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ARTICLES OF MERGER
Merger Sheet

MERGING:

VWS GROUP, a Florida corperation, document number P97000096427

INTO
VWS GROUP, INC.. a Delaware entity not qualified in Florida

File date: December 7, 2001, effective December 31, 2001

Corporate Specialist: Karen Gibson

Account number: 110432003053 Amount charged: 78.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Sedretary of State

Decembar 7, 2001

VWS GROUP, INC.
185 KNUTSEN FARM RD,
SEQUIM, WA S$B3B2

SUBJECT: VWS GROUP, INC.
RBEF: P9700D096427

We raceived your alectronically transmitted dogumant. Howaver, theae
document has not been filad. Please make the following correctione and
refax the complete document, including the electronic £iling cover sheat.

Please rafax the covershast and thea first Page of the document to
B5D-205-0380.

Please return your document, along with a gopy of this letter, within &0
days or your f£iling will be considarsd abandonad.

If you have any questions aonscarning tha filing of your documant, please
call (850) 245-6905.

Darlena Connell FAX Rud. #: HD1DD0119650
Corporate Bpacialilst Lettoer Number: 701RA08084715

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32514
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L. The undersigned corporations, VWS GRQUP, INC., being

validly and legally formed under the laws of the State of Florida,

and VWS GROUP, INC., being validly and legally formed under the

laws of the State of Delaware, have adopted a Plan of Merger.
2. The name of the surviving corporation is VWS GROUP, TFNC.

and it is to be governed by the laws of the State of Delaware. S
3. The principal office of the surviving corporation shali

be 185 Knutsen Farm Road, Sequim, Washington 98382.

4. The Plan of Merger of the undersigned corporations was
adopted pursuant to Sections 607.1101 and 607.1103 of the Florida
Statutes. - - -

5. The Plan of Merger will become effective as of December

31, 2o001. = ) S
6. The Plan of Merger was adopted by the Shareholders and by
the Board of Directors of VWS GROUP, INC., a Florida corporation on
the 15 day of _Movewber . 2001.
7. The Plan of Merger was adopted by the Shareholders and by

the Board of Directors of VWS GROUP, INC., a Delaware corporation
S5 S
on the | day of SN AW ey » 2001, .
8. As to each of the undersigned corporations, the number of

ghares outstanding and the total nuwmber of shares voted for and -
against such Plan of Merger, are as follows:

Name of Numbhaxr of Total Voted Total Voted
Corporation Outsntanding Sharms For . ain
VWS GROUP, INC., a 160 10¢ o

Florida corporation

VWS GROUP, INC., & 100 : 100 4]
Delaware corporation




9. The Plan of Merger calls for cancellation of the issued
shares of VWS GROUP, INC., a Florida corporation, which shall be
effected as set forth in the Plan, a true and correct copy of which
is attached hereto. The issued shares of VWS GROUP, INC., a
Delaware corporation, shall not be affected by this merger,

VNS GROUP, INC. VWS GROUP, INC., a Florida
2 Delaware Corporation Coxrporation
- " -~ 1 -
By: Zeserr (el By: &
Virginia 0'Neil, President - Virginia Q'Neil, President
Attest: Httpran O fleLl o Attest: Z"{";Wﬂe&b
Virghinia 0O’Neil, Virg#¥fiia OfNeil,
Secretary Secretary

STATE OF WASHINGTON
couNTY OF (1))l mm

FPERSONALLY, appeared before me, the undersigned authority,
Virginia O"Neil, who acknowledged to and before me that she is
President of VWS GRQUP, INC., a Delaware corperxration and VWS GROUPE,
INC., a Florida corporation, and that she executed the foregoing
Articles of Merger for the reasons and purposes therein expressed.
She was personally known to me or produced {dg. Drivies Lic, as
identification.

WITNESS my hand and official seal in the County and State last

aforesald this IQiﬁ day ofiZihwggjgmth, 2001.

Notary Péblic

My Commission Expires: L?Qi£§44449®?p c;hﬁ &2&99£

Wi\Skake\Merger\vw5 Group\Articies.wpd




PLAN OF MERGER N

THIS AGREEMENT, made