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New Filings Section
Corporation Division
Posi Office Box 6327

Tallahassee, Florida 32314

Re: “I'ri-State Holdings, Inc.
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'_' ,-‘J Zé JD]QWH:H‘DD
Gentlemen;

Enclosed herewith are the onguml Articles of Incorporation for the above entity to be filed
in your office. Also enclosed is our chieck in the amount
filing fees:

of $70.00 to cover the following
Filing fee $ 3500

Registered Agent fee 35,00

Total $ 70.00

We have enclosed a photocopy of the Arlicles for you lo stamp and return,
questions regarding this matter, please call me.

Very truly yours,

If you have any

WALKER & KOEGLER, P.A.

/ ’/zi /
Pepgy Adolphson
Legal Assislant

Qf”_g,'jﬂ w
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ARTICLES OF INCORPORATION r I i
or 96 HAR 22 fl1 112 O
TRI-STATT IIOLI)INGS. INC. o
SEQEY LY OF STATE

A LALAGSEE, FLORIDA
The undersigned hereby files these Anticles of Incorporation for e puﬁf&u off hc‘éoming

A corporation for profit under the laws of the State of Flosida,

ARTICLEL,
The name of the Corporation shall be:  “I'ri-State Holdings, Inc.

ARTICLEL ~ryE DATE

The Corporation shall have perpelual existence, /_@’?;9:/

ARTICLE .
The general nature of the businesses to be transacted by the Corporation shall be as follows:

Section I, To engage in any aclivity or business permitied under the laws of the Uniled
States of America and of this State:

Seclion 2, ‘To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and
otherwise cncumber, and to Irade and deal in all kinds of rea! cstate and any inleresis
therein;

Scetion 3, To buy, sell and otherwise dispose of, hold, own, manufacture, produce, export,
import, morigage, pledge, hypothecate and otherwise encumber, and to trade and deal in
all kinds of personal property, either as principal or agent, upon commission or otherwise;

Section 4, To acquirc by subscription, purchase or otherwise, to hold for investment or
resale, to mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways
to trade and deal in and with, as principal or agent, and upon commission or otherwise,
stocks, bonds, notes, debentures, mortgages, certificates of indebtedness, and other
obligations and securities of individuals and of corporations, private or public, domestic or
foreign, and of municipal and governmental subdivisions, agencies and authorities, and
investment sccurities and choses in action generally; with power to issue its own securities
in exchange therefor to the extent permitted by the Corporation laws of the State of Florida;
to collect the interest and dividends on its holdings as well as the principal thereof: to make
advances upon or for the benefit of, and to do all things suitable and proper for the
protection, conservation or enhancement in value of any securities, choses in action,
properties or investments held by it; and to possess and excrcise, with respect thereto, all




of the rights, powers and privileges of individual owners or holders thereof, and to exercise
any and all voting powers ihereon;

34 3 Without  limil as 10 mmount, 0 borrow money for the purposes of (he
Corporation, 1o draw, make, fccept, endorse,  discount, execute, issue and transfer
promissory noles, debentures, bills of exchaage, bonds, warrants and other negotiable or
Iransferable instruments, and (o tssue, sell and dispose of bowds, notes, debentures or other
obligations of the Corporation from time to time for any of ity objects and purposes, with
or wilhout security, and, if' so determined, to seeure the siune by morignge, pledge, deed of
trust or otherwise;

Section 6, "To acquire the goodwill, rights and property, and the whole or any part of the
ussets, tangible or intangible, nnd to underlake or in any way assume the liabilities, ol any
person, firm, association or corporation; (o pay therefor in cash, the stock, bonds, notes.
debentures or other obligations of the Corporation, or otherwise, or by undertaking 1he
wholc or any part of the liabilities of the transferor; to hold or in any manner dispose of the
whole or any part of the property so acquired; 1o conduct in any lawiu! manner the whole
or any part of any business so acquired, and to exercise all the powers necessary or
convenient in and about the conduct and managemenl  of sueh business:

