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Dunhall Pharmaceuticals, Inc. an Arkansas corporation, and Omnii Products of Palm™z
Beach, Inc., a Florida corporation (collectively the "Constituent Corporations™), acting in
compliance with the provisions of §607.1105 of the Florida Statutes and §4-26-1001 of the
Arkansas Business Corporation Act, hereby certify as follows: .

1. A plan of merger has been approved by the board of directors and a requisite
majority in interest of the shareholders of each of the Constituent Corporations. A copy of the
Agreement of Merger and Plan of Reorganization, dated February 21, 1997, setting forth the tenns
of the merger, is attached hereto as Exhibit A and made a part hereof.

2. The effective date of the merger shall be the later of the date these Articles of
Merger are filed with the respective offices of the Secretary of State of each of Arkansas and
Florida.

3. The merger was adopted and approved by the shareholders of each of the
‘Constituent Corporations. The Board of Directors of Dunhall Pharmaceuticals, Inc. approved the
merger on February 18, 1997 and its shareholders approved the merger on March 5, 1997, The
incorporator of Omnii Products of Palm Beach, Inc. and its shareholder approved the merger on
February 18, 1997 and the Board of Directors of Omnii Products of Palm Beach, Inc. subsequently
ratified that approval effective September 25, 1997.

Dated: September 26, 1997.

Dunhall Pharmaceuticals, Inc.

George W. Heaton, President

Omnii Products of Palm Beach, Inc.

George W. Heaton, President

0133771
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Dunhall Pharmaceuticals, Inc. an Arkansas corporation, and Omnii Products of Palm
Beach, Inc., a Florida corporation (collectively the "Constituent Corporations"), acting in
compliance with the provisions of §607.1105 of the Forida Statutes and §4-26-1001 of the
Arkansas Business Corporation Act, herevy certify as follows:

1. A plan of merger has been approved by the board of directors and a requisite
majority in’interest of the shareholders of each of the Constiment Corporations. A copy of the
Agreement of Merger and Plan of Reorganization, dated February 21, 1997, setting forth the terms
of the merger, is attached hereto as Exhibit A and made a part hereof.

2. The effective date of the merger shall be the later of the date these Articles of
Merger are filed with the respective offices of the Secretary of State of each of Arkansas and
Florida.

3. The merger was adopted and approved by the sharcholders of each of the
Constituen-Corporations: The Board of Directors of Dunhall Pharmaceuticals, Inc. approved the
merger on February 18, 1997 and its shareholders approved the merger on March 5, 1997, The
incorporator of Omnii Products of Palm Beach, Inc. and its shareholder approved the merger on
February 18, 1997 and the Board of Directors of Omnii Products of Palm Beach, Inc. subsequentiy
ratified that approval effective September 25, 1997.

Dated: September 26, 1997,

Dunhall Pharmaceuticals, inc.

By: M

George W. Heaton, President

Omnii Products of Paim Beach, Inc.

- By: }2“/’%44_\

George W. Heaton, President
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AGREEMENT OF MERGER AND PLAN OF REORGANIZATION

Agreement of Merger and Plan of Reorganization, dated February 21, 1997 by and
between Dunhall Pharmaceuticals, Inc., an Arkansas corporation ("Dunhall") and Omnii
Products of Palm Beach,Inc., a Florida corporation (the "Subsidiary").

BACKGROUND INFORMATION

The Boards of Directors of Dunhall and the Subsidiary have resolved that Dunhall be
merged pursuant to the general corporation laws of the State of Arkansas and of the State of
Florida into a single corporation existing under the laws of the State of Florida, and the
Subsidiary shall be the surviving corporation (such corporation in its capacity as such surviving
corporation being sometimes referred to herein as the "Surviving Corporation”), in a transaction
qualifying as a reorganization within the meaning of Section 368(2)(1)(F) of the Internal Revenue
Code. - _ :

The authorized capital stock of Dunhall consists of 1,000,000 shares of Common Stock
with a par value of $.20 per share ("Dunhall’s Common Stock”), of which 763,636 shares are
issued and outstanding. The authorized capital stock of the Subsidiary consists of 25,000,000
shares of Common Stock with a par value of $.001 per share (the "Subsidiary’s Common
Stock™), 100 shares of which are issued and outstanding. The respective Boards of Directors
of Dunhall and the Subsidiary have approved the merger upon the terms and conditions
heretnafter set forth and have approved this. Agreement: .« '

Accordingly, in considerationof the premises and the mutual agreements, provisions, and
covenants herein Contained, the parties hereto-hereby agree in accordance with the general
corporation laws of the State of Arkansas and of the State of Florida that Dunhall shall be, at
the Effective Date- (as hereinafter defined), merged (the “Merger”) into a single corporation
existing under the laws of the State of Florida, the Subsidiary shall be the Surviving
Corporation, and the parties hereto adopt and agree to the following agreements, terms, and
conditions relating to the Merger and the mode of carrying the same into effect.

