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RE: Ewing Enterprises, Ltd,
our File No.: 510,000
Deoar Gontlomon:

Enclosed are the original Articles of Incorporation for the
above-referenced corporation which are being submitted to your office
for filing. Enclosed is a check in the amount of $70.00 payable to
tho Sccretary of State for the required filing feec.

We would appreciate your calling the undersigned as to when the
Articles of Incorporation ars filed for record.

Thank you for your forthcoming assistance

Very truly yours, P 'ry
) S
& i 3
/ 2l /%tﬁ R
, B
Paul G. Marcotte, Jr. e
PGMI L/ S
cc: WDE . N
S
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Sundra B Mortham
Sevvetury of Stato

Juno 17, 1996

PAUL Q. MARCOTTE JR,
7475 WISCONSIN AVE, STE 500
BETHESDA, MD 20814

SUBJECT: EWING ENTERPRISES, LTD.
Rol. Numbar; WO6000012819

We haveo rocolved your documont for EWING ENTERPRISES, LTD. and
chock(s) totaling $70.00. Howover, the enclosod document has not been filod
and is being returned to you for the following reason(s):

The use of LIMITED or LTD. Is not sulficlent as a corgoralo suffix. The name
must include a word such as INCORPORATED, INC., CORPORATION, CORP.,
COMPANY, or CO.

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

If <gou have any questions concerning the filing of your document, please call
(904) 487-6878.

Terrl Buckley
Corporate Specialist Letter Number: 896A00029891

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Socrotary of State -~ Divislon of Corporations
Goorgo Flrostone Dullding

409 BEast Gaineo Stroot

Tollahasgeao, Florlda 32399

Attn: Mrs. Terry DBucklay

RE: Ewing Enterprises, Inc.
our File No.: 510,000

Dear Mres. Buckluy:

As por your lotter of June 17th, enclosod are the revioed
Articles of Incorporation for the above-rafercnced corporation which
are being submitted to your office for fliling. Note that the
corporate namo has boen changed to reflect the corporate designation
"Inc." rather than "Ltd." as per your letter, We underatand that you

are holding our check in the amount of $70,00 for the required filing
fee.

We would appreciate your calling the undersigned as to when the
Articles of Incorporation are filed for record as we need to complete
a transaction involving this corpeoration by the end of this month.

Thank you for your forthcoming assistance.

Very truly yours,

frd T

Paul G. Marcotte, Jr.

PGMJr
Enclosure

cc:  Wayne D. Eig, Esquire (w/o enclosure)
T:062496

FIAWP_FILES\CLIENTS\S10.000\PCMLTR. 114 - June 19, 1996




LEWING LNUERPRISES, INC, e o

ARTICLEYS OI' INCORPORALION Ve

THIS I8 TO CLERIIEFY!

LIRS s Tho undoreignod, Wayne . Blg, whopo post offlco addrooo
le 7475 Wlsconeln Avanuo, Sulteo 500, Bethesda, Maryland 20814, balng
nt loast olghtoon (18) years of ago, doos hereby form a corporatlon
under and by virtuo of the Genoral Laws of the State of Florlda
authorlzing the formatlon of corporations.

SECONDR: The name of the Corporatlon (which is hereinafter
called the "Corporatlion") is: EWING ENTERPRISES, INC,

IHIRD: The purposes for which the Corporation is formed and tho
busliness or objects to be carried en and promoted by it, within the
State of Florida or within any other State or States of the United
States or any territory or possession thereof, whether presently or
hereafter annexed, are as follows:

a. To transact any lawful business.

b. To purchase, lease or otherwise acquire, all or any part
of the property, trademarks, trade names, rights, businesses,
contracts, goodwill, franchises, patents, patents applied for, use of
patents applied for, and assets of every kind of any corporation, co-
partnership or individual (including the estate of a decedent)
carrying on, or having carried orn, in whole or in part, the business
or businesses which this Corporation is authorized to carry on; and
to undertake, guarantee, assume and pay the indebtedness and

liabilities therecof:; and to pay for any such property or assets of




avory kind in accordanco with the laws of the #tate of Florlda, with
ntocko, bondn, or othor necutltlos of tho Corporation or othorwlso.