Sdection 7, To aid by loan, subsidy, guaranly, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Sharcholders deem advisable to
promote the business, interests amd purposes of the Corporation, and any corporation whose
stocks, bonds, securitics or other obligations are in any manner, cither direetly or indirectly,
held or guaranieed by the Corporation; to do any and all other acls or things toward the
protection, conservation or enhancement in value of any such stocks, bonds, securitics or
other obligations, and to do all and any acts or things designed to accomplish any such

purpose;

Scction 8, To employ its surplus carnings or accumulated profits from fime to lime as it
Shareholders may determine to purchase or atherwise acquire, lo hold or otherwise utilize,
and to reissue, sell, or otherwise dispose of or turn o account, as its Sharchoiders may from
time to time determine, the stocks, bonds, debentures or other securitics of the Corporation,
to the extent permitted by law;

Section 9. To acquire, hold, use, lease, grant licenses in respect of, pledge, morigage, sell,
assign or otherwise dispose of letters patent of the Uniled States or any foreign country,

2




patent rights, licenses and privileges, inventions, improvements and processes, copyrights,
trademarks and rade names, relating to or useful in connection with any business of the
Corporation;

To emter 1nto, make, perform and carry oul, without fimit as to amount,
contracts and arrangements pertaining to the business of the Corporation, including, but not
limited to, arrangements  for the sharing of profits, union of interests, joinl ventures,
reciprocal - concessions  or cooperation,  with any corporation, associntion, partnership,
syndicate, entity, person or governmental, municipal or public authority, domestic or loreign,
located in or organized under the laws of any authority in any part of the world, and o
obtain from any such governmental, municipal or public authority any rights, privileges or
concessions which the Corporation may think desirable to obtain, and to cirry out, exercise
and comply with any such rights, privileges and concessions;

Section 11, To have one or more offices, and to carry on its operations and (o transact its
business and promote its objects and purposes in any parl of the world, cither alone or with
other individuals, firms, syndicates, partnerships, associations, corporations, authoritics or
olher citities, without restriction as to place or amount, and 1o do all lawfu! acts and things
necessary, suitable or proper for the accomplishment of any of the purposes, or the

atlainment of any of the objects, or the furtherance of any ol the powers herein set forth.

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may
use, exercise and enjoy all the powers of like corporalions conferred by the corporation laws
of the State of Florida, it being cxpressly provided that the enumeration of the objects,
powers or purposes hereinabove specified shall not be heid to limit or restrict in any manner
the objects, powers and purposes of the Corporation, and that the objects, powers and
purposes specified in each of the clauses of this Article shall be regarded as independent
and cumulative purposes, powers and objects.

ARTICLELY,
Scction !, The maximum number of shares of capital stock that the Corporation is
authorized to have outstanding at any time shail be Fifty Thousand (50,000) shares of Class
A Voting Common Stock having a par value of One Cent ($.01) per share and Fifty
Thousand (50,000) shares of Class B Non-Voting Common Stock having a par value of One
Cent (5.01) per share. All stock issued shall be fully paid and non-assessable.




wetion 2, The Class A Voting Common Stock shall have the sole and exclusive volting
privileges, cach share of Class A Voling Common Stock being entitled 10 one (1} vole. The
sales price to be paid the Corporation for any share of Clss A Voting Common Siock al
any time sold or transferred  shall be no less than the par value. In the event of the
liguidation, dissolution or winding up of the Corporation, whether voluntary or otherwise,
the holders of the Class A Voling Common Stock shall be ehtitled, after payment of the
debts of the Corporation, to their aliquot share of alf remaining assels of the Corporation
in proportion to the total aumber of shares of Class A Voling Common Stock sind Class B
Non-Voting Common Stock then issued and outstanding,

dection 3,  The Class B Non-Voling Common Stock shail have no voting privileges
whatsoever, all such voting privileges being vested solely and exclusively in the Class A
Voting Comumon Stock, In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntarily or otherwise, after the payment of the debts of the
Corporation, the holders of the Class B Non-Voting Common Stock and the holders of the
Class A Voting Common Stock shall be entitled, afler payment of the debts of fhe
Corporation, 1o their aliquol share of all the remaining assets of the Corporation in
proportion to the total number of shares of the Class B Non-Voting Common Stock and the
Class A Voting Common Stock then jssucd and outstanding,