OPERATIVE PROVISIONS
1. Stockholders® Meetings; Filings; Effects of Merger

1.1 Dunhali’s Stockholders’ Meeting. Dunhall shall call a meeting of its
stockholders to be held in accordance with the general corporation law of the State of Arkansas
al the earliest practicable date, upon due notice thereof to its stockholders to consider and vote
upon, among other matters, adoption of this agreement,

- 1.2 Action by Dunhall as Sole Stockholder of the Subsidiarv. On or before
March 31, 1997, Dunhall, as the sole stockholder of the Subsidiary, shall adopt this Agreement

in accordance with the general corporation law of the State of Florida.




1.3 Filing of Certificate of Merger: Effective Date. If (a) this Agreement is
adopted by the stockholders of Dunhall in accordance with the general corporation law of the
State of Arkansas, (b) this Agreement is adopted by Dunhall as the sole stockholder of the
Subsidiary, in accordance with the general corporation law of the State of Florida, and (c) this
Agreement is not thereafter, and has not theretofore been terminated or abandoned as permitted
by the provisions hereof, then a Certificate of Merger shall be filed and recorded in accordance
with the general corporation law of the State of Florida and Articles of Merger shall be filed in
accordance with the general corporation law of the State of Arkansas. Such filings shali be
made on the same day. The Merger shall become effective as of 9:00 a.m. on the calendar day
following the day of such filing in Florida (the "Effective Date)."

1.4 - Certain Effects of Merger. On the Effective Date, the separate existence
of Dunhall shall cease, and Dunhall shall be merged into the Subsidiary which, as the Surviving
Corporation, shall possess all the rights, privileges, powers and franchises, of a public as well
as of a private nature, and be subject to all the restrictions, disabilities, and duties of Dunhall;
and all of the rights, privileges, powers, and franchises of Dunhail, and all property, real,
personal, and mixed, and all debts due to Dunhall on whatever account, as well as stock
subscriptions and all other things in action or belonging to Dunhall, shall be vested in the
Surviving Corporation; and all property, rights, privileges, powers, and franchises, and all
interests shall be thereafter as effectually the property of the Surviving Corporation as they were
of Dunhall, and the title to any real estate vested by deed or otherwise, under the laws of the
State of Arkansas or of the State of Florida or any other jurisdiction, in Dunhall, shall not revert
or be in any way impaired; but all rights of creditors and all liens upon any property of Dunhali
shall be preserved unimpaired; but all rights of creditors and-atl liens upen any. property of
Dunhall shall thenceforth attach to the Surviving Corporation and may be enforced against it to
the same extent as if said debts, hab:hnes and duties had been incurred or contracted by it. At
any time, or from time to time, after the Effective Date, the last acting officers of Dunhall or
the correspondmg officers of the Surviving Corporation, may, in the name of Dunhall, execute
and deliver all such:property deeds, assignments, and other instruments and take or cause to be
taken all such further or other action as the Surviving Corporation may deem necessary or
desirable in order to vest, perfect, or confirm in the Surviving Corporation title to and
possession of all Dunhall’s property, rights, privileges, powers, franchises, immunities, and
interests and otherwise to carry out the purposes of this Agreement,

2. Name of Surviving Corporation; Certificate of Incorporation; By-Laws

2.1  Name of Surviving Corporation. The name of the Surviving Corporation
from and after the Effective Date shall be Omnii Products of Palm Beach, Inc. - . .. 7 .,

2.2 . Certificate of Incorporation. The Certificate of Incorporation of the
Subsidiary as in effect on the date hereof shall from and after the Effective Date be, and
continue to be, the Cenificate of Incorporatlon of the Surviving Corporation until changed or
amended as provided by law.




2.3  By:Laws. The By-Laws of the Sub51diary, as in effect immediately before
the Effective Date, shall from and after the Effective Date be, and continue to be, the By—Laws
of the Surviving Corporation until amended as provided therein..

