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State of Florida
Articles of Incorporation
of
Alamo (Canada) Acquisition Corp.

FIRST: The corporate nama that satiasfies the requirements of
Section 607.0401 is: Alamo (Canada) Acquisition Coxp.

SECOND: The street address of the principal office of the
corporation and its mailing address isa:

200 Bast Las Olas Blvd., Fort Laudexdale, Florida, 33301

THIRD: The number of shaxes the corporation is authorized te
igsue is One Thousand (1,000) each with the par value of Zero Dollars and
Cne Cont (50.01).

FOURTH : The streeb address of the ipitial registered office of
the corporation is c/0C T CORPORATION SYSTEM, 1200 SOUTH PINE ISLAND ROAD,
CITY OF PLANTATION, FLORIDA 33324, and the name of its initial registered
agent at such address is C T CORPORATION SYSTEM.

FIFTH: The name and address of earh incorporator is:

Connie Bryan 660 E. Joffexson Street, Tallahasasee,
Florida 32301

The undersigned have executed these articles of incorporation this
Lites ) ey .

dﬂw-;\..(. BAUI L=,
Connie Bryan, Incerporater

Acceptance by the Registered Agent of
hlamo (Canada) Acquisition Corp.
as required in Section 607.0501

C T Corporation System is familiar with and accepts the obligations
provided for in Section 607.0505.

C T CORPORATION SYSTEM

' 19_‘1&

By Lo, Eua_

OV BRYANT Gfficen -
SPECIAL ASSISTANT SECRETARY =2 0.
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION

Alamo (Canada) Acquisition Corp., a corporation duly organized and existing under and

by virtue of the General Corporation Act of the State of Florida, A 0
2R T -0
DOES HEREBY CERTIFY: "?ﬁ‘ 2 =
%}D\ o et
& .;-, u\ ';
FIRST: The name of the corporation is Alamo (Canada) Acquisitiof:€hrp. ,\(,thc‘{ﬂ
‘:1\\(;'_ 9; "f::‘}
n H " ) - ) ot
Corporation™) % % . ?_,
SECOND:  Article I of the Articles of Incorporation of the Corporation i"soiﬁéreby
>

amended as follows:
"The name of this corporation shall be DKBERT Partner 1, Inc.

THIRD: The date of the adoption of the amendment to Article I by the Shareholders
was November 25, 1996,

FOURTH: The amendment to Article I was approved by the holders of the common
stock of the Corporation and the number of voles cast for the amendment was sufficient for
approval by the holders of common stock.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to

be signed in its name by its Secretary this 25th day of November, 1996,

ALAMO (CANADA) ACQUISITION CORP.

By: %/%W
Richard L. Handley, Secr7{y




Q600009132

ARTICLES OF MERGER
Merger Sheet

MERGING:

DKBERT PARTNER 1, INC.,, a Florida corporation, P96000091312

INTO

DKBERT ARIZONA, INC.. an Arizona corporation not qualified in Florida

File date: Aprit 24, 1997

Corporate Specialist: Joy Moon-French

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




600009 (3(2

Eckecrt Seamans

Requestor's Name

SO0 W. Cpllece Ave,
— S PO 5 o
Cl\\&\noSEf_e FL 59&)' WhARDAS. 00 WAR1 22 50
City/State/Zip /'~ Phone # 3Ny~
2515 Office Use Only

CORPORATION NAME(S) & DOCUMENT NUMBER(S), (if known):

L DK Bery Pardrer L

{Corporation Nuén)e) (Document #)
(2 o) \ [
2 Dot roer—3L
{Corporalion Name) {Document #)
3.
(Corporstion Name) {Documient #)
=i
4. =how
(Corporation Name) {(Document ¥) o
:EF' g ll'-"dﬂ‘ﬁ
d ] Q 53- ~ o
Walk in m/Pick up timedl&so CCLO.. MCertiﬁed Copy & & 7
‘ Mo RO
DMaiI out DWiII wait DPhotocopy DCer!iﬁcale of Statug”, £y
S __ 25 o
A =g
LA RNDIVIEIVE 3 oS
Amendment .
Qlave .
NonProfit Resignation of R.A., Officer/ Direclor "
Lirnited Liability Change of Registered Agent R
Dormestication Dissolution/Withdrawsl L%D%) ’.—‘-' =
Other X Merger 2V A€55 -2
Y5

Fictitious Name

Name Reservation Limited Partnership M
Reinstalement
Trademark @b‘/
Other o, -

Examiner's Initials




rem

g, £ 1)

ARTICLES OF MERGER Lo
LLARR st

OF FLORIpA

DKBERT PARTNER 1, INC. (a Florida corporation)
INTO

DKBERT ARIZONA, INC. (an Arizona corporation)

Pursuant to the provisions of the Florida Business Corporation Act, the domestic corporation
and foreign corporation herein named do hereby adopt the following Articles of Merger:

FIRST: Annexed hereto and made a part hereof is the Agreement and Plan of Merger

for merging DKBERT PARTNER 1, INC., a Florida corporation ("DKBERT-FL") with and
into DKBERT ARIZONA, INC., an Arizona corporation ("DKBERT-AZ"), as approved and
adopted by the Board of Directors of DKBERT-FL on April 27, 1997, and as approved and
adopted by the Board of Directors of DKBERT-AZ on April 22, 1997.