c. To apply for, obtaln, roglotor, purchaso, loonpe or
vthorwlee acgqulro, and to sell, assign, or othorwise dinpose of any
trademarks, trade namos, copyrights, patents, inventorian,
improvomontn and procedrnon usoed in connaectlen wlth or mocured under
Lottors Patent of the Unltod Stateo, or olsowhoere or othorwlpe, and
to usa, oxXorocise, dovolop, grant licenses ih respoct of, or othorwlsce
to acecount for any such trademarks, patents, copyrights, 1iconses,
procassos and the like, or any such proporty or rights,

d. To guarantee the payment of dividends upon any ghares of
stock of, or the performance of any contract by, any other
Jorparation or association in which the Corporation has an interest,
and to endorse or otherwise guarantee theo payment of the principal
and interest, or either, of any bonds, debentures, notes, gecurities
or other evidences of indebtedness created or lssued by any such
other corporation or associlation.

e. To purchase or otherwise acquire, held and reissue shares
of its capital stock of any class; and to purchase, hold, sell,
assign, transfer, exchange, lease, mortgage, pledge or otherwise
dispose of, any shares of stock of, or voting trust cCertificates for
any shares of stock of or any bkonds or other securities or evidences
of indebtedness issued or created by, any other corporation or
association organized under the laws of the State of Florida, or any
other State, territory, district, coleony or dependency of the United

States of America, or of any foreign country, and while the owner or




holdor of any nuch pharos of ntock, voting trust cortiflecnton, hondm
ot othor obligatlonn, Lo pompoans and oxorclone in rospocet theoroot any
and all of tha rilghts, powers and privilogoo of ownorahip, including
the right to voto on any oharos of stock so hold or ownod; and upon o
dintribution of the appotn or a division of the protits of thiln
Corporation, to dimtribute any such shares of stock, voting trust
cortiflootes, bonds or othor obllgatlions, or the proceeds thoraor,
among the sharcholdars of this Corporation.

£, To advanco money with or wlthout security, and wlthout
limit as to amount; and to borrow or raisec money for any of the
purposes ©f the Corporation, and to issue bonds, debontures, notes or
other obligations of any nature, and in any mannor permitted by law,
for money B0 borrowed or in payment for property purchased or for any
other lawful consideration, and to secure the payment therefor and of
the interest thereon, by mortgage upon, or pledge or conveyance or
assignment in trust of, the whole or any part of the property of the
Corporation, real or personal, including contract rights, whether at
the time owned or thereafter acquired; and to sell, pledge, discount
or otherwise dispose of such bonds, notes or other obligations of the
Corporation for its corporate purposes.

d. To carry on any of the businesses hereinbefore enumerated
for itself, or for account of others, or through others for its own
account, and to carry on any other business which may be deemed by it
to be calculated, directly or indirectly, to effectuate or facilitate

the transaction of the aforesaid objects or businesses, or any of




thom or any part thoercoof, or to onhance tho valuo of itn proporty,
buninoonn or vlghto,

Tho lorogolng enumeratlion of tho purposas, objocts and
buplnons of tho Corporation ilo made Ln furtheranca, and not in
llmitation, of the purposes and powars conforroed uponh tho Corporation
by law, and is not lntendod, by the mention of any partioulnr
purpose, powor, object or busincss, in any manner to limit or
restrict the gonorallty of any othor purposo, objoct or businoss
mentioned, or to limit or roctrict any of tho powors of the
Corporation. Accordingly, the Corporation shall be authorized to
oxercise and enjoy all other powers, rights and privileges granted by
the General Laws of the State of Florida to corporations organized
ther.under, as may be amended or supplemented, from time to time, and
the enumeration of certailn purposes and powers as herein specified is
not intended as exclusive of or as a waiver of any of the purposcs
and powers, rights or privileges granted or conferred by the statute
now or hereafter in force; provided, however, that nothing herein
contained shall be deemed to authorize or permit this Corporation to
carry on any business, to exercise any purpose or power, or to do any
act which a corporation formed under the General Laws of the State of
Florida may not at the time lawfully carry on or do. The foregoing
clauses shall be construed as and shall be purposes as well as powers
of the Corporation.

