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ARTICLES OF MERGER
of
FONVILLE ENTERPRISES, INC.,
a Texas corporation,
into
J & J RANGE, INC.,
a Florida corporation

Pursuant to Section 607.1105 of the Florida Statutes and Article 5.04 of the Texas
Business Corporation Act, the undersigned corporations, J & J RANGE, INC,, a Florida
corporation ("Surviving Corporation"), and FONVILLE ENTERPRISES, INC. a Texas
corporation ("Nonsurviving Corporation”) adopt the following Articles of Merger for the
purpose of merging Nonsurviving Corporation into Surviving Corporation.

PLAN OF MERGER

L The Plan of Merger setting forth the terms and conditions of the merger of
Nonsurviving Corporationinto Surviving Corporation is attached to these Articles as an exhibit
and incorporated herein by reference.

ADOPTION OF PLAN

2 There are two hundred (200) shares of stock without par value, issued and
outstanding of the Nonsurviving Corporation that were entitled to vote on the Plan of Merger.
Two Hundred (200) shares were voted in favor of the Plan of Merger and no shares were voted
against the Plan of Merger at a special meeting of the shareholders of Nonsurviving
Corporation held on December 23, 1996,

3. There are one hundred (100) shares of common stock, each of $1.00 par value
of Surviving Corporation issued and outstanding that were entitled to vote on the Plan of
Merger. One hundred (100) shares were voted in favor of the Plan of Merger and no shares
were voted against the Plan of Merger at a special meeting of the shareholders of Surviving
Corporation held on December 23, 1996.

EFFECTIVE DATE

4. The Plan of Merger shall be effective on January 1, 1997,




COMPLIANCE WITH LAWS

5. a. The laws of the State of Texas, the jurisdicion of organization of
Nonsurviving Corporation, permit the merger contemplated by the Plan of Merger. Upon
fulfillment of all filing and recording requirements, the laws of the State of Texas will have
been complied with,

b. The laws of the State of Florida, the jurisdiction of organization of Surviving
Corporation permit the merger contemplated by the Plan of Merger. The Plan of Merger and
the performance of its terms were duly authorized by all action required by the laws of the
State of Florida and by the constituent decuments for Surviving Corporation. The Plan of
Merger was duly authorized by all action required under the laws of the State of Florida and
the constituent documents of Surviving Corporation.

PURPOSES OF SURVIVING CORPORATION

6. The Surviving Corporation shall have the purpose of engaging in any and all
lawful activities that shall be determined by its Board of Directors.

CAPITAL
1. The Surviving Corporation shall continue to be organized with one thousand
(1,000) shares of common stock, each share having a par value of $1.00 per share.
AGREEMENT
8. The Surviving Corporation hereby agrees to furnish a copy of these Articles and

Agreement of Merger attached hereto to any of its stockholders or to any person who was a
stockholder of Nonsurviving Corporation upon written request and without charge.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these
Articles to be signed as of December 17 , 1996.

FONVILLE ENTERPRISES, INC,,
a Texas corporation

By: \qr’2¥ ’@AM/‘}M

Jq RUGGIER], ?y’eydem & Secretary

(SIGNATURES CO ON NEXT PAGE)
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PLAN AND AGREEMENT OF REORGANIZATION
by Merger of
FONVILLE ENTERPRISES, INC,
a Texas corporation,
with and into
J & J RANGE, INC,,
a Florida corporation

This Plan and Agreement of Merger (Agreement) is entered into on December 20,
1996, between FONVILLE ENTERPRISES, INC. a Texas corporation (sometimes referred
to as the "Merging Corporation"), and J & JRANGE, INC,, a Florida corporation (sometimes
referred to as the "Surviving Corporation").

ARTICLE 1,
PLAN OF MERGER

Plan Adopted

1.01 A plan of merger of FONVILLE ENTERPRISES, INC,, a Texas corporation,
into J & J RANGE, INC,, a Florida corporation, pursuant to Section 607.1101 of the Florida

Statutes, Article 5.04 of the Texas Business Corporation Act and Section 368(a)(1)(A) of the
Internal Revenue Code, is adopted as follows:

(a) FONVILLE ENTERPRISES, INC,, a Texas corporation, shall be merged
with and into J & JRANGE, INC,, a Florida corporation, to exist and be governed by the laws
of the State of Florida.

