date shall be surrendered and cancelled as of the Effective Date,

. The assets of Systemns shall be recorded in the accounts of Rohwedder
at thelr bovk value as of the effective date of the merger. The aggregate stated
capital, eapital surplus, and esrned surplus of Systems and Rohwedder shall be,
vespectively, the stated capital, capital surplus, and earned surplus of Rohwedder.
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8. The “Bffsctive Date” of the Merger shall be November 30, 2002.

7. Shareholders of Systems who, except for the applicability of Section
607.1104, Florida Statutes, would be entitled to vote with respect to the Merger and
who dissent from the Merger may be entitled, if they comply with the provisions of
the Florida Businees Corporation Act regarding the nghts of dissenting
shareholders, to be paid the fair value of their shares. Notwithstanding the
foregoing, Rohwedder is the sole shareholder of Systems,

I, Harry Dobrowolski, being the duly elected and authorized Secretary of
Rohwedder, Inc., do hereby certify that the foregoing Plan of Merger was duly
adopted by resoclution of the Board of Directors of Rohwedder, Inc. as of the date

firast above written.
By: {{ )

Harry Debrowolski
Secrstary
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