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ARTICLES OF MERGER
Merger Sheet

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

MERGING:

WOODFIELD ENTERPRISES, INC., a Florida corporation, document
P26000059024 ) -

INTO
WINDSOR CAPITAL CORP.. a Delaware corporation not qualified in Florida

File date: December 31, 1997

Corporate Specialist: Carol Mustain

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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' ' PLAN BND ARTICLES OF MERGER
‘ oF
WOODFLIRLD ENTERPRTBES, IRC.
2 FLORIDA CORPORATION,
INTQ
WINDSOR CAPITAL CORP.,
% DELAWARE CORPORATION

THE UNDERSIGNED CORPORATIONS DO HEREBY CERTIFY:

FIRSY: That thes name and state of incorporaticn of each of

rhe constituent corporatiens (the "Constituant Corporations") of
the merger (the "Merger®} is as follows:

Name _ State of Incorporation

Woodfield Enterprises, Inc. Florida
Windsor capital Corp. Delawaxre

SECCND: That a plan of merger between the parties to the
Merger has been approved and adopted hy the board of directors of
each of +the Constituent Corporations in accordance with the
recuirements of Florida and Delaware law and that upon filing this
documient with the Secretary of State of Floride and a certificate
of merger with the Secretary of State of Delaware, the Meryer shall
he effective (the "Bffective Tima").

THTRD: The surviving corporation of the Merger is Wilidsor:3
Capital Corp., a Delawara corporation (the "Surviving'Corporagggﬁ).CD :
i ;Eﬁi (e
FCURTH: The ternms and conditions of the Merger and the Idnner
and basis of converting the shares of the Constituent cgrpoigfionsm
is as follows: 4
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(1) From and after the Effective Time, Windsor Capital Corp.
("WCC") as the Surviving Corporaticn shall eontinue its corporate
existence as & Delaware corporation and (i) it shall thereupon and
thersafter possess all rights, privileges, powers, franchiges and
property (real, personal and mixed) of each ©of the Constituent
Corporations; (ii) all debts due to elther of the Constituent
Corpeorations, on whatever account, all causes of action and all
other things beslonging to either of the Constituent Corporatlions
shall be taken and deened to be transferred to and shall be vested
in the Surviving Corporation by virtue of the Merger without
further act or deed; (iii) the title to any real estate vested by
deed or otherwise, under the laws of any jurisdiction, in either of
the Constituent ¢orporations, shall not revert or be 1ln any way
impaired by reason of the Merger: and (iv) all rights of craditors
and all liens upon any property of either of the Constituant
Corporations shall be preserved unimpaired, and all debis,
liabilities and duties of the Constituent Corporations shall
thenceforth attach to the Surviving Corporation and may ke sniorced
against it to the same extent as if such debts, liabilities and
duties had been incurred . or contracted khy the Surviving
Corporation.




12°253-97 TUE 19:47 FAL 505 3558617 MZ&R P&

torporatian.

(2) From and atter the EfFfective Time, (i) the Certificate of
Inesrporation and By-laws of WCC, as existing imnmediately prior te
the Effective Time, shall ke the Certificates cf Incorporation and
By-Laws of the Surviving Corporation subject to any subseguant
amendments: (ii) the members of the Board of birecrors of Woodfiald
Enterprises, Inc. ("Woudfield") holding office immediately prior to
the Effective Time shall become the wmembers of the Board of
Directors of the sSurviving Cerporation, each to serve subject to
the Surviving Corporation's by-iaws; and (iii} all persons who hold
executive offices of Woodfield at the Effactive Time shall be
elected by the board of directors of the Surviving Corporation to
hold the same offices of the Surviving Corporatiocn, each to serve
gubject to the Surviving Corporation's by-lavs.

{h) conversion of Securities

ie of the EFfective Time and without any action on the part of
the Constituent Corporations or the holders 2f any of the
securities of sither of these corporations each of the events set
forth below shall occur. All capitalized terms are defined in the
Agreement and Plan of Merger referred to in the SIXTH article
hereof:

(1) Each of the Woodfisld Shares issued and outstanding
immediately prior to the Effective Time shall ke converted into one
share of WeE Common Stock. All such shares of Woodfield Common
Stock shall no longer be outstanding and shall automatically be
capceled and shall cease to exizt, and sach certificate previously
evidencing any such shares shall thereafter represent the right te
raceive certificates avidencing such numbeér of shares of WCC Common
Stock into which such shares of Woodfield Copmon Stock were
converted. The holders of such certificates previously evidencing
shares of Woodfield common Stock cutstanding immediately pricr to
the Effective Time shall cease +6 have any rights wilth respect to
such shares of Woodfield Common Stock excepht as otherwise provided
herein or by law:’

(2} Any shares of Woodfield Common Stock held in the treasury
of Woodfield immediately prior to the Effactive Time shall
automatically be canceled and extinguished without any conversion
thereof and ne payment shall be wade with respect thevetas

{3} In fulfillment of the obligation of Woodfield to issue
securities underlying Units sold in its Private Placement %o
purchasers in the Private Placement, WQo shall igsue on the terms
and subjeot to the conditions set forth in the Memorandun: ghares
of WOC Common Stock on the basis of one share for sach share of
woodfleld Common Stock sold in the Private Placement.

(4) The 1,045,000 shares cf WCT Common stock previously lssued
and outstanding prisr to the Merger will remain issusd and
outstanding;
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() At the Effective Tipe, there shall be no securities
convertible inte or exercisable or exchangeable for shares of WCC
compon Stock except for the Woodfizld Warrants, representing the
right to aaguire §52,500 shares of WCC Common Stock, and WCC's
Class A Warrants, representing the right to acguire 500,000 shares
of WCC <Common Stock.

FIFTH: The merger was approved as follows:

(a) The Plan of Merger (the "Plan®} was appreved by a majority
in interest of the sharecholders of WCC by written consent on

Decepber 22, 1987, pursuant to Section 228 of the Delaware General
Corporation Law.

(b} The Pian was approved by a majority in interest of the
shareholders of Wosdfield by written congent on December 22, 1997,
pursuant to Secticon 607.0704 of the Florida Business Corpeoration
Act. - -

SIXTH: Tha Agreement and Plan of lMergel dated Decamber 15,
1997, by and between WCC and Woodfield is on file at the principal
place of business of the Surviving corporation at 352 E. Irving
Park Road, Roselle, Tllinois 60172, and will be furnished on
regquest without cost to any shareholder of either of the
Constituent Corporatisns which are parties hersto.
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