(b)  The name of the Surviving Corporation shall be J & J RANGE, INC,,a
Florida corporation.

(c)  When this agreement shall become effective, the separate corporate
existence of FONVILLE ENTERPRISES, INC, a Texas corporation, shall cease, and the
Surviving Corporation shall succeed, without other transfer, to all the rights and property of
FONVILLE ENTERPRISES, INC,, a Texas corporation, and shall be subject to all the debts
and liabilities of FONVILLE ENTERPRISES, INC., a Texas corporation, in the same manner
as if the Surviving Corporation had itself incurred them. All rights of creditors and all liens
on the property of each constituent corporation shall be preserved unimpaired, limited in lien
to the property affected by the liens immediately prior to the merger.

(d)  The Surviving Corporation will carry on business with the assets of
FONVILLE ENTERPRISES, INC., a Texas corporation, as well as with the assets of J & J
RANGE, INC,, a Florida corporatiomn.




. () The shareholders of FONVILLE ENTERPRISES, INC., a Texas
corporation, will surrender all of their shares in the manner hereinafter set forth.

, (f) In exchange for the shares of Merging Corporation, surrendered by its
shareholders, the Surviving Corporation will issue and transfer to the shareholders of Merging
Corporation, on the basis set forth in Article 4 below, shares of its common stock.

(g)  The Articles of Incorporation of J & J RANGE, INC, a Florida
corperation, as existing on the effective date of the merger, shall continue in full force as the
Articles of Incorporation of the Surviving Corporation until altered, amended, or repealed as
provided in the Articles or as provided by law. A copy of the Articles of Incorporation of
Surviving Corporation is attached as Exhibit "A."

(h)  The purpose of the Surviving Corporation shall be to conduct any and all
lawful activities permittéd under law.

Effective Date

1.02  The effective date of the merger (Effective Date) shall be January 1, 1997,

ARTICLE 2.
REPRESENTATIONS AND WARRANTIES
OF CONSTITUENT CORPORATIONS

Nonsurviver

201 As a material inducement to the Surviving Corporation to execute this
Agreement and perform its obligations under this Agreement, Merging Corporation,
represents and warrants to the Surviving Corporation as follows:

(a)  Merging Corporation, is a corporation duly organized, validly existing,
and in good standing under the laws of the State of Texas with corporate power and authority
to own property and carry on its business as it is now being conducted,

(b)  Merging Corporation is authorized by its Articles of Organization, as
amended, to issue three hundred (300) shares of common stock, without par value per share,
two hundred (200) of which are duly and validly issned and outstanding.

(c)  Allrequired federal, state, and local tax returns of Merging Corporation,
have been accurately prepared and duly and timely filed, and all federal, state, and local taxes
required to be paid with respect to the periods covered by the returns have been paid.
Merging Corporation, has not been delinquent in the payment of any tax or assessment.
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; Survivor

202  Asamaterial inducement to Merging Corporation, to execute this Agreement
and perform its obligations under this Agreement, Surviving Corporation, represents and
warrants to Merging Corporation, as follows:

(a)  Surviving Corporation, is a corporation duly organized, validly existing,
and in good standing under the laws of the State of Florida, with corporate power and
authority to own property and carry on its business as it is now being conducted.

(b)  Surviving Corporation is authorized by its Articles of Incorporation to
issue one thousand (1,000) shares of common stock, par value $1.00 per share, one hundred
(100) of which are duly and validly issued and outstanding.

ARTICLE 3,
COVENANTS, ACTIONS AND OBLIGATIONS
PRIOR TO THE EFFECTIVE DATE

Submission to Shareholders

3.01 This Agreement shall be submitted separately to the shareholders of the

constituent corporations in the manner provided by the law for approval.
ARTICLE 4.
MANNER OF CONVERTING SHARES
Manner

401 The holders of shares of Merging Corporation, shall surrender their shares to
the Secretary of the Surviving Corporation, promptly after the Effective Date, in exchange for
shares of the Surviving Corporation to which they are entitied under this Article 4.

Basis
4.02 The shareholders of Merging Corporation, shall be entitled to receive 1 share

of common stock of the Surviving Corporation, for each share of stock of Merging
Corporation.




