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Tho undersignod subucribor to theso Articlos of Incorparation Is a natural porscn
compotont to contract and heraby form o Corporation for profit under Chaptor 807 of
tho Florida Statutos.
ABTICLE 1 - NAME
The namo of the Corporation is DELDINE, INC., {horoinaftor, "Corporation").
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United Statos ond of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

Tho address of the principal office of this Corporation Is 1001 Seafarer Circle,
Unit 204, Jupiter, Fiorida 33477 and the malling address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:

Elsie Sanchez
343 Almaeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Derek L. Carter
Secretary: Paula A. Carter
Treasurer:

Paula A. Carter

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE © - PDIRECTOR(S)

The Diroctor(s} of tho Corporation shall bo:

Dorok L. Cortor
Paulo A, Cartor

whoso addresses shall be the sume as the princlpal offico of tha Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tha maximum numbor of sharas that this Corporation is authorizod to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600) shoros
of common stock, oach share having tho par value of ONE DOLLAR (51.00).

7.2 No holdor of shares of stock of any class shall have any presmptive right
to subscribe to or purchase any additional sharos of any class, or any bonds or
convertible socurities of any nature; provided, however, that the Board of Diroctor(s)
may, in authorizing tho issuance of shares of stock of any class, confer any
preemptive right that the Board of Director({s}) may deem advisable in connection with
such issuance,

7.3 The Board of Director(s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of 115 stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORAT!ON

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 The shareholdors of this Corporation may oloct ond, If olectod, shall
continuy such oloction to be on S Corporation as providoed In Sub-Choptor S of the
Ihtornul Revenuo Codo of 1986, as amendod, unless the sharcholdors of tho
Corporation unanimously agroo othorwliso in wrlting,.

8.2  Aftar this Corporation has clocted te bo an S Corporation, nona of tho
sharoholdors of this Corporation, without the writton consent of all the sharoholdors
of this Corporation shall toko ony action, or mako any transfer or othor disposition of
tho shareholdors’ sharos of stock in the Corporation, which will result in tho
tormination or ravocation of such eloction to Ll an S Corporation, as providod in Sub-
chaptor S of the Intornal Rovenue Codo of 1946, as amonded,

8.3 Onco the Corporation haos olocted to bo an S Corporation, oach sharo of
stock issuod by this Corporation shali contaln tho following fegend:

"Tho shares of stock roprosented by this cartificato cannot
be transferrod if such transfor would void the eloction of
the Corporation to be taxod under Sub-Chapter S of the
Internal Revenue Codo of 1986, as amended.”

RTICLE9 - S EHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may bo subject to a Shareholders'
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A,
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Cc:poration.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary of convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorparation,

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ABTICLE 12 . REGISTERED OWNER(S)

Tho Corporation, to the oxtont pormitted by low, shall bo ontitled to treat the
porson in whoso name any sharo or right lo ragistarod on tho books of the Corporation
os the ownor thoroto, for all purpoges, and oxcopt ns may bo agrood In writing by the
Corparation, tho Corporation shali not bo bound to recognize any oquitablo or othor
¢laim to, or intorost In, such shara or right on the part of uny othor person, whothor
or not tho Corporation sholl have notico theroof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initiol addross of rogistored office of this Corporation is AmoriLawyor®
Chartored, locatod at 343 Almoria Avenuo, Coral Gaobles, Florida 33134, The namo
and addross of tho rogistered agont of this Corporation is AmoriLawyer® Chartared,
343 Almorla Avenue, Coral Gablos, Florlda 33134,

ARTICLE -8 S

Tho Board of Diractor{s) of the Corporation shall havoe power, without theo
assent or vote of tho sharcholders, to make, alter, amond or repeal the Bylows of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.

3D AMERILAWYER'

343 ALMERIA AVENUE / CORAL GanLEs, FL. 33134 7 TeLerHONE (305) 445-2700 7 (S04) 603-3900 7 Facsisin i (305) 4478000
MAILING ADDRESS: POST OrFICE Box 144479 7 CoraAL GasLes, FL 33114-4479




IN WITNESS WHEREOF, | have horaunto set my hand and soal, ar.knoewlodgoc

and lilod tIA}uf%ruwﬁing Atticlos of Incorporation undor the laws of tho Stato of Florida,

this ___ MA
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Elsio Sanchoz,Inodrporator’ ;;. Rt
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED tn i
IN ARTICLES OF INCORPORATION °o

AmariLawyer® Chartorod, having a business offico idontical with tha reglistorad
office of the Corporation name abovo, and having boen designatod as the Registerod
Agont in the abovo and forogoing Artlcles of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agont under the applicable provisions of
the Florida Statutes.