Seclion 4, The Sharcholders, regardless of the class of stock held, shall have 1o preemplive
rights with respect to the capital stock or securitics of the Corporation of any class, and (he
Corporation from time to time may issue and sell shares of its capital stock of any class, may
issue and grant rights and options to purchase shares of such capital stock and may issue and
sell #ts bonds, notes, debentures, and other securitics  convertible into stock of the
Corporation without offering such shares, rights or options 1o purchase shares, bonds, notes,
debentures or other securities (whether now or hereafter authorized) to the Shareholders
then holding shares of its capital stock.

ARTICLEV,
The principal office of this Corporation shall be 10151 Deerwood Park Blvd., Building 100,
Suile 200, Jacksonville, Florida 32256,

ARTICLE VI,
The street address of the initial registered office of this Corporation in Florida shall be
10151 Deerwood Park Blvd., Bldg. 100, Suile 200, Jacksonville. Florida 32256, and its initial
registered agent at that address shall be Steven C. Koegler, The registered office and




registered agent of the Corporation may be chimged from thne to time upon notification 1o
the proper authorities,

ARTICLE V]I,
This Corporation shall not have a Board of Dircctors, Exercise of corporate power and
minagement  of corporate affairs shall be accomplished by (he Sharcholders,

ARTICLE VI,
Any action of the Sharcholders may be taken without n meeting if consent in writing, setting
forth the action so taken, shall be signed by the holders ol outstanding stock having nol less
than the minimum number of votes that would be necessary 1o avthorize or ke such action
at womeeting at which all shares entitied to vote thereon were present and voled.  Notice
of any such action so laken shall be given within ten (10) days of the date of sueh action 1o
those Sharcholders entitled 1o vote thereon who did not give their writien consent,

ARTICLEIX,
IMall, or any, of the Sharcholders or subscribers 1o the stock of the Corporation shall enter
into any agreement belween themselves or with the Corporation or third persons, abridging,
limiting, restricting or changing the rights or interest of any one or more of the Sharcholders

or subscribers to sell, assign, transfer, morigage, pledge, hypolhiccate or transfer on the
bouoks of the Corporation, any and all of the stocks of the Comporation field by them, and
if a copy of the agreement s filed with the Corporation, all cerlificates of shares, subject to
such agreement or restriction, shall have a reference thereto endorsed thereon by an officer
of the Corporation and such stock shail not thereafter be transferred on the books of 1he
Corporation except in accordance with the terms and provisions of the agreement. I {he
agreement so provides, the certificales of stock shall be registered so that shares standing
in the name of any person as pledgee, trustec or other fiduciary may be voted, in person or
by proxy, and withoul proof of authority.

ARTICLEX,
The affirmative vole of holders of fifty-one percent (51%) of the outstanding  shares of all
classes of stock entitled to vole shall be necessary for the following corporate action:

(@ Amendment, alteration, change or repeal of any provision of the Articles
of Incorporation;

(b)  Reorganizalion, merger or consolidation of the Corporation;




{€)  Sale, lease or exchange of the mijor portion of the property or ussels of
the Corporation; and

(d)  Dissolution of the Corporation,

ARTICLE X1,

A Sharcholder shall not be liable for dividends illegaliy dectared, distributions illegally macde
1o Sharcholders or any other action taken in reliance in good faith upon financial statements
of the Corporation represented 1o liim to be correel by the President of the Corporation or
the officer having charge of the books of account, or certifivd by an independent or certificd
stccountant Lo clearly refleet the financinl condition of the Corporation; nor shall he be liable
il in good faith in determining the amount availble for dividends or distribution he
considers the assets 1o be of ample value.