ARTICLES.
DIRECTORS AND OFFICERS

Directors and Officers of Survivor

5.01 (a) The Board of Directors of the Surviving Corporation shall consist of
JOHN RUGGIERI. Such individual shall serve as the sole Director until the next annual
meeting or until said Director’s earlier resignation, removal from office, or death.

(b) If a vacancy shall exist on the Board of Directors of the Surviving
Corporation on the Effective Date of the merger, the vacancy may be filled by its shareholders,
as provided in the bylaws of the Surviving Corporation.

()  Untilthe Board of Directors of the Surviving Corporationshall determine
otherwise, each of the following persons shall serve as officers of the Surviving Corporation
in the office opposite his/her name:

JOHN RUGGIERI President
JANICE GLEASON Vice President
JOHN RUGGIERI Secretary/Treasurer

The Board of Directors of the Surviving Corporation may elect or appoint additional officers
as it deems necessary.

ARTICLE 6.
BYLAWS

Bylaws of Survivor

6.01 The bylaws of Surviving Corporation, as existing on the Effective Date of the
merger, shall continue in full force as the bylaws of the Surviving Corporation until altered,
amended, or repealed as provided in its bylaws or as provided by law.

ARTICLE7.
TERMINATION

Circumstances

701 This Agreement may be terminated and the merger may be abandoned at any
time prior to the filing of the Articles of Merger with the Secretary of State of Florida or the
State Secretary of Texas, notwithstanding the approval of the shareholders of either of the
constituent corporations:

(@ By mutual consent of the Board of Directors of the constituent

corporations.




_ : (b)  Atthe election of the Board of Directors of any constituent corporation

(1) Thenumber ofshareholders of either constiteent corporation, or
of both, dissenting from the merger shall be so large as to make the merger, in
the opinion of either Board of Directors, inadvisable or undesirable.

(2)  Any material litigation or proceeding shall be imstituted or
threatened against either constituent corporation, or any of its assets, that, in the
opinion of any Board of Directors, renders the merger inadvisable or
undesirable.

(3)  Any legislation shall be enacted that, in the opinion of either
Board of Directors, renders the merger inadvisable or undesirable.

(4) Betweenthe date of this Agreement and the Effective Date, there
has been, in the opinion of either Board of Directors, any materially adverse
change in the business or condition, financial or otherwise, of either constituent
corporation.

(5)  Either Board receives an opinion letter from its attorney, in
substance, that for federa! income tax purposes the merger will not qualify as a
reorganization under Section 368(a)(1)(A) of the Internal Revenue Code and
that gain or loss will be recognized to either corporation or to the shareholders
of either constituent corporation on the exchange of common stock of the
Merging Corporation for stock of the Surviving Corporation.

Notice of and Liability om Termination
7.02 If an election is made to terminate this Agreement and abandon the merger:

(a) The President or Vice President of the constituent corporation whose
Board of Directors has made the election shall give immediate notice of the election to the
other constituent corporation.

(b)  Onthe giving of notice as provided in Subparagraph (a), this Agreement
shall terminate and the proposed merger shall be abandoned, and except for payment of its
own costs and expenses incident to this Agreement, there shall be no liability on the part of
either constituent corporation as a result of the termination and abandonment.




ARTICLE 8.
INTERPRETATION AND ENFORCEMENT

Further Assurances

801 Merging Corporation, agrees that from time to time, as and when requested by
the Surviving Corporation or by its successors or assigns, it will execute and deliver or cause
to be executed and delivered all deeds and other instruments as may be reasonably requested.
Merging Corporation, further agrees to take or cause to be taken any further or other actions
as the Surviving Corporation may deern necessary or desirable to vest in, to perfect in, or to
conform of record or otherwise to the Surviving Corporation title to and possession of all of
its property, rights, privileges, powers, and franchises to carry out the intent and purposes of
this Agreement.

Entire Agreement; Counterparts
8.02 This Agreement and the exhibits to this Agreement contain the entire agreement

between the parties with respect to the contemplated transaction. This Agreement may be
executed in any number of counterparts, all of which taken together shall be deemed one

original,
Contrelling Law

803 The validity, interpretation and performance of this Agreement shall be
governed by, construed, and enforced in accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, this Agreement was executed on the 27 day of
December, 1996.