AmeriLawyer® Chartored

s

Lawrence J, Spiegel, President
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ARTICLES OF MERGER between DELDINE, INC,, # Flovida corporation ("Surviving
Corporation”) and DELDINE, INC., a Culifornla corporation ("Nonsutviving Corporation”).

Pursunnt to §607, 1105 of the Florida Statutes, the Surviving corporation and the Nonsurviving
corporation adopt the followlng Articles of Merger:

ARTICLE-1
The nanwe of the Surviving corporation has not been changed as o result of the Merger, 'The name
of the corporation surviving the Merger is:

Deldine, Ing,,
i Florlda Corporation

ARTICLE-2
Tixe Surviving corporation is n domestic corporation, incorporated In the State of Florida on May
14, 1996,

ARTICLE-3
The name of the Monsurviving corporation Is:

Deldine, Inc.,
a Californin Corporation

ARTICLE-4
The state of domicile of the Nonsurviving corporation is the State of California, and the date of
incorporation of the Nonsurviving corporation is July 17, 1985,

ARTICLE-S

The Plan of Merger dated the 4th day of June, 1996 ("Plan of Merger"), between Surviving
corporation and the Nonsurviving corporation was adopted by the Board of Directors of the Surviving
corporation on the 3rd day of June, 1996 since shareholder approval of the Plan of Merger is not required
by the sharcholders of the Surviving corporation pursuant to §607,1103(7)/§607.1103(1) of the Florida
Statutes and was adopted by the Board of Directors of the Nonsurviving corporation on the 3rd day of
June, 1996 since sharcholder approval of the Plan of Merger is not required by the shareholders of the
Nonsurviving corperation pursuant to §1100 of the California Statutes.

ARTICLE-6
Pursuant to the Plan of Merger, all issued and outstanding shares of Nonsurviving corporation’s
stock will be acquired by means of a merger of the Nonsurviving corporation into the Surviving
corporation with the Surviving corporation being the surviving corporation ("Merger").




. T ‘ ARTICLE"?
~ lhc I'Inn o Mcrgu us approved 1y on (e the principal place of business of the Surviving
corporation it 1001 Seafurer Clrete, Unit 204, Jupiter, @ortda 33477 and |s atinchied ns BxIdbit "A" and
Incorporated by reference oy 1 fully set forth,

ARTICLE-S
The Sugviving corporation shnll furnish n copy of the Plan of Merger on request and without cost,
(o ny sharcholder of any such merging corporation,

ARTICLE-Y

Purzunnt to §607, 1HO5(1)(b) of the Floridn Statutes, the dute and thie of the effectiveness of the
Mergor shall be upon the filing of these Articles of Merger with the Seeretary of State of Florlda,

IN WITNESS WHEREOF, the p:'nrtlcﬂ have set their honds this 41h day of June, 1996,

DELDINE, ING., u Florlda corporation

By:

Derek L. ém‘ler, Presider
?/7/ 2
l’k L & "“

Paula A. Carter, Sccretary

DELDINE,}, a California cor mtlon
By- / -, . =

erek L. Carter, Prcsldcn.l/ /

e 7 e

Paulu A, Carter, Secretary
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o " PLAN OF MERGER

Merger Between DELDINE, INC., o Florida corporation (the "Surviving Corp.") and
DELDINE, INC., n Californin corporation, (the "Disappearing Corp."), (collectively the
“"Constiiwent Corporations”). ‘This Merger in being effected pursuant o this Plan of Merger ("Plan®)
In accordance with §607.110% and §607, 1107 et seq. of the Florldn Business Corporatlon Act (e
"Act").

l. Autleles of lngorporntion, The Artieles of Incorporation of the Surviving Corp., a4 in
effect immedintely prior to the Bifective Date stinll, without any chinges, be the Articles of
Incorporation of the Surviving Corp, from wmnd aler the Bffective Date until further nmended oy
peemltted by Law,

2. Ristribution to Shareholders of the Constltuent Corporations, Upon the Etfective
Dute, each share of Disuppenring Corp.’s comnon stock that shatt be ssued and outstanding ot that
time shall without more be converted into und exchunged for 350 shares of common stock of the
Surviving Corp. in accordunce with this Plan,  Bach share of Surviving Corp,'s stock that is issued
nnd outstanding on the Effective Date shall continue s outstanding shares of Surviving Corp, stock,

3. Satisfuction of Rights of Disnppearing Corp. Sharcholders, All shares of Surviving
Corp."s stock Into which shares of Disappearing Corp.'s stock shall have been converted and become
exchangenble for pursuant to this Plan shall be decimed to have been padd in full satisfaction of such
converted shares,

4, Eractional Shares, Fractiona! shares of Surviving Corp.’s stock will not be issued,
None of the former holders of Disappearing Corp. stock owned fractional shares.