FOURTH: The post office address of the principal office and

mailing address of the Corporation in the State of Florida is




102

Tall Plao Lana, Apt. 3108, Naploes, Flovlda 33942, ‘fhe ropidont
agoent of tho Corporation lo Robort 11, Ewinyg, whooae pont offlico
addronn Ls 102 Tall Pine Lane, Apt, 23100, Naplen, Plorlda 33942,
Sald reoolidont agont rosldeos in the state of Florida,

EIETH:  'The numbor of diroctors of the Corporation shall be ona
(1), which numbor may be increased or docreased pursuant to tha DBy-
laws of the Corporatlon, but shall novor bo less than one (L1}. 'Tha
name of the lInitial director who shall act until the first annual
meating or until hor successor is duly chosen and quallfied is:

Mary Elizabeth Ewing

SIXTH: 'The total amount of the authorlzed capital stock of thoe
Corporation is one thousand (1,000) phares of common stock wlth a par
value of One Dollar ($1.00) per share, having an aggregate par value
of One Thousand Dollars ($1,000.00).

SEVENTH: In furtherance and not in limitation of the powers
conferred by statute, the Board of Directors is expressly authorized:

1. To ilssue from time to time shares of the corporation's
stock of any class, whether now or hereafter authorized, for such
consideration as said Board of Directors may deem advisable, subject
to such restrictions or limitations, if any, as may be set forth in
the By-laws of the Corporation.

2, To make, alter and repeal the By-laws of the Corporation;
to open stock books, to f£ix ang vary the amounts to be reserved as
working capital; to direct and determine the use of any surplus or
net profits; to determine whether any, and if any, what part, of any

surplus or net profits shall be declared as dividends.




3. To croato, mako and lssuo mortgngon, bonds, warranta,
dobonturon, pocurltion, doeds of trust, trust agreomontn, nogotiablo
or transferablo instrumentns and ovideonces of indobtednoos of all
kinds, socurod by mortgage or otherwise; and to do ovary othor aact
and thing nocewssary to affectunteo the same; to purchase or othorwiase
ocquire, and to sell or othorwlse disppose of, for tho Corporation,
any property, rights or privileges which the Corporation im
authorlzed to acquire, at such prices and on such torms and
conditions, and for such consldorations as they think rit, ot their
disoretion, to pay for any property or rights acquired by the
Corporation, elther wholly or partially, in money or in stock, bonds,
debantures or other securities of the Corporation.

4. In the purchase or acquisition of property, busincsses,
rights or franchises, or for additional working capital, or for any
other object in or about the Corporation's business or affairs, and
without limit as to amount, to incur debt, and to raise, borrow and
secure the payment of money in any lawful manner, including the issue
and sale or other disposition of bonds, warrants, debentures,
obligations, negotiable and transferable instruments and evidences of
indebtedness of all kinds, whether convertible into stock of any
class, and whether secured by mortgage, pledge, deed of trust, or
otherwise.

5. To determine who shall be authorized to sign, on behalf
of the Corporation, bills, notes, receipts, acceptances,
endorsements, checks, releases, contracts and documents; from time to

time to provide for the management of the affairs of the Corporation
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at homo or abroad in sueh & Mannagp 44 they think Llt, and in
particular, from time to t4Me, g delogate any of the powors of the
Board of Dirvootorg to any con‘mittgn' officern, OF agont, and to
appoint any porpon or porfONS o Lo he agonts of tho corporation
wlth such poworg (lneluding the powaer to delogate} and upon such
terms as thay think £it, £XOM ting to time to determine whether, and
to what extont, and at what Yimen sng pincen, and under what
conditions and pequlations the accounts and books of this
corporation (other than th? Btock ledger), of 0AY of them, shall be
open to the ingpoction of BtOCkholgers; and N0 Btockholder shall have
any right to ingpoct any 8€S°unt Kook or document of thim Corporation
except as conferred by sta®Ute, ynjege authorized by the resolution
of the directors,