FONVILLE ENTERPRISES, INC.,
a Texas corporation

By: qu‘éa fa&umm

JﬁHN RUGGIER], Pr#c{fnt & Secretary

J & J RANGE, INC,,
a Florida corporation

By: o -
JOHﬁRUGGIERl, Presidfr# & Secretary
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TMENT OF STATE

Sandra B. Mortham

Seeretary of State
December 18, 1996

&

JsJ RANGE, INC.
9922 WALZER WAY
WINDERMERE, FL

The Artiecles of Incorporation for JaJ RANGE, INC. were filed on -

December 18, 1996, and assligned document number P96000102147. Please
refer to this number whenever corresponding with this office.

This document was electronically received and filed under FAX audit number
H96000017648. )

A corporation annual report will he due this office bhetween January 1 and
May 1 of the year following the calendar Year of the fille date.” A Federal
Employer Identification (FEI) number will be required before this report
can be filed. Please apply NOW with the Internal Revenue Service by
calling 1-800-829-3676 and requesting form Ss8-4.

Please ba aware if the corporate address changes, it is the responsibility
of the corporation to notify this office. .

Should you have any questions regarding corporations, please contact this
office at the address given below.

Slncerely,

Dana Calloway
Document Specialist
Naw Fllinge Section

Division of Corporations Letter Number: 096A000656466

Division of Corparations - P.0. BOX 6327 - Tallahassee, Florida 32814
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AUDIT NUMBER: H96000017€48

ARTICLES OF INCORPORATION
OF
J&J RANGE, INC.

The undersigned, for the purposes of forming a Corporation for Profit under the
laws of the State of Florida, hereby adopts the following Articles of Incorporation:

Article T - Name
The name of the Corporation is J&J Range, Inc.
Article IT - Nature of Business

This Corporation may engage in any activity or business permitted under the laws
of the United States or the State of Florida.

Article IIT - Capital Stock

The maximum number of shares of stock which this Corporation is authorized to
have outstanding at any one time is 1,000 shares of common stock, par value $1.00 per

share.
Axticle TV - Term
This Coiporaﬁon shall have perpetnal existence unless dissolved pursuant to law.
Article V - Address
The initial street address of the principal office of this Corporation in the State of
Florida is 9922 Walzer Way, Windemere, Florida. The Board of Directors of this
Corporation may from time to time move its principal office in the State of Florida to any
other place in this State.

Article VI - Directors

This Corporation shall have one (1) Director initially. The number of Directors of
this Corporation may be either increased or diminished from time to time pursuant to the
Bylaws, but shall never be less than one (1),

Gregory J. Blodig, Esq,

Greenspoon, Marder et al :

180 West Cypress Creek Rd., Ste. 700

Ft. Lauderdale, FL. 33309

(305) 491-1120 R

Fla. Ber #274062 AR AUDIT NUMBER: H96000017648
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:, Article VII - Initial Directo

The name and street address of the initial Director of this Corporation who shall
hold office until his successor is elected or appointed and shall have qualified is:

John Ruggieri 9922 Walzer Way
Windermere, Florida 34786

Article VIII - Incorporator

The name and street address of the person signing these Articles of Incorporation as
the Incorporator is:

Gregory 1. Blodig, Esq.
Greenspoon, Marder, Hirschfeld,
Rafkin, Ross & Berger, P.A.,
100 West Cypress Creek Road
Suite 700
Ft. Lauderdale, FL. 33309

Asticle X - Other Provisions

1. Ownership of stock shall not be required to make any person eligible to hold
office either as an officer or as a director of this Corporation.

2. *  The stockholders may, pursuant to the Bylaw provision or by stockholders
agreement, recorded in the minute book, impose such restrictions on the sale, transfer or
encumbrances of the stock of this Corporation as they may see fit.

3. The Board of Directors of this Corporation shall adopt Bylaws for the
government of this Corporation which shall be subordinate only to the Certificate of
Incorporation and the laws of the United States and the State of Florida. - The Bylaws may
be amended from time to time by either the stockholders or the Board of Directors, but
the Board of Directors may not alter or amend any Bylaw adopted by the stockholders.