ARTICLE XN,
The Shareholders may authorize the Corporation to enter into employment contracts with
any exceutive officer for periods longer than one (1) year, and any Charter or By-Law
provision for annual clection shall be without prejudice to the contract rights, if any, of the
exccutive officer under such contracts.

ARTICLE X111,
The name and street address of the Incorporater of these Articles of Incorporation is as
follows:

—_Name Street Address
Steven C. Koegler 10151 Deerwood Park Blvd., Bldg, 100, Suite 200

Jacksonville, Florida 32256

ARTICLEXI1YV,
Scction 1, The Corporation shal have such officers as from time to time may be provided
in the Bylaws and such officers shall be designated in such manner and shall hold their
offices for such terms and shall have such powers and duties as may be prescribed by the
Bylaws or as may be determined from time to time by the Sharcholders.

Scction 2, No officer of this Corporation shall, in the absence of fraud, be disqualified by
his office from dealing or contracting with this Corporation either as vendor, purchaser or
otherwise, nor, in the absence of fraud, shall any contract, transaction or act of this




Corporation e void or voidable or affected by reason of the fact that any such officer, ur
any firm of which any such officer is a member or an employee, or any Corporation of which
any such officer is an officer, director, Sharcholder or employee, has any interest in such
contract, transaction or act, whether or not adverse to the interest of this Corporation, even
though the vote of the officer or officers having such interest shall have been necessary o
abligate this Corporation upon such contract, transaction or act; and no officer or officers
having such interest shall be fiable to this Corporation or to any Sharcholder or creditor
thereof or to any other person for any loss incurred by it under or by reason of any such
contract, (ransaction or act; nor shall any such officer or officers be accountable for any
gains or profits reatized thercon,

ARTICLEXY,
This Corporation reserves (he right to amend, alter, change or repeal any provisions
conlained herein in the manner now or hereafier preseribed by law, amd all rights conferred
on Shareholders hercin are granted subject to this reservation,

ARTICLE XV1.
The dale that corporate existence shall begin shall be March 20, 1996. This clection s
pursuant to Florida Statute 607,0203.

IN WITNESS WHEREOF, (he undersigned  subscribing incorporator, has hereunto sel his
biand and seal for the purpose of forming this Corporation under the laws of the Siate of
Florida, and does hereby make, subscribe, acknowledge and file in this office of the
Sccretary of State of the State of Florida these Articies of Incorporation and does certify
that the facts herein stated are true, all on this _ 20 ¥~ day of March. 1996

7

Steven C. Koepler




STATE OF FLORIDA )
COUNTY OF DUVAL )
The foregoing Articles of ncorporation were acknowledged before me this 2¢ A

day of __Adan ek, 1996, by Steven C. Koegler, who is persenally known 1o e or
who has produced identificalion,

-/?44\«‘4/ /0 . C—Q%«M._—

Notary Rgistic/&tate of Florida al Carg :
Nolary's Stamped or Printed Name: ;
My commission expires: G

3
A Personally known,

Produced as identification.

iy
it
4

fs  PLOOY . ADOLPHSON
§o 1) MY OMMSSION £ cC 22y
31\‘. il DXPIRES: August 42, 1558

I
.
"

2017 Donvet Thay Notury e Underwrtiers




AT
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR r” -
DOMICILE FOR THE SERVICE OF PROCESS WITHIN ggm 5 22 MMy
STATY, NAMING AGENT UPON WISOM PROCESS MAY B S): D
SECKIL LY W B

TALLZAH S GOEE, FLORIDA

In pursuance of Scclion 607.0501 of the Florida Statutes, the following is submitted in

compliunce with the Florida Business Corporation Acl:

gt

Firsl, that Tri-State  Holdings, Inc., desiring to organize under the Laws of the State of
Florida, with its principal office, as indicated in the Arlicles of Incorporation at the City of
Jacksonville, County of Duval, State of Florida, has named Steven C, Koegler, located at
10151 Deerwood Park Blvd., Bldg. 100, Suite 200, Jacisonville, Florida 32256, as its agent
to accept service of process within this state,

ACKNOWLEDGEMENT:

Having been named to aceept service of process for the above stated Corporation at the
place designated in this certificate, and being familiar with the dutics and responsibilitics
as registercd agent for said Corporation, | hereby agree to act in this capacity to comply
with the provisions of said Acl.