ELGHTH: rThe corporatl®n regepyes the right to amend its Charter
80 that such amendment alt€F8 the contract rights, as expressly set
forth in the Charter, of any Sutstanding stock, and any objecting
stockholder whoge rights M2Y Or gh.311 pe thereby substantially
adversely affected shall Nt be entitled to demand and receive
payment of the fair market Value of pig stock.

NINTH: To the fullest exXtent permitted by 1law, each director
and officer or former director o officer of the Corporation, or any
person who may have served 3t the request of the Corporation as a
director or offjcer of another Corporation in which this corporation
owns shares of capital stock., including in each case their respective
executors and administrato¥S: sShalj] pe jndemnified by the corporation

against any liabilities, £3M®S, penajtjes and claims imposed upon or




asported agalpnst him or her (including amountso paid in gpettlomant) by
ronoon of having boon ouch a diractor or officer, whothar or nct then
continulng so to bo, and reimburgo and/or advanea all oxponsos
(includling witheut limitoetlon coungal feon) reaconably inourred by
him or hor in connoctlon thorewith, ~The right of indomnification
hereby providoed ghall be ln addition to ony othoar rights to which any
director or officer may be entitled.

TENTH: 'The duration of thig corporation shall bo parpotual .
IN WITNESS WHEREOF, the undeorsigned has oignad these Articlos of

Incorporation and acknowledged the same to be his act and deed on the

% W),f"‘ -

WayHe -/ E4Y, Incorporator

19th day of June, 1996.




Cument of _Regiptered dannt

The undoroignod, Robart 1, Ewing, dooo horeby consant to
sorve as the rogioteroed agont for Ewing Enterprises, Inc.,, in the
State of rlorida and Undoratandp the consoquences of acting in such

capacity,

Date: _Juwe (7 ___, 199¢ g/@/\// W lQ

Robort H. Ewing

FAWP_FILES\CLIENTS\510,000\RTICLES. INC « Moy 14, 1996 P20 e




A

- Pawb0o00529 1 &

! | LS
E1G AND SCHWARTZ
CHARTLRLD

ATTORNEYS AT I.A\V/“ .
270 WINCONSIN AVINUL, SUTTE 10U
BETIHESR: mARYLAND 20814

~ {01) 04+ AU
PAUL G MARCOT Y, a1, I e
Juno 21, 1996

MIA FERERAL EXPRESE

Sacrotary of state ~ Pivimign or corporations

Goorge Firostone Euéiging

409 East Gaines StT eI R R INNIE

Tallahassee, Florida 32399 s 35""-IJ'[TUfE'i'J--‘li'I'i1
b LU gy

RE: pwing Ent@rPrisaa, 1pnc,
our File NO«.: 510 009

Dear Gentlamon:

erger above=
Enclosed are oYiginal aryjcles of Merg eoF thﬁour Office for

encegngc{gggd 5 @ chack in the amount of $70 00" payable tg the

filing.
chretary of Btate for the requirﬁd filil‘lg fea-

reciata yoy 11ing the Undersigned or Bendipg .,
any cg;m::::dyzgpmly hlVinyrt::almilo if you determine t‘:_‘: there is
any technical probl®% With this filing 8% Ve intend oate provism
effective on June 3 48 reflected in the Effective Dat® Provisie,

ledgene
we Would a ate the officia) acknow nt
When filed, ectingpgﬁgcgune 30th effective date.

from your office refl
Thank you for YOUr forthceming assistance
very truly Yours,

/2l Wy

paul G. Marcotte, Jr.
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PGMIr/fin

Enclosure .
cc: Wayne D, Fig, ES9Ulre (y/o enclosure)
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ARTICLES OF MERGER
Merger Sheset

EWING ENTERPRISES, LTD., a Maryland corporation not qualified in Florida

INTO

EWING ENTERPRISES, INC., a Florida corporation, P96000052912.

