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ARTICLES OF MERGER
Merger Sheet

DEDICATED RESOURCES, INC., a New York corporation qualified in Florida,
#F95000001656

INTO

DEDICATED RESOURCES OF FLORIDA, INC. which changed its name to
DEDICATED RESOURCES, INC., a Florida corporation, P26000045278.

File date: November 26, 1997

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham

' Secretary of State
December 1, 1997 o
Ssrcq: EL LEGGETT | Pl vy
AN ease give
TALLAHASSEE, FL submisgion gatec;g%:?: Late

SUBJECT: DEDICATED RESOURCES OF FLORIDA, INC.
Ref. Number: P96000045278

We have received your document for DEDICATED RESOURCES OF FLORIDA,
INC. and the authorization to debit your account in the amount of $70.00.
However, the document has not been filed and is being returned for the following:

Please accept our apology for failing to mention this in our previous lefter.

PLEASE READ PARAGRAPH #3. |T APPEARS AS IF THE CORPORATE
NAMES INVOLVED IN THE MERGER HAVE BEEN REVERSED IN THE FIRST

SENTENCE.

Please return your document, along with a copy of this letter, w:thln 60 days or
your filing will be considered abandoned. :

If you have any ques’uons conceming the filing of your document, please call
(850) 487-6880.

Karen Gibson
Corporate Specialist Letter Number: 297A00056750
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

November 26, 1997

CSC '
DANIEL W. LEGGE
TALLAHASSEE, FL

SUBJECT: DEDICATED RESOURCES OF FLORIDA, INC.
Ref. Number: P86000045278

We have received your document for DEDICATED RESOURCES OF FLORIDA,
INC. and the authorization to debit your account in the amount of $70.00.
However, the document has not been filed and is being returned for the following:

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please return your document, along with a co

py of this letter, within 60 days or

your filing will be considered abandoned. < W
L] .

If you have any questions concerning the filing of your document, pleas'g caj:’];

(850) 487-6880. - - =2
Karen Gibson g o
Corporate Specialist Letter Number: 297A000565552 E
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RESUBMIT

Piease give original
submission date as file date.

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICIL.ES OF MERGER
of * ™

DEDICATED RESOURCES, INC.,,
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a New York corporation, Ewm - =T}
2 2
p"f;'}n Z
and =LA o (
‘S:,;% o :
v Ti
DEDICATED RESGURCES OF FLORIDA, INC., T = 9
a Florida corporation ' e =
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Secretary of State

State of Florida

Pursuant fo the provisions of the Florida Business Corporation Act, the foreign corporation
and the domestic corporation herein named do hereby adopt the following articles of merger for the
purpose of merging the foreign corporation with and into the domestic corporation.

l. Annexed hereto and made a part hereof is the Agreement and Plan of Merger for
merging Dedicated Resources, Inc., a corporation organized under the laws of the State of New York
("DRI-NY"), with and mto Dedicated Resources of Florida, Inc., a corporation organized under the
laws of the State of Florida ("DRI-FLA"), as approved by the directors and the shareholders of said
constituent corporation.

2. The approval of the Agreement and Plan of Merger by the shareholders of DRI-FLA
entitled to yole thereon was by written consent dated November ,,’2_1{_ 1997, which has been given
i1 accordance with the provisions of Section 607.0704 of the Florida Business Corporation Act, and
any written notice required by that Section has been given.

3. The merger of DRI-NY with and inte DRI-FLA is permitted under the laws of the
State of New York, and has been authorized in compliarice with said laws. The date of approval and
adoption of the Agrecment and Plan of Merger by the shareholders of DRI-NY was November

A4 . 1997,
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N WITNESS WI—]ZE‘,REOF these Articles of Merger have been executed on the ;M‘Hl day
of November, 1997. ’ ) Ay

DEDICATED RESOURCES, INC.

%W%%

1chaél D. Zadoff
President

DEDICATED RESOURCES OF FLORIDA, INC.

President

FADATAMMIG\ 592.01\DOCS\ARTIMERG.001
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made this a“fu\day of November,
1997 by and between DEDICATED RESOURCES, INC., a New York corporation ("DRI-NY™"),
and DEDICATED RESOURCES OF FLORIDA, INC., a Florida corporation ("DRI-FLA").

l. Subject to adoption of this Agreement and Plan of Merger (the "Plan of
Merger™) by (i) the Shareholders and the Board of Directors of DRI-NY pursuant to the provisions
of the New York Business Corporation Law, and (ii) the Shareholders and the Board of Directors
of DRI-FLA pursuant to the provisions of the Florida Business Corporation Act, and effective as
of the Effective Date (as hereinafter defined), DRI-NY shall be merged with and into DRI-FLA,
which shall be the surviving corporation (and is sometimes referred to herein as the "surviving
corporation™) and which shall continue to exist as the surviving corporation under the name
Dedicated Resources, Inc., pursuant to the provisions of the laws of the State of Florida, The
separate existence of DRI-NY shall cease as of the Effective Date in accordance with the
provisions of the New York Business Corporation Law.

2. The number of outstanding shares of DRI-NY is 100 shares, all of which
are of one class and are common shares, and all of which are eatitled to vote on the plan of
merger.

3. The number of outstanding shares of DRI-FLA is 1,000 shares, all of which
are of one class and are common shares, and all of which are entitled to vote on the plan of

merger.