Steven C. Koegler, Rc‘éistcr&’l Agent

4454\joyner.art
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ARTICLES OF MERGER
Merger Sheet

MERGING; ~ == =TT

C.T.B., INC,, a Florida corporatlon, 623734

INTO

TRI-STATE HOLDINGS, INC., a Florida corporation,

File date: October 31, 1996

Corporate Specialist: Darlens Connell

Account number: 072100000032 Account charged: 70.00

PB6000027319,

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 .
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PRIATIEL (AT ACCOUNT NO., : 072100000032
LLEAL A TINAS IR SERVICLS
REFERENCE....: 139379._

.
AUTHORIZATION 1 M ]

ORDER DATE : October 31, 1994
ORDER TIME 9:145 AM 500007 AN2AE5—--1
ORDER NoO. 135379-005

CUSTOMER NO: 10915A
CUSTOMER: peggy Adolphson, Legal Asst
Walker & Koegler

Suite 200 Building 100

10151 Deerwood Park Blvd,
Jacksonville, FL 32256
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INTO

,
ah

TRI-STATE HOLDINGS, INC.

1
2

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING

CERTIFIED COPY
XX PLAIN STAMPED COPY

g2 :lwy 1£130

MO EOEEDD

CONTACT PERSON: Daniel W Leggett

EXAMINER’S INITIALS:
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FLORIDA DEPARTMENT OF STATE

Sandra B, Mortham
Secrotary of Stato

October 31, 1996

CSC NETWORKS

DANIEL W, LEGGETT

TALLAHASSEE, FL. RE SUBMI T
SUBJECT: TRI-STATE HOLDINGS, INC. Please give original

Ref, Number: P86000027319 submisslon date as file date,

We have recelved your document for TRI-STATE HOLDINGS, INC. and the
authorization to debit your account in the amount of $70.00. However, the
document has not been filed and s being retumed for the following:

PAGE 3, THE SIGNATURE PAGE, HAS BOTH CORPORATIONS BEING THE
SURVIVING CORPORATION AND JOHN F. JOYNER IS SIGNING FOR BOTH
CORPORATIONS,

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

It you have any questions conceming the filing of your document, please call
(93'4) 487-6906. d

Darlene Connell
Corporate Specialist Lelter Number; 896A00050296

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




ARTICLEB OF MERGER
or
c.T.B., INC.
INTO
TRI-STATE HOLDINGA, INC.

Tri-8tate Holdings, Ino. (the "aurviving corporation"), a
corporation organized under the law of Florida, hereby submits
these Articles of Merger for the purpose of merging ¢.T.B., Ino.
(the "merging corporation"), a corporation organized under the law
of Florida, into the surviving corporation:

I. The following Plan of Merger was duly approved in the
manner preacribed by law by the shareholders of each of the
corporations participating in the merger:

PLAN OF NERGER
A. CORPORATIONS PARTICIPATING IN NERGER.
C.T.B., 1Ing., a Florida corporation (the "Merging
Corporation') will merge into Tri-state Holdings, Ino., a Florida

corporation, which will be the surviving corporation (the
"surviving Corporation").

B. NANE OF BURVIVING CORPORATION,

After the merger, the Surviving Corporation will have the name
"I'ri-State Holdings, Inc."

c. MERGER.

The merger of the Merging Corporation into the Surviving
Corporation will be effected pursuant to the terms and conditions
of this Plan. Upon the merger's becoming effective, the corporate
existence of the Merging Corporation will cease, and the corporate
existence of the Surviving Corporation will continue. The time
when the merger becomes effective is hereinafter referred to as the
"Effective Time."

