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ARTICLES OF INCORPORATION
OoF

DIVERSIFIED NATURAL RESOURCES, INC.

The undersigned incorporator hereby Lorms a
corporation under Chapter 607 of the laws of the State

of Florida.

ARTICLE 1. NAME
The name of the corporation shall be:
DIVERSIFIED NATURAL RESOURCES, INC.
The address of the principal office of this corporation
shall be 6100 Glades Road, Suite {314, Boca Raton,
Florida 33434, and the mailing address of the corperation

shall be the same.

ARTICLE II., NATURE_OF BUSINEKSS

This corporation may engage or transact in any or
all lawful activities or business permitted under the
laws of the United States, the State of Florida or any

other state, country, territory or natien.

ARTICLE IIT. CAPITAL STOCK

The maximum number of shares of stock that this
corporation is authorized to have outstanding at any one
time is 4,000,000 shares of which 2,000,000 shares shall be
a class designated "preferred shares" and 2,000,000 shares

shall be a class designated "common shares."
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The atreet address of the initial registered office
of the corporation shall be 1201 Hays Street, Tallahassee,
Florida 32301, and the name of the initial registered agent
of the corporation at that address is Corporation Service

Company.

N 4 0 D

This corporation is to exist perpetually.

ARTICLE VI, INCORPORATOR
The name and street address of the incorporator to
these Articles of Incorporation:
Corporation Service Company
1201 Hays Street
Tallahassee, Florida 32301
IN WITNESS WHEREOF, the undersigned agent of

Corporation Service Company, has hereunto set their hand

and seal of Corporation Service Company on November 8, 1996,

CORPORATION SERVICE COMPANY

By: Nt KKDYsz'(ux
P)

Its Agent, Gail Shelby




Corporation Service Company, a Delaware
corporation authorized to transact business in this
State, having a business office identical with the
registered office of the corporaticn named above, and
having been designated as the Registered Agent in the
above and foregoing Articles, is famliliar with and
accepts the obligations of the position of Registered
Agent under Section 607.0505, Florida Statutes.

CORPORATION SERVICE COMPANY
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By:
Its Agenf, Gail Shelby X
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ARTICLES OF MERGER
Merger Sheet

MERGING:

DIVERSIFIED NATURAL RESOURCES, INC.,

a Florida corporation,
P96000092390

INTO

HILLCREST CORPORATION, a Delaware corporation not qualified in Florida,

File date: June 25, 1997
Corporate Spectalist: Joy Moon-French

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Articles of Merger 97 U )
of SECREH 25 PY 105
Diversified Natural Resources, Inc. TAL.L TARY OF 574
ARASSEE FLOMI:
A

The undersigned corporations, pursuant to Scctions 607 '101-1107 of the Florida
Business Corporation Act, hereby exceute the following articles of nierger:

ARTICLE ONE

The names of the corporations proposing 1o merge and the names of the states under the
laws of which such corporations are organized are as follows:

NAME OF CORPORATION STATE OF INCORPORATION
Diversificd Natural Resources, Inc. Florida
Hillcrest Corporation Delaware

ARTICLE TWO

The laws of the states under which such corporations are organized permit such merger.
ARTICLE THREE

The surviving corporation shall be Hillcrest Corporation and it shall be governed by the
laws of the State of Delawarc. Pursuant to the Agreement of Merger and filing of the
Certificate of Merger, the Certificate of Incorporation of Hillerest Corporation shall be amended
contemporancously with the effective date of the merger (o reflect the change of the name
Hillcrest Corporation to DNR Resources, Inc.

ARTICLE FOUR
The plan of merger, dated May 23, 1997, is as follows:

1. Diversified Natural Resources, Inc., a Florida corporation ("DNR™), shall be merged into
Hillcrest Corporation, a Delaware corporation ("Hitlerest"). Hillerest is hereby designated as
the surviving corporation.

2. The terms and conditions of the merger are:

(a) The bylaws of DNR as they shall exist on the effective date of the agreement of
merger shall be the bylaws of the surviving corporation until they shall be altered,
amended or repealed.

(b) The officers and directors of DNR shail be appointed as the officers and directors
of the surviving corporation to hold office until the next annual meeting of stockholders
and unti} their successors shall have been elected and qualified.

MCP) GAWPSIWORK\ARTMG1R6.HIL




ARTICLES OF MERGHIL DIVERSIELD NATURAL RESOURCIS, INC. PAGI NUMDER 2

(c) ‘This merger shall become effective upon filing with the Sceretary of State of
Delaware and the Florlda Department of State provided that, for all accounting purposes
the effective dite of the merger shall be ns of 12:00 Midnight Delaware time on May 31,
1997.

(d) Upon the merger becoming eflfective, all property, rights, privileges, licenses and
assets of every kind of DNR shall be transferred to and vested in Hillerest.