File date: June 24, 1996 , effective June 30, 1996

Corporate Specialist: Steven Harris

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




ARTICLES OF MERGER T

EFFECTIVE DATE Morglng ey
i 40U EWING ENTERPRISES, LTD, grLnE
(a Maryland Corporation) LN M
Into i o
EWING ENTERPRISES, INC. N EJI

(0 I"lorida Corporation) g C RS

gai- Y

Loy 'r\r;

THESE ARTICLES OF MERGER, dotod us of tha 2lst day of"June,
1996, pursuant to Section 23-102(a)(2) of the Corporations and
Assoolations Article of the Annotated Code of Maryland as amended
{(the "Maryland Code") and Scction 670.1105 of the Florida Business
Corporation Act as amended (the "Florida Code") are entered into by
and between the corporations named in ] below (sometimes
hereinafter collectlively referred to as the "Constituent

Corporatlions").

FIRST: The Constituent Corporations have agreed to merge
pursuant to an AGREEMENT AND PLAN OF MERGER the terms and provisions
of which are as set forth in Axticle THIRD below, and have agreed
that the terms and conditions of sald merger, the mode of carrying
the same into effect, and the manner and basis of converting or
exchanging the shares of issued stock of each of the Constituent
Corporations into different stock or other consideration as adopted
by said AGREEMENT AND PLAN OF MERGER shall be set forth herein.

SECOND: The parties to these Articles of Merger are EWING
ENTERPRISES, LTD., a Maryland corporation (hereinafter sometimes
referred to as "Ewing Maryland"), and EWING ENTERPRISES, Inc., a
Florida corporation (hereinafter sometimes referred to as "Ewing
Florida"). Ewing Florida shall be the surviving corporation
(hereinafter sometimes called "Surviving Corporation®).

The principal office of Ewing Maryland in the State of Maryland is
located in Montgomery County. Neither of the Constituent
Corporations owns any interest in land in the State of Maryland.
The location of the principal office of Ewing Florida in the place
where organized is 102 Tall Pine Lane, Apt. 3108, Naples, Florida
33942. The name and address of the resident agent of Ewing Florida
in the State of Maryland is Wayne D. Eig, 7475 Wisconsin Avenue,
Suite 500, Bethesda, Montgomery County, Maryland 20814.

THIRD: AGREEMENT AND PLAN OF MERGER (the "Agreement")

WHEREAS, Ewing Maryland is a corporation duly
organized and existing under the laws of the State of
Maryland, having been incorporated on February 11, 1981
under general law.

WHEREAS, Ewing Florida is a corporation duly
organized and existing under the laws of the State of
Florida, having been incorporated on June 19, 1996
under general law.




WHEREAS, tho asuthorizod capltal stook of Lwing
Marylanhd consists of one hundred (100) shareo of Closd
A common stook, with a One Dollar (%$1.00) par valuo por
phare, with an aggrogate par valuo of One Hundrod
Dollars ("Ewlng Maryland Class A Common Stock") and ono
thousand (1,000) sharesn of Class B common stock, with a
ono Dollar ($1.00) par value, with an aggregato par
value of Ono Thousand Dollars ($1,000.00) ("Ewing
Maryland Clagg B Common Stock") (the Ewlnhg Maryland
Class A Commonh Stock and the Ewling Maryland Class B
Common Stock are pometimes hereaftor collectively
called, the "Ewing Maryland Common Stock").

WHEREAS, the authorized capital stock of Ewlng
Florida consists of one thousand (1,000) shares of
common stock, with a One Dollar ($1.00) par value per
share, with an aggregate par value of One Thousand
Dollars (%1,000.00) ("Surviving Corporation Common
Stock"}.