D. CONVERSION AND EXCHANGE OF BHARES.

At the Effective Time, the outstanding shares of the
corporations participating in the merger will be converted and
exchanged as follows:

1. v Co . The outstanding shares of the
Surviving Corporation will not be converted, exchanged, or altered
in any manner as a result of the merger and will remain outstanding
as shares of the Surviving Corporation.




2, . Each outstanding share of the
Merging Corporation will bo converted Into and exchanged as
follows:

{a) The shares of the Morging Corporation owned by the
Surviving Corporation shall be cancelled; and

{(b) The remaining, outstanding shares of the Merging
Corporation shall be converted into the right to receive the real
property owned by the Merging Corporation as of the Effective Time
of the Merger,

3. - No fractional shares will be issued,

Any shareholder of the Merging Corporation who would otherwise be

entitled to receive five-tenths (.5) or more of a share will

instead receive an additional whole share; and any shareholder who

would otherwise be entitled to less than five~tenths (.5} of a

?hare will not receive any consideration for such fractional
nterest.

4. , Each holder of a
certificate representing shares to be converted or exchanged in the
merger will surrender such certificate and after the Effective Time
wi ive in exchange therefo

presenting the number of shares to which he is
entitled under this Plan. Until so surrendered, each outstanding
certificate that prior to the Effective Time represented shares of

the Merging Corporation will be deemed for all purposes to evidence
ownership of the consideration to be issued for such shares under
this Plan.

B. ANENDMENTS TO ARTICLES OF INCORPORATION.

The Articles of Incorporation of the Surviving Corporation are
not amended by the Articles of Merger.

¥. ABANDONMENT .

After approval of this Plan by the shareholders of the Merging
Corporation and the Surviving Corporation, and at any time prior to
the merger's becoming effective, the board of directors of the
Surviving Corporation may, in their discretion, abandon the nerger.

II. The plan of merger was adopted by the shareholders of the
surviving corporation in accordance with the unanimous consent of
shareholders pursuant to Section 607.0704 of the Florida Business
Corporation Act on October 24, 1996, The plan of merger was
adopted by the shareholders of the merging corporation in
accordance with the unanimous consent of shareholders pursuant to
Section 607.0704 of the Florida Business Corporation Act on October
24, 1996,




III. The merger will bacome effective at 11159 o'clock p.m. on
October 31, 1996,

This the 24  day of Octobar, 1996.

Burviving Corporation:
Tri-State Holdings, Inc.

n F. yHor, President

Non-Surviving Corporation:
ICOT-BI' Inct

By:

nF. . r, President

c:\jomr\lr!--ru.trlturp)
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ACCOUNT NO. : 072100000032
REFERENCE : 182094 10915A
AUTHORIZATION
COST LIMIT SPREPAID

ORDER DATE December 10, 1996

ORDER TIME 10:42 AM

ORDER NO. 182094-005

CUSTOMER NO: 10915A

CUSTOMER: Peggy Adolphson, Legal Asst
Walker & Koegler
Suite 200 Building 100

10151 Deerwood Park Rlvd.
Jacksonville, FL 32256

TRI-STATE HOLDINGS, INC.

R —
THE DICKERSON GROUP, INC.

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY
PLAIN STAMPED COPY

CONTACT PERSON: Lori R. Dunlap
EXAMINER’S INITIALS:

N HENDRICKS Lty!] 2 1996
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ARTICLES OF MERGER
Merger Shoot

MERGING:

g:-ioEasglCKEHSON GROUP, INC., A NORTH CAROLINA CORPORATION,

INTO

TRI-STATE HOLDINGS, INC. which changed its name to
THE DICKERSON GROUP, INC., a Fiorida corporation, P96000027319

File date: December 10, 1996
Corporate Specialist: Nancy Hendricks

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




FLORIDA DEPARTMEN'T' OF STATE
Sandra B, Mortham
Scerotary of Stato

December 11, 1906

CSC NETWORKS
TALLAHASSEE, FL

SUBJECT: TRI-STATE HOLDINGS, INC.
Retf. Number: P96000027319

We have recelved gour document for TRI-STATE HOLDINGS, INC. and your
check(s) tolaling $122.50. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The date of adoption by the merging corporation must be Included in the
document,

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

If you have any questions conceming the filing of your document, please call
(904) 487-6903.