4. On and after the Effective Date, the articles of incorporation of DRI-FLA,
amended as hereinafier provided, shall be the articles of incorporation of the surviving corporation
and said articles of incorporation, as hereby amended, shall continue in full force and effect until
further amended and changed as therein provided and in the manner prescribed by the laws of the
State of Florida:

Article I of the Articles of [ncorporation of DRI-FLA shall be
deleted in its entirery and the following shall be inserted in its place and

stead,
ARTICLE I. NAME

The name of the corporation shall be:

DEDICATED RESOURCES, INC.
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The address of the principal office of the corporation shall be 4723
West Atlantic Avenue, Suite A-2, Delray Beach, Florida 33445,
and the mailing address of the corporation shall be the same.

5. On and after the Effective Date, the bylaws of DRI-FLA, as amended from
time to time and as in effect on the Effective Date, shall be the bylaws of the surviving
corporation and said bylaws shall continue in full force and effect until altered, amended, or
repealed, or until new bylaws shall be adopted, in accordance with the laws of the State of Florida
and the articles of incorporation and bylaws of the surviving corporation.

6. On and after the Effective Date, the directors and officers of DRI-FLA in
office imimediately prior to the Effective Date shall be the members of the Board of Directors and
the officers of the surviving corporation, all of whom shall hold their positions as directors and
officers until the election and qualification of their respective successors or as otherwise provided
in the articles of incorporatton and bylaws of the surviving corporation.

7. The surviving corporation will not issue any of its shares in exchange for
the issued shares of DRI-NY. The shares of DRI-NY shall not be converted or substituted for
shares in the surviving corporation. All of the issued shares of DRI-NY shall, on the Effective
Date, be surrendered, canceled and extinguished. The issued and outstanding shares of DRI-FLA
shall not be converted or exchanged in any manner, but each one share which is issued and
outstanding as of the Effective Date shall represent one share of the surviving corporation from
and after the Effective Date, '

8. The location of the principal office of the surviving corporation shall be
4723 West Atlantic Avenue, Suite A2, Delray Beach, Florida 33445,

9. This Plan of Merger shall be submitied for adoption by the Board of
Directors of DRI-NY and DRI-FLA, and if adopted by the Board of Directors of DRI-NY and
DRI-FLA, submitted for approval by the respective shareholders of the corporations. in the
manner prescribed by the laws of the States of New York and Florida. [f this Plan of Merger is
adopted by the respective Board of Directors of DRI-NY and DRI-FLA, and approved by the
respective shareholders of each of the corporations, each of DRI-NY and DRI-FLA shall cause
to be executed and filed a certificate and/or articles of merger and such other documents, if any,
prescribed by the laws of the States of New York and Florida, and will cause to be performed all
necessary acts to effectuate the merger contemplated herein.

10.  Fromand after the Effective Date, the officers and directors of the surviving
corporation, in the name of DRI-NY and/or DRI-FLA, which were the constituent COrporations,
shall, from time to time as and when requested by the surviving corporation, execute,
acknowledge, and deliver or cause to be executed, acknowledged and delivered, all such deeds
and documents, and shall take or cause to be taken afl such further acts or other action, as the
surviving corporation may deem necessary or desirable to vest in the surviving corporation any

2



-

" FILE'No. §51 12/01 '67 11:02 ID<Karp & Genauer 3054452767 PAGE™ 5

LY
-

property or right of any of the constituent corporations or to otherwise carry out the intent and
purposes of this Plan of Merger.

11.  Subject to adoption of this Plan of Merger by the Board of Directors of
DRI-FLA and DRI-NY, and approval of the Plan of Merger by the respective shareholders of the
corporations, the date on which the merger contemplated herein shall become effective (the
“Effective Date™} shall be the date upon which the Articles of Merger are accepted for filing by
the State of Florida,

12, The transactions contemplated by this Plan of Merger are intended to qualify
as a reorganization as defined in Section 368(a)(1) of the Internal Revenue Code of 1986.
Accordingly, on and after the Effective Date, the books and records of the surviving corporation
shall be maintained in such a manner as o appropriately reflect the consummation of the afore-
described reorganization and all reports required to be filed with the Internal Revenue Service on
and after the Effective Date shall appropriately reflect the reorganization.

13.  This Plan of Merger shall be binding on and inure to the benefit of the
respective parties hereto and their successors and assigns. This Plan of Merger shall be governed
by the laws of the State of Florida. This Plan of Merger represents the entire understanding of
the parties regarding the subject matter hereof, and supersedes any and all other inconsistent or
conflicting prior agreements between the parties. Subject to the provisions of law to the contrary ,
the terms and provisions of this Plan of Merger may be amended by the Board of Directors of
DRI-NY and DRI-FLA at any time prior tothe filing of articles of merger with respect hereto,
provided that any amendiment shall be in a writing that is signed by the parties hereto, The Board
of Directors of DRI-NY and DRI-FLA may abandon the merger contemplated herein by a writing
to that effect at any time prior to filing a certificate and articles of merger with respect hereto.
The provisions of this agreement are severable, and any invalidity, unenforceability or illegality
in any provision or provisions hereof shall not affect the remaining provisions of this agreement.
All references to gender or number in this agreement shali be deemed interchangeably to have a
masculine, feminine, neuter, singular or plural meaning, as the sense of the context requires.

IN WITNESS WHEREOQF, this Agreement and Plan of Merger has been executed

and delivered in the manner prescribed by law on the date first written abave. .-

DEDICATED RESOURCES, INC., a
New York corporation

By:

President
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DEDICATED RESOURCES OF FLORIDA, INC
a Florida corporation

By:

/MicHael D. Zadol
President

FADATAVMIG\1 592.03\DOCS\MERGER. PLN