4. Any subscriber or stockholder present at any meeting, either in person or by
proxy, and any Director present in person at any meeting of the Board of Directors shall
conclusively be deemed to have received proper notice of the meeting unless he shall
make objection at that meeting to any defect or insufficiency of notice. '

5. If the Bylaws so provide, any action of the stockholders or Board of
Directors which is required or permitted to be taken at a meeting may be taken without

AUDIT NUMBER: HS6000017643
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AUDIT NUMBER: H960000175648

a meeting, in the manner provided in the Bylaws, to the extent now or hereafter to be
permitted under the statutes and laws of the State of Florida.

6. If the Bylaws so provide, any stockholder of this Corporation, to the extent
now or hereafter permitted pursuant to the Bylaws of this Corporation and the statutes and
laws of the State of Florida, may enter into any written agreement relating to any phase
of the affairs of this Corporation. No such agreement shall impose directors’ or officers’
liabilities upon the stockholders who are parties thereto except to the extent required by
the statutes and laws of the State of Florida.

7. The Board of Directors of this Corporation is authorized to make provision
for reasonable compensation to its members for their services as Directors and to fix the
basis and conditions upon which such compensation shall be paid. Any Director of this

Corporation may also serve the Corporation in any other capacity and receive
compensation therefor in any form.

- -~

8. The Corporation shall indemnify any director, officer or employee, or former
director, officer or employee of the Corporation, or any person who may have served at
its request as a director, officer, or employee of another corporation in which it owns
shares of capital stock, or of which it is a creditor, against expenses actually and
necessarily incurred by him in comnection with the defense of amy action, suit or
proceeding in which he is made a party by reason of being or having been such director,
officer or employee, except in relation to matters as to which he shall be adjudged in such
action, suit or proceeding to be liable for negligence or misconduct in the performance of
duty. The Corporation may also reimburse to any director, officer or employee the
reasonable costs of settlement of any such action, suit or proceeding, if it shall be found
by a majority of a committee composed of the directors not involved in the matter of
controversy (whether or not a quorum) that it was to the interests of the Corporation that
such settlement be made and that such director, officer or employee was not guilty of
negligence or misconduct. Such rights of indemnification and reimbursement shall not
be deemed exclusive of any other rights to which such director, officer or employee may
be entitled under any Bylaw, agreement, vote of shareholders or otherwise.

-Article X - Grant of Preemptive Rights

Each shareholder of the Corporation shall be entitled to full preemptive rights to
acquire his proportional part of any unissued or treasury shares of the Corporation, or
securities of the Corporation coavertible into, or carrying the right to subscribe to, or
acquire such shares, which may be issued at any time by the Corporation.

AUDIT NUMBER: H96000017648
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AUDITNUMBER: E96000017643

Article XTI - Repistered Office
The Registered Agent and registered office of the Corporation shall be:

Gregory J. Blodig, Esq.
Greenspoon, Marder, Hirschfeld,
Rafkin, Ross & Berger, P.A.
100 West Cypress Creek Road
Suite 700
Ft. Lauderdale, FL. 33309

Article XTI - Amendment
This Corporation reserves the right to amend or repeal any provision contained in
these Articles of Incorporation, or any amendment hereto, and any right conferred upon
the stockholders is subject to this reservation. -

IN WITNESS WHEREOF, the undersigned Incorporator has executed these
Articles of Incorporation this /& day of December, 1996,

Gregory J. Blodig, Esq.
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AUDIT NUMBER: 596.000011648 '

}
CERTIFICATE DESIGNATING PLACE OF REGISTERED GFFICE
OR'DOMICILE FOR SERVICE OF PRCCESS WITHIN THIS STATE,

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.091, Florida Statutes, the following is
submitted in compliance with said Act.

FIRST ~ That J&;J Range, Inc. desiring to organize under the laws of the State of
Florida with its"principal office, as indicated in the Articles of Incorporation, at City of
Windermere, County of Orange, State of Florida, has named Gregory J. Blodig, Esq. as
Registered Agent, who may be served at the registered office located at‘Greenspoon,
Marder, Hirschfeld, Rafkin Ross & Berger,' P.A., 100 West Cypress Creek Road, Suite

700, City of Ft. Lauderdale, County of Broward, State of Florida, as its agent to accept

service of process within this State.

ACKNOWLEDGMENT (MUST BE SIGNED BY DESIGNATED AGENT):
Having been named to accept service of process for the above stated Corporation,
at place designated in this certificate, I hereby accept to act in this capacity and apree to

comply with the provisions of said Act relative to keeping open said office.

b/ fbt/

Registered Agét
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