WHEREAS, the respective Boards of Directors of the
Constituent Corporations deem it advisable for the
general welfare and advantage of the Constituent
Corporations and their respective stockholder(s) that
the Constituent Corporations merge intec a single
corporation pursuant to this Agreement and pursuant to
the applicable provisions of the laws of the States of
Maryland and Florida.

NOW, THEREFORE, in consideration of the premises,
the mutual promises and covenants herein contained, and
for other good and valuable consideration the receipt
and sufficiency of which is hereby acknowledged, the
parties hereto agree, in accordance with the applicable
provisions of the laws of the States of Maryland and
Florida, that Ewing Maryland shall be merged into Ewing
Florida, one of the Constituent Corporations and which
shall continue its corporate existence and shall be the
Surviving Corporation, upon the terms and conditions of
the merger hereby agreed upon (hereinafter called the
"Merger") and the mode of carrying the same into effect
are and shall be as hereafter set forth:

ARTICLE I.
Effective Time of Merger

At the effective time of Merger {the "Effective
Date"), the separate existence of Ewing Maryland shall
cease, except as otherwise required by law, and the
aforesaid corporation shall be merged into Ewing
Florida as the Surviving Corporation, said Merger being
permitted by the laws of the States of Maryland and

2




Florida, Ap upned by this Agreoment, thls Morger shall
be affactive upon tho latar to occour of Juna 30, 1996
or tha dato of flling of Articlon of Merger with tho
Maryland State Dopartment of Asscsomonts and ‘Taxation
and tho Booreotary of State of Florlda, all in the
mannar required by law.

ARTICLE IX.
Governing Laws: Arxtiolas of Incorporation

'Tho Laws which are to ygovern the Surviving
Corporation are the laws of the State of Florida. The
Articles of Incorporation of the Surviving Corporation
are not amended hereby and shall remain in effect
theroafter until the same shall bo amonded or altered
in accordance with the provisions thoreof.

ARTICLE III.
By~Laws

The By-Laws of the Surviving Corporation at the
Effective Date shall be the By-lLaws of the Surviving
Corporation until the same shall be altered or amended
in accordance with the provisions thereof.

ARTICLE IV.
Directors and Officers

The Directors and officers of the Surviving
Corporation at the Effective Date shall be the
Directors and cfficers of the Surviving Corporation.

ARTICLE V.
Conversion of Shares in_the Merger

The manner and basis of converting or exchanging
the issued shares of stock of each of the Constituent
Corporations into different shares of stock or other
consideration, and the manner of dealing with any
issued stock of the Constituent Corporations not to be
converted or exchanged on the Effective Date, shall be
as follows:

a. Each share of the Surviving Corporation
Common Stock which is issued and outstanding on the
Effective Date shall remain issued and outstanding.

b. Each share of Ewing Maryland Common Stock
issued and outstanding on the Effective Date held by
the stockholder(s) of the Surviving Corporation shall
be canceled for no consideration.




<. Each share of tho bwing Marylahd Common
Ytock, If any, hold In itp t.rnunuri on tho BEfroctlive
Date ohall beo canceled for no consldoration.

ARITICLE VI,
Lffoct of the Mordor

At the Effoctlve Date, the surviving Corporation
shall succeed to, without othor transfer, and shall
possoss and onjoy, all of the rights, privilages,
immunities, powers and franchises both ©f a public and
private nature, and shall be subject to @ll of tho
restrictions, liabilities and dutlos of the cConstituent
Corporations. All the rights, privileges, immunities,
powers and franchilses of the Constituent Corporations
and all property, real, personal and mixed, and al1l
debts due to said Constituent Corporstions on whatever
account, shall be vested in the survivindg Corporation;
and all property, rights, privileges, immunitijies,
powvers and franchises, and all and every other interest
shall be thereafter as effectually the Property of the
Surviving Corporation asn they were of the respective
Constituent Corporations, and the title to any reat
estate vested by deed or otherwiss in said Constituent
Corporations shall not revert or be in any way impaired
by reason of the Merger; provided, however, that all
rights of the creditors and all liens UPON any property
of said Constituent Corporations shall be preserved
unimpaired, limited in lien to the property affected by
such liens at the Effective Date, and all debts,
liabilities and duties of said constituent
Corporations, respectively, shall thenceforth attach to
the Surviving Corporation and may be enforced against
it to the same extent as if said debts, liabilities and
duties had been incurred or contracted PY the Surviving
Corporation,.