Nancy Hendricks .
Corporate Specialist Letter Number: 996A00055285

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




ARTICLES AND PLAN OF MERGEM ,..ii‘:i‘;f.‘.‘
OF BT

TRI-BTATE HOLDINGH, I1NC.
{(Tho Surviving Corporat.ion)

AND
THE DICKEHHEON GROUP, INC.

THESE ARTICLES AND PLAN OF MERGER are antercd inte this 3th day of
Decambar, 1996, between Tri-ftate loldings, Inc., a Floridn corpeoration,
(the Surviving Corparation) and The Dickeracn Group, Ina., a North Carolins
corporation (the Morging Corporaticn). The Surviving Coxporation and the
Merging Corporation do hereby certify that such Articles and Plan of Merger
were approved by the gole sharcholdor aof Tri-State Holdings, Inc. entitled
te vote on Nevember 12, 1996 and appxoved by the shareholders of The
Dickerson Group, Inc. entitled Lo vote on Docember 9, 1996. The numbar of
votes caast was sufficient for approval,

PLAN OF MERGIR
A. CORPORATIONY PARTICIPATING IN MERGER,

The Dickerson Group, Inc., a North Carolina eorporation (the Merging
Cozrporation) will mexge into Tri-State Holdings, Inc. a Florida
corporation, which will be the surviving corporation (the Surviving
Corporation).

B. NAME OF SURVIVING CORPORATION,

After the effective date of the merger, the Surviving Corporation
will have tha name: The Dickerson Group, Inc.

c L] mc“l

The marger of the Merging Corporation into the Surviving Corporation
will be effected pursuant to the terms and conditions of this Plan. Upon
the merger’s becoming effective, the corporate existence of the Merging
Corporation will ceadse, and the corporate existence of the Surviving
Corporation will continue. The time when the merger become effective is
hereinafter referred to as the Bffective Time.

D. CONVEREION AND BXCHANGE OF BHARES .

At the Effective Time, the outstanding shares of the corporations
participating in the merger will be converted and exchanged as follows:

1. Surviving Corperation. The outstanding shares of the
Surviving Corporation will not be converted, exchanged, or altered in any
manner as a result of the merger and will remain outstanding as shares of
the Surviving Corporation.

2. Merging Corporation. Each outstanding share of the Merging
Corporation will ée axchanged:




{(8) for each share of proferrod stock of the Merging
Corporation the holdar vhall receive $1,00; ang

(b) for ocach share of sommon  gtock of the Merging
Corporation the holdar hall receive $0,01.

the preoduct of monay equal

the certificate and the
surrandered, cach outstanding
Time represented shares of
Purposes to evidence

or such sharez under

N. AMENDHENTS TOQ ARTICLES OF INCORPORATION.

The Acticles of incorporation of the Surviving Corporation are
hot amendod by the Articles of Morger, oxcept to change the nana of
the Surviving corporatien to The Dickerson Group, Inc.

T, ABANDONMENT ,

After approval of this plan by the shareholdars nf the Merging
Corporation and the Surviving Corporation, and at any time prior ¢o
the merger's becoming effective, the board of directors of the
Surviving Corporatien may, in their discretien, abandon the margaer.

IX. The plan of merger wag adnpted by the charchelderas of the
corporation in accordance with the unanimous consent of

IS pursuant to Sectinn 607.0704 of the Florida Dusiness
Corporation Act on Novenmber 12, - The plan of mergor was
he shareholders of the merging corporation at a speclal

of sharsholders at which a quorum was present by majority

IlI., The merger will become effective upun filing.
This tha Sth day of December, 1996,

Surviving curporation:
Tri-state Holdings, Inc.

BY:;%Egﬁkggﬁggfzg?—gresident

Merqging Corporation:
The Dickerson Group, Inc.

Byt )
John F. Joynédr,UVice President