SECOND: The merger of DKBERT-FL with and into DKBERT-AZ is permitted by the
laws of the jurisdiction of organization of DKBERT-AZ and is in compliance with said laws.

THIRD: The merger was approved by the shareholders of DKBERT-AZ, the surviving
corporation, on April 23, 1997. The number of votes cast for the merger was sufficient for
approval.

FOURTH: The merger was approved by the shareholders of DKBERT-FL, the
nonsurviving corporation, on April 2%, 1997, The number of votes cast for the merger was
sufficient for approval.

FIFTH: The effective date of the merger herein certified shall be the date of filing of
these Articles of Merger with the Florida Department of State.




IN WITNESS WHEREOF, inid corporations to this merger have caused these Articles of
Merger to be signed this 2377 day of April, 1997.

DKBERT PARTNER [, INC., a Florida corporation

ley, Vide-President

DKBERT ARIZONA, INC., an Arizona corporation

By:

Richard L. Handiey, Vice-Bresident

55542.2




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of
April 2%, 1997, by and among DKBERT PARTNER I. INC., a Florida corporation
("DKBERT Florida"), and DKBERT ARIZONA, INC., an Arizona corporation ("DKBERT
Arizona"), with such parties sometimes collectively referred to as the "Constituent Entitics,"
and DKBER'T Arizona sometimes referred to as the "Survivor",

WITNESSETH

WHEREAS, DKBERT Florida is 2 corporation organized and existing under the laws of
the State of Florida; and

WIIEREAS, DKBERT Arizona is a corporation organized and existing under the laws
of the State of Arizona; and

WHEREAS, all of the directors of DKBERT Florida and DKBERT Arizona (collectively,
the "Directors"), have approved this Agreement and Plan of Merger (this "Agreement”); and

WHEREAS, all of the sharcholders of DKBERT Florida and DKBERT Arizona (collec-
tively, the "Sharcholders") have adopted this Agreement in accordance with the applicable
provisions of the Arizona Business Corporation Act of 1996, as amended, and in accordance
with the applicable provisions of the Florida Business Corporation Act of 1990, as amended,
which permit such a merger.

NOW, THEREFORE, in consideration of the mutual promises herein contained, and
intending to be legally bound hereby, the parties covenant and agree as follows:

. MERGER

DKBERT Florida shall upon and subject to the terms and conditions set forth in this
Agreement be merged with and into DKBERT Arizona (the "Merger"), and DKBERT Arizona
shall be the Survivor of said Merger and shall continue to do business as, and under the name
of, "DKBERT Arizona, Inc.," a corporation organized under the laws of the State of Arizona.
Except as continued by operation of law, the separate corporate existence of DKBERT Florida
shall cease from and after the "Effective Date," as such term is defined below.

2. EFFECTIVE DATE

The Merger provided for in this Agreement shall become effective on the date of filing
of Articles of Merger with the Arizona Corporations Commission (the "Effective Date").




3. ARTICLES QF INCORPORATION

(¥) The Articles of Incorporation of DKBERT Arizona shall constitute, from
and after the Effective Date and until further amended in accordance with applicable Iaw, the
Articles of Incorporation of the Strvivor {the "Articles™).

(b) The By-laws of DKBERT Arizona, as in effect on the Ef fective Date, shall
constitute, from and after the Effective Date and unti! further amended in accordance with
applicable law, the By-laws of the Survivor (the "By-laws").

4. CANCELLATION AND EXTINGUISHMENT OF SHARES

Upon the Effective Date, by virtue of the Merger and without any action on the part of
the holder thereof, each share of capital stock of DKBERT Florida issued and outstanding on
the Effective Date shall be canceled and extinguished as of the Effective Date by virtue of the
Merger and without any action on the part of the holder thercof. Upon the Effective Date, each
share of capital stock of DKBERT Arizona issued and outstanding immediately before the
Effective Date, shall by virtue of the Merger and without any action on the part of the holder
thereof, be converted into one fully paid share of the Survivor, and outstanding certificates
representing shares of DKBERT Arizona capital stock shall thereafter represent shares of the
Survivor. Such certificates need not be exchanged for new certificates by the holders thercof
after the Merger becomes effective,

5. DIRECTORS AND OFFICERS

The directors and officers of DKBERT Arizona on the Effective Date shall be, after the
Effective Date, the directors and officers of the Survivor. Such directors and officers shall serve
in such capacitics until their successors shall have been duly elected and qualified according to
the Articles and the By-laws.

6. EFFECT OF MERGER

(a} Upon the Effective Date:

(i) The Survivor shall possess all the rights, privileges, powers and
franchises, of a public and private nature, and shall be subject to all of the restrictions,
disabilities and duties of each of the Constituent Entities;

(i) All property, real, personal and mixed, and ail debts due 1o any
Constituent Entity on whatever account, inciuding all choses in action and other things belonging
to the Constituent Entities, shall be vested in the Survivor;

(i) All property, rights, privileges, powers and franchises, and every

2




other interest of each of the Constituent Entities shall be, from and after the Effective Date, the
property of the Survivor, and the title (o any real estate vested by deed or otherwise in the
Constituent Entities shall not revert or be impaired in any way by this Agreement or (he Merger
provided for herein; but all rights of creditors and all liens upon any property of any Constituer
Entity shall be preserved unimpaired, and all debts, liabilities and dutics of (he Constituent
Lntities shall, from and afier th - Effective Date, attach to and become the debus, liabilities and

duties of the Survivor, and may be enforced against it to the same extent as if said debts,
ltabilities and duties had been incurred or contracied by it; and

(iv) Al transfers and vesting in the Survivor referred to herein shall be
deemed to ozcur by operation of law, and no consent or approval of any other person shall be
required in zonnection with any such transfer or vesting unless such consent or approval is
specifically required in the event of merger or consolidation by law or express provision of any
contract, agreement, decree, order or other instrument to which any of the Constituent Entities
is bound.

()] Upon the Effective Date, the accounting entries with respect to the assets,
liabilities, capital, surplus and any and all other items of the Constituent Entitics shall be taken
up on the books of the Survivor at the amounts which they, respectively, are then carried on the
books of said Constituent Entities, subject to such adjustments as may be appropriate in giving
effect to the Merger.

(c) Nothing in this Agreement, however, shall be deemed to limit the
generality of the property and rights hereby vested in, and liabilities assumed by, the Survivor
pursuant to the provisions of the law applicable to the Merger, or to exclude any other defecis,
obligations, Habilities or dutics provided by iaw as incident to or resulting from such Merger and
not specifically mentioned in this Agreement.

7. PRIOR ACTS

All corporate acts, plans, policies, approvals and authorizations of the Constituent
Entities, and of the Directors and committees appointed by such Directors, and their respective
officers and agents, which were valid and ef; fective immediately prior to the Effective Date, shall
be taken for all purposes as the acts, plans, policies, approvals and authorizations of the Survivor
and shall be as effective and binding thereon as the same were with respect to DKBERT Florida
and DKBERT Arizona.

8. FURTHER ASSURANCES

If at any time the Survivor shall determine or be advised that any further instruments of
transfer, assignments or assurances in law or any other acts or things arce necessary or desirahle
to vest, perfect, confirm or record or authorize in the Survivor title to any property, rights,
privileges, powers, franchises or any other interests of DKBERT Florida or otherwise to carry
out the provisions of this Agrecment. DKBERT Florida and its respective of ficers, as and when
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requested by the Survivor shall execute and deliver any and all such instruments of transfer,
assignments, assurances or other instruments.

9. AMENDMENT

(a)  Subject to the provisions contained in Subsection 9(b) below, at any time
prior to the Effective Date, this Agreement may be amended in any manner as may be
determined in the joint judgment of the Directors to be necessary, desirable or expedient in order
to facilitate the purposes and intent of this Agreement,

{b) Notwithstanding the provisions contained in Subscction 9(a) above, any
action taken pursuant to said Subsection shall not: (i) alter or change the amount or kind of
shares, obligations, securities, cash, property or rights to be received in exchange for or on
conversion of all or any of the shares of any class or series or partnership interests of the
Constituent Entities; (ji) alter or change any term of the Articles of the Survivor; or (iii) alter
or change any of the terms and conditions of this Agreement if such alteration or change would
adversely affect the holders of any shares of stock of or partnership interests in any of (he
Constituent Entities.

10. TERMINATION

At any time before the Effective Date, this Agreement may be terminated and the Merger
may be abandoned by the joint decision of the Directors, notwithstanding approval of this
Agreement by the Sharcholders.

11, COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original and all of which, wmken togcther, shall constitute one and the same
instrument.




IN WITNESS WHEREOF, DKBERT Fiorida and DKBERT Arizona, pursuant to the
approval and authority duly given by resolutions adopted by the Dircctors and Shareholders,
have caused this Agreement and Plan of Merger to be executed on their behalf in each case as
of the day and year first above written.

DKBERT PARTNER 1, INC., a Florida
corporation

By: ,@WM’A
Ridlfard ﬁ\.ﬂﬁndlc}?\'icc-l’rcsidcm

DKBERT ARIZONA, INC., an Arizona
corporati

By: MA%L

‘Richa¥d L. ¥I'£ndlcy Vice-President

55538.2




