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STATE OF FLORIDA Ca P! -5
';14‘ ! ;’::.r.'a
ARTICLES OF INCORPORATION e WO,
e -
ph T e
OF L, w -
ADMRL _INC, %il’-' ")
O"\\

e
FIRST: THE CORPORATE NAME THAT SATISFIES THE REQUIREMENTS OF SECTION
607.0401 IS: ARRL INC.

SECOND: THE ADDRESS OF THE INITIAL PRINCIPAL OFFICE AND, IF
DIFFERENT, THE MAILING ADDRESS OF THE CORPORATION IS:
140 Intxacoastal Polnte Drive, Buite 404, Jupiter, FL 334717

THIRD: THE NUMBER OF SHARES THE CORPORATION 1S AUTHORIZED TO ISSUE
IS: 10,000

*FOURTH:. (a) IF THE SHARES ARE TO BE DIVIDED INTO CLASSES, THE DESIGNA-
TION OF EACH CLASS (S:

(b} STATEMENT OF THE PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS
IN RESPECT OF THE SHARES OF EACH CLASS:

CLASS PREFERENCES LIMITATIONS RELATIVE RIGHTS

*FIFTH: (a) IF THE CORPORATION IS TO ISSUE THE SHARES OF ANY PREFERRED
OR SPECIAL CLASS IN SERIES, THE DESIGNATION OF EACH SERIES IS:

(*Optional)

(ELA ~ 1955 -7/14/93) -




T e

H

e
! .
k T

i
b
J

ik

(b) STATEMENT OF THE.VARIATIONS' i ' RELATIVE '
PREFERENCES AS BETWEEN SERIES INSOFAR A8 THE SAME ARE TO
THE ARTICLES OF INCORPORATION: e o

—SERIES —-BELATIVE RIGHTS — EREFERENCES

RIGHTS- AND
BE FIXED IN

(c) STATEMENT OF ANY AUTHORITY TO BE VESTED IN THE BOARD OF
DIRECTORS TO ESTABLISH SERIES AND FIX AND DETERMINE THE VARIATIONS IN
THE RELATIVE RIGHTS AND PREFERENCES BETWEEN SERIES:

SIXTH: PROVISIONS GRANTING PREEMPTIVE RIGHTS ARE:

The shareholders of the corperation have a presmptlve right, granted on uniform terms and conditions
prascribed by the board to provide a fair and raasonable opportunity to exercise the right to acquire
proportional amounts of the corporation’s unissued shares upon the board's decision to issue them,

SEVENTH. PROVISIONS FOR THE REGUALTION OF THE INTERNAL AFFAIRS OF THE
CORPORATION ARE:

N/A

EIGHTH: THE STREET ADDRESS OF THE INITIAL REGISTERED OFFICE OF THE
CORPORATION IS __G/0 CT CORPORATION SYSTEM, 1200 SOUTH PINE ISLAND ROAD,
CITY OF PLANTATION, FLORIDA 33324, = AND THE NAME OF ITS INITIAL REGISTERED
AGENT AT SUCH ADDRESS IS CT CORFORATION SYSTEM )

*NINTH: THE NUMBER OF DIRECTORS CONSTITUTING THE INITIAL BOARD OF
DIRECTORS OF THE CORPORATION ISene — AND THE NAMES AND
ADDRESSES OF THE PERSONS WHO ARE TO SERVE AS DIRECTORS UNTIL THE FIRST
ANNUAL MEETING OF SHAREHOLDERS OR UNTIL THEIR SUCCESSORS ARE ELECTED AND

SHALL QUALIFY ARE:

MARK A. EMALFARB
140 Intracoastal Pointe Drive, Suite 404
Jupiter, FL 33477

(FLA - 1959) 2.
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TENTH: THE NAME AND ADDRESS OF EACH INCORPORATOR IS: /“( ,ﬁ; 0
)" c‘ 0

Michael A. ‘urano 208 8. Lagalle Btreet, é@cngn} xﬁ? guem

Maxy J,. Janiszewskil 208 8, IaBSnlle Btreat, Chic.néftdéi}l\;;?wg

Kathleon A. Rake 208 8. Iasallo Stroet, Chicago, 11l ﬁﬂsud
THE UNDERSIGNED HAS (HAVE) EXECUTED THESE ARTICLES OF INCORPORATION
THIS___ oL & DAY OF Fc’y@uﬁf/&/ 1096

AT

N ﬁfléwlfg‘fl’ll}%{’

SIGHATUREQ‘ ITL% ©

ACCEPTANCE BY THE REGISTERED AGENT AS REQUIRED IN SECTION
607.0501 {3) F.S.: CT CORPORATION SYSTEM IS FAMILIAR WITH AND
ACCEPTS THE OBLIGATIONS PROVIDED FOR IN SECTION 607.0505.