ARTICLE VII.
Accounting Matters

The assets and liabilities of the Constituent
Corporations at the Effective Date shall be taken up on
the books of the Surviving Corporation at the amounts
at which they shall be carried at that time on the
books of the respective Constituent Corporations. fthe
stated capital of the Surviving Corporation at the
Effective Date shall be equal to the sum Of the stated
capital of the Constituent Corporations immediately
prior to the Effective Date.




ARTICLE VIII.
approval of Moraog

By their executlon horeof, each Constilituent
Corporation cortifies that this Agrocmont has beon
appreved by the Board of Directors of each corporation,
in the manner provided by the law whera organized.

This Agrecment shall be submittod to the stockholder(s)
of aach of the Constituent Corporations for approval at
a mecting called for such purposo. Promptly aftor such
approval, Articles of Mergor shall be signod, verified
and delivered to the Maryland State DRepartment of
Assopsments and Taxation and the Secretary of State of
Florida for filing.

ARTICLE IX.
Iax Matters

Anything herein or elsewhere to the contrary
notwithstanding, this Agreement has been adopted and
approved pursuant to a plan of corporate reorganization
and this proposed Merger is intended to qualify as a
merger and reorganization under, respectively, Sections
368(a) (1) (A) and (F) of the Internal Revenue Code of
1986, as amended to date.

ARTICLE X.
Terminatio

Such Merger may be terminated and abandoned at any
time bafore the Effective Date of the Merger, whether
before or after adoption or approval of this Agreement
by the stockholders of the Constituent Corporations by
the mutual consent of the Board of Directors of the
Constituent Corporations.

FOURTH: The Board of Directors of Ewing Maryland, by
unanimous written consent of all its members, pursuant to Section 2-
408 (c) of the Maryland Code, duly adopted a resolution declaring that
a merger substantially upon the terms and conditions set forth in the
Agreement was advised, authorized and approved and directing their
submigsion to a special meeting of stockholders. The merger as
provided in the Adreement was duly approved by the unanimous written
consent of all stockholders of Ewing Maryland pursuant to Section 2-
505 of the Maryland Code.

FIFTH: The Board of Directeors of Ewing Florida, by unanimous
written consent of all its members, pursuant to Section 607,0821 of
the Florida Code, duly adopted a resolution declaring that a merger
substantially upon the terms and conditions set forth in the
Agreement was advised, authorized and approved and directing their
submission to a special meeting of stockholders. The merger as

5




provided in tho Agreemont was duly approved b{ the unanimous writtan
consent of ull tho stockholders of Ewlng Florida pursuant to Soction
607.0704 of the Florida Code.

SIXTH: The morger provided by theose Articles of Morger and
tha Agrecoment was duly authorized, advisod and approved in the manher
and by the voto required pursuant to the Chaxter and by-laws of each
of the Constituont Corporations ard by the laws of the place of their
respective organization.

SEVENTH: The Articles of Incorporation of the Surviving
Corporation are not amended hereby.

IN WITNESS WHEREOF, each of the Constituent Corporations have,
by their respective Presidents and their respective Secretaries,
executad these Articles of Merger as of the date first set forth
above. Said Presidents hereby acknowledge in the name of and on
behalf of their respective Constituent Corporations the foregoing
Articles of Merger to be the corporate act and deaed of said party and
declare under the penalties of perjury that to the best of their
knowledge, information and belief the facts ntated herein are true
and correct.

ATTEST: EWING ENTERPRISES, LTD., a
Maryland corporation

Wﬂmgf/

Robert H. Ewing, Secreﬁd‘t’f

ATTEST: EWING ENTERPRISES, INM. ., a

l QM% —
f/

Robert H. Ewing, Sec;etafy

f
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