(©) Upon the merger becoming effective, the nume of Hillerest shall be changed to
DNR Resources, Inc. In addition, simultancous with the cffectiveness of the merger,
illerest shal) effect a 1-for-3 reverse stock split of its common stock.

The shares of common stock of DNR shall be exchanged for shares of common stock of

Hillerest, to the end that, 2,700,000 reclassified and converted shares ol Hilierest common stock
shalt be exchanged for the outstanding and exchanging shares of common stock of DNR.
Immediately following the merger, there shall be 3,366,667 issued and outstanding shares of
Hillerest common stock, subject to adjustment for {ractional and dissenting shares.

ARTICLE FIVE

As 1o each corporation, the sharcholders of which were required to vote for approval,

the number of shares owstanding, the number of shares entitled to vote and the number and
designation of shares of any class entitled to vote as a class are:

Name of Corporation: Diversified Natural Hillcrest Corporation

Resources

Number of Shares of
common stock outstanding: 1,904,000 10,000,000

Total Number of Shares

of common stock
entitled to vote: 1,904,000 10,000,000

Designation of class entitled
to vote as a class (if any) None None

Number of shares of such
class (if any): None None

ARTICLE SIX

As 1o cach corporation, the sharcholders of which were required to vole for adoption,

the number of shares voted for and against the plan, respectively, and the number of shares of
any class entitled to vote as a class voted for and against the plan, are:

MCPY0 GAWPSIYWORKWRTMG 186 HIL



ARTICLES OF MIRGIR IIVERSIFILD NATURAL RESOURCLS, INC, Pacs Numnen 3

Name of Corporation: Diversified Natural Hillerest Corporation
Resourees

Totnl shares of common

stock voted for; t,859,000 9,500,000
Total shares of common
stock voted against: None None
Class: None None
ARTICLE SEVEN

The plan of merger was authorized, adopted and approved by unanimous written consent
of the Board of Directors and by written consent of & mujority of the sharcholders entitled to
vote thereon of Hillerest Corporation on June 6, 1997, as required by the General Corporation
Law of Delaware.

The plan of merger was authorized, adopted and approved by the unanitmous written
consent of the Board of Directors and by written consent of & majority of the sharcholders
entitled to vote thercon of Diversified Natural Resources, Inc. on June 6, 1997, as required by
the Florida Business Corporation Act.

All provisions of the laws of the State of Delaware and the State of Florida applicable
to the proposed merger have been complied with.

ARTICLE EIGHT
The principal office in Delaware of the Hillcrest Corporation is

1013 Centre Road
Wilmington, Delaware 19805 (County of New Castle)

The registered office in Florida of Diversified Natural Resources Inc. is

100 West Cypress Creek Road, 5th Floor
Fort Lauderdale, Florida 33309

ARTICLE NINE

It is agreed that, upon and after the issuance of a certificate of merger by the Florida
Department of State:

1. The surviving corporation may be served with process in the State of Florida in any
proceeding for the enforcement of any obligation of any corporation organized under the laws
of the State of Florida which is a party to the merger and in any proceeding for the enforcement

MCP90 GAWPSITWORKMRTMG186. 1L
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of the rights of a dissenting sharcholder of any such corporation organized under the laws of the
State of Florida aganinst the surviving corporation;

2. ‘I'he Flarida Department of State shall be and hereby is irrevocably appointed as the agent
of the surviving corporation to accept service of process in any such proceeding; the addresses
to which the service of process in any such proceeding shall be mailed are set out in Article
Light above.

3. 'The surviving corporation will promptly pay lo the dissenting shareholders of any
corporation organized under the Taws of the State of Florida which s n party to the merger the
amount, if any, to which they shall be entitled under the provisions of the Floridu Business
Corporation Act with respect to the rights of dissenting shareholders,

MCP) GAWPSINWORK\RTMG186.1HIL
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IN WITNESS WHEREO cuch of the undersigned corporations has causcd these Articles
of Merger to be exccuted In it4 name by its President or Vice President and Secretary or

Assistant Secrctary, as of tho 19th day of Junc, 1997,

| DIVERSIFIED NATURAL RESOURCES, INC.
wa
!

President
ATTEST:
Sceretary
! HILLCREST CORPORATION
' 7‘%— M '
President

Thowmas Camarda

MTML
. i
Secretary - i
Thomas Camarda

MCE0 G:\WPSI\WORK‘LARTMGIBO.HIL
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IN WITNESS WIEREOP ench of the undersigned curporations has caused these Artlcles
of Merger o be exceuted in ity name by its President or Viee President and Secretary or

Assistant Secretary, as of the (9th day of June, 1997.

Dyxﬂplﬁv NATURALRESOURCES, INC.
I

| CZ (LXK NAU 2

‘\

President
loward B. Stern

HILLCREST CORPORATION

President

ATIEST:

Secretary
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