CT CORPORATION SYSTEM

DATED. 9/ 38 1995 BY

JermRey R. Graves
(TYPE NAME OF OFFICER)

Assicraw7” Lecferpey
(TITLE OF OFFICER)

(FLA - 1959) -3-
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ARTICLES OF MERGER
Merger Sheet

ane G e N Bl el P e SR MR M G A bt e g e il B SN BE B Al et e M S S S

ANTARCTIC AMALGAMATED RESOURCES LIMITED, INC.,, a Colony of
Montserrat, West Indles corporation, F95000005633

INTO

AARL INC., a Florida corporation, P96000018919.

File date: October 17, 1996

Corporate Specialist: Darlene Connelt

' Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314
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DOMESTIC CORPORATION AND FOREIGN CORPORATION %%

t.!" -
ARTICLES OF MERGEH e T, O
-;‘\‘:J’1A "
[t
The undersigned corporations, pursuant fo Section 807.1107 ot the Florikda ﬂg
Corporation Act haraby exacute the foflowing Aricles of Merger: =

-

(7]
88

FIRST: The names of the corporations proposing to merge and the names of the states
or countrles under the laws of which such corporations are organized are as foliows:

Name of corporation ' State/oountry of incorporation
ANTARCTIC AMALGAMATED RESOURCES LIMITED Colony .of Montaerrat
AARL INC. State of Florida

SECOND: The laws of the state or country under which such forelgn {corporation is)
Arenpmusticomarey organized permit such merger and such foreign (corporation is) KXMISIBITIGNS
%%) complying with those laws in effecting the merger.

THIRD: The foreign corporation complies with Section 607,1105 F.S. (as set forth below)
#f it is the surviving corporation of the merger; and sach domestic corporation complies with the
applicable provisions of Sections 607.1101 - 807.1104 F.” .nd, i it is the surviving corporation
of the merger, with Section 607.1105 F.S. (as set forth below).

FOURTH: The plan of marger is as folows:  (Ses Attachment)

(NQTE: Plan of merger shall set forth:

(1) The name of sach of the corporations planning to merge,
and the name of the surviving corporation into which each
other corporation ‘plans to merge, which is hereinafter desig
nated as the surviving corporation;

(2) The terms and conditions of the proposed merger; and

) (a) The manner and basis of converting the shares of each
corporation into shares, obligations or other securities of the
surviving corporation or any other corporation or, in whole or
In part, into cash or other property; and )

(3) (b) The manner and basis of converting rights to acquire
ghares of each corporation into rights to acquire shares,
obligations, or other securities of the surviving or any other
corporation or, in whole or in part, into cash or other property.

i’

~
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The plan ol merger may. sot forth:

(4 Amendments to, or a restalement of tho sHictes ol
incotporation of the surviving corporation; and

(8) Other provisions relating to the merger.)
FIETH: The effaciive date of tha certificate of mergar shall he the___
tay of 19
(NOTIE: The sffective date of the merger ma after the date
of fling the certificate. If the an 2:9.'}%“ et do not
provide for an effsctive date of the marger, then active
aﬁ)uhall be the date on wiilch the articies of merger are

SIXTH: | sharsholder approval was not requlred, a piovision to that effect is as

follows:

SEVENTH: The plan of merger was adopted by the shareholders (of the Board of
Directors when no vote of the shareholders is required) ol anr
RESOURCES LIMITED on ame of merged corporation

the 6th day of___March , 19 96 | and was adopted by the shareholders
(or the Board of Diectors wher no vote of the sharshoiders is requiced) of

on
— AR I e ST RGN COTPOTAtIoN]
the 6th day of March 19 96
Signed this 6th day of March .19 96

President

(FLA - 2088) 2.




MARK A. EMALIFARD

{Name)
(Tiile)

Pragident

{FLA - 2089) -9




PLAN AND AGREEMENT OF MERGER
OF

ANTARCTIC AMALGAMATED RESOURCES LIMITED
{a Monteerrat private company)

AND

AARL INC,
(e Florida corporation, United States of America)

THIS PLAN AND AGREEMENT OF MERGER is entered into betwaen ANTARCTIC
AMALGAMATED RESOURCES LIMITED, a private company limited by shares, incorporatad
under The international Business Companies Ordinance, Number 19, of the Colony of
Montserrat, West Indies (" Terminating Corporation”), and AARL INC,, a corporation organized
under the laws of the state of Florida, United States of Americs ("Surviving Corporation”}.

WHEREAS, the share capital of the Terminating Corporation is $50,000.00 United
States currancy, divided into 50,000 shares of $1.00 each, of which Two (2} shares are
issued and outstanding prior to said merger; and

WHEREAS, the total number of shares of stock which the Surviving Corporation has
authority to issue is Ten Thousand (10,000) common shares, of which Two (2) shares are
issued and outstanding prior to sald merger; and

WHEREAS, the said International Business Companies Ordinance, 1986, permits one
or more companies incorporated under that Ordinance to merge or consolidate with one of
more companies incorporated under the laws of jurisdictions outside Montserrat; and

WHEREAS, the Florida Business Corporation Act permits one or more foreign
corporations to merge or enter into a share exchange with one or more Florida corporations;
and

WHEREAS, the respective Boards of Directors of Terminating Corporation and Surviving
Corporation deem it advisable and to the advantage, weifare, and best interests of both the
Terminating Corporation and the Surviving Carporation and their respactive members and
stockholders, to merge Terminating Corporation with and into Surviving Corporation purgt_mnt
to the applicable taws of Montserrat and Florida, and upon the terms and conditions
hereinafter set forth:

1. Terminating Cerporation shall be and it is hereby merged into
Surviving Corporation.

2. This Agreement shall become immediately effective upcn
compliance with the laws of the Colony of Montserrat and the state of Florida,
the time of effectiveness being hereinafter called the Effective Date.




3, Tho Surviving Corporation shall survive the merger horein
contamplated and shall continue to be govorned by the laws of tho state of
Florida, but the sapareie gorporate oxistence of the Terminating Corporution
shall ceane forthwith upon the Effectivo Dato,

4, Tho Articles of incorpuration of Surviving Corporation as inoffoct
on tho date heroof shall continue to bo the Articles of incurporstion of said
Surviving Corporation until further amended ond chongod pursuant to the
provisiens of the Floride Businoss Corporation Act,

8. Tha present By-Laws of the Surviving Corporation will bo tho By-
Laws of said Surviving Corporation and will continue in futl force and effoct until
chonged, altered or amended as therein provided and In the manner prescribed
by tha provisions of the Florida Business Corporation Act.

6. The directors and officers In office of the Surviving Corporsation
at the Effective Date of the merger shall constituta all of the members of the
Board of Diractors and all of the officers of the Surviving Corporation, all of
whom shall hold their directorships and eoffices until the election and
qualification of thelr respective successors ur until their tenure is otharwise
terminated in accordance with the By-Laws of the Surviving Corporation.

7. Each issued share of the Terminating Corporation shall, on the
Etfective Date of the merger, be exchanged for Four Hundred Ninety-Nine (498)
sharues of the Surviving Corporation, and the original shares of the Terminating
Corporation shall be cancelled and retired, and all rights in respect thereof shall
cease.

8. Terminating Corporation and Surviving Corporation agree that
they will cause to ba executed and filad of record sny document or documents
prescribed by either the laws of the Colony of Montserrat or the laws of the
state of Florida, and that they will cause to be performed all necessary acts
within the laws of the Colony of Montserrat and within the laws of the state of
Florida, and elsewhere, to effectuate the merger, as provided herein.

9. The respective Presidents of TFerminating Corporation and
Surviving Corporation are hereby authorized, empowered and directed todo any
and all acts and things, and to make, execute, deliver, file and record any and
all instruments, papers, and documents which shall be or become necessary,
proper, or convenient to carry out or put into effect any of the provisions of this
Plan and Agreement of Merger or the merger, as provided herein.

2




IN WITNESS WHEREOF, this Plan and Agreoment of Mer
gor is heraby oxecutod on
?glggl of Terminating Corporation und Surviving Corporation, respectively, as of Murah 8,
ra

ANTARCTIC AMALGAVA )'éo,nesounces

LIMITE D/ﬁ /ntsur/txwﬂlpnnv
By: //

Attost:

/ M‘Ary/ /7ALFAHB, Prosidont
i

By:

Attest;

By:

i W
/umpx A/jytmaa Secretary