5. Effect of Merger, On the Effective Datc, the separate existence of Disappearing
Corp. shall cense, and Surviving Corp. shall be fully vested in Disuppearing Corp.’s rights,
privileges, immunitics, powers, and franchises, subject to its restrictions, linbilities, and dutics, all as
more pacticularly set forth in §607.1106 of the Act.

6. Supplemental Action, If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instrunients, and assurances or any
further action is necessary or desirable 1o carry out the provisions of this Plan, the appropriate
officers of Surviving Corp. or Disappearing Corp., as the case may be, whether past or remaining in
office, shall execute and deliver, upon the request of Surviving Corp., any and all proper
conveyances, agreements, dacuments, instruments, and assurances and pevform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corp., or to otherwisc
carry out the provisions of this Plan.

7. Filing with the Florida Department of State and Effective Date. Upon the adoption of

the Plan by Constituent Corporations’ Board of Directors and the execution of this Plan, Disappearing
Corp. and Surviving Corp. shall cause their respective President and Secretary to execute Articles of
Merger in the form attached hereto and upon such execution this Plan shall be deemed incorporated
by reference into the Articles of Merger as if fully set forth therein and shall become an exhibit to
such Articles of Merger. Thereupon, such Articles of Merger shall be delivered for filing by
Surviving Corp. to the Florida Department of State. In accordance with §607.1105 of the Act, the
Articles of Merger shall specify the "Effective Date," which shall be the filing date of the Articles as
specified herein.
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L] Augngdment il Waulver,, Any of the terms or conditlons of this Plun may be waived
at any time Ly the one of the Constitaent Corparatlons which Is, or the sharcholders of which uro,
entitled (o e benetit thereof by action taken by the Board of Directors of such poety, of may b
umended or modfted in whole or In piit at any tmie prior (o the vore of the sharcholders of the
Constituent Corporations by e sgreement in wrlting executed in the same munner (but not necessnrlly
by the sume persons), or ot any tnie thereafler as long ns siich chunge is In accordanee with

HOOT. 1103 of the Act,

9. Terminution, At mny time before the Bffective Date (whether before or after fiting of
Articles of Merger), this Plan mny be terminnted and thie Merger abandoned by mutual consent of the
Boards of Directors of both Constituent Corporatlons, nutwithstnding fivorabie sction by the
sharcholders of the respectlve Congtituent Corporatlons,

IN WITNESS WHEREOF, (he partles have set their hunds (his 4 day of June, 1996,

DELDINE, INC,, a Florida corporation

By: 4///%///;«'{/
~Curter, President ;

“~ Puula A, Carter, Secretary

DELDINE, INC., u California corporation

By: - /M%
arter, Presy
il %j éﬁ%

Paula A. Carter, Secretary




SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

b BILL JONES, Secrvtary of State of the State of Caldfomia, herely contify:

17¢h July 1y 85

That on the day of .

DELDINE, INGC.

became incorporated under the laws of the State of California by filing its Artictes of
Incorparation in this office; and

That no recard exists in this office of a certificate of dissolintion of said corporation
nor of a court order declaring dissolution thereof, nor of a merger or consotidation which
terminuted ity existonce; and

That said corporation’s corporate pawers, rights and privileges are not suspended on
the records of this office; and

That according to the records of this office, the suid corporation is authorized to
exercise all its corporate powers, rights and privileges and is in gouod legal standing in the
State of California; and

That no information is available in this office on the linancial condition, business
activity or practices of this corporation,

IN WITNESS WHEREOF, I execute this
certificate and affix the Great Seal of
the State of California this day of

May 8, 1996

Secretary of State

SEC/STATL 70RM CE-112 (REV. 92081
- . e =

U5 30089




FLORIDA DEPARIMENT OF STATIE
Saodra 13, Murthain
Secrotary of Stole

ARTICLES OF MERGER
Mergor Shoet

-------------------------------

MERGING:

DELDINE, INC., a Calitornia corporation, not qualified in Florida

INTO

DELDINE, INC., a Florida corporation, P9600004 1401

File date: June 11, 1896
Corporate Specialist: Karen Gibson

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