3. Status and Conversion of Securities

The manner and basis of converting the shares of the capital stock of Dunhall and the
nature and amount of securities of the Subsidiary which the holders of shares of Dunhall
Common Stock are to receive in exchange for such shares are as follows:

3.1  Dunhall Common Stock. Each one share of Dunhall Common Stock which
shall be 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 at the Effective
Date into one fully paid share of the Subsidiary’s Common Stock, and outstanding certificates
representing shares of Dunhall Common Stock shall thereafter represent shares of the
Subsidiary’s Common Stock. Such certificates may, but need not be, exchanged by the holders
thereof after the merger becomes effective for new certificates for the appropriate number of
shares bearing the name of the Surviving Corperation.

: ‘3.2 The Subsidiary’s Common Stock Held by Dunhall. All issued and
outstanding shares of the Subsidiary’s Common Stock held by Dunhall immediately before the

Effective Date shall, by virtue of the Merger and at the Effective Date, cease to exist and
certificates representing such shares shall be cancelled.

4. Miscelianeous
.
4,1 ° This Agreement of Merger may be terminated and the proposed Merger -
abandoned at any time before the Effective Date of the-Merger, and whether before or after
approval of this Agreement of Merger by the shareholders of Dunhall, if the Board of Directors
of Dunhall or of the Surviving Corporation duly adopt a resquUOn abandomng this Agreement
of Merger.

4.2 For the convenience of the parties hereto and to facilitate the filing of this
Agreement of Merger, any number of counterparts hereof may be executed; and each such -
counterpart shall be deemed to be an original instrument.



IN WITNESS WHEREOF, this agreement has "been executed by Dunhall
Pharmaceuticals, Inc., arid Omnii Products of Palm Beach, Inc. all on the date first above
written.

ATTEST: DUNHALL PHARMACEUTICALS, INC.

George W. Heaton, President

(SEAL)
ATTEST: OMNII PRODUCTS OQF PALM BEACH, INC.
.-;-"——'-L—F‘_—f_ —_— . .
- = ! ,\ By . /7"—:;:/'(' L ‘%"4{5
'S/CW'BVETY‘ ' Frederick B. Meltzer, Vice President
(SEAL)
0111232.01



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, on behalf of OMNII PRODUCTS OF PALM BEACH, INC,, a
Florida corporation, does hereby make, constitute and appoint, with full power of substitution,
RANDY_ K. STERNS, of the law firm of Bush Ross Gardner Warren & Rudy, P.A., 220 South
Franklin Street, Tampa, Florida 33602, as its true and lawful atiorney and agent, to appear for
the undersigned and to represent it in its name, place and stead, before the Trademark Section,
the U.S. Patent and Trademark Office and other appropriate regulatory bodies and to present
any Applications to Register and to otherwise transact all business with the U.S. Patent and
Trademark Office and other appropriate regulatory bodies in connection with the application of
the undersigned in registering for a trademark.

OMNII PRODUCTS OF PALM BEACH, INC. further requests and directs that all
correspondence, documents, warrants or other data in connection with this matter be sent in care
of Randy K. Sterns of the law firm of Bush Ross Gardner Warren & Rudy, P.A., 220 South
Franklin Street, Tampa, Florida 33602.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be

executed this _%/) day of _Seplovinas , 1997,
T

OMNII PRODUCTS OF PALM BEACH, INC.

Kevin W. Thomas, Executive Vice President

STATE OF FLORIDA
COUNTY OF Palirn Ben cle

1 HEREBY CERTIEY that on this 3 day of SLel-ﬂmL.;m_» 1997,
before me, the undersigned authority, personally appeared KEVIN W., THOMAS, in his capacny
as Executive Vice President of OMNI PRODUCTS OF PALM BEACH, INC., who is
personally known to me and who acknowledged the execution of the above and foregoing Power
of Attorney for and on behalf of and as the act and deed of such corporation, for the uses and
purposes therein expressed, pursuant to authority lawfully conferred upon him. .

Notary Public, State of Florida at Large

sobisd i 8 o (e

Print: Nd’"e L Q Lk)f. oN CU)fle:f)
My Commission Expires: D (q . {q q—(

133217.01
OFFICLAL NOTARY SEAL

MICHELLE L WRIGHT
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC331893
MY COMMISSION EXP. DEC. 19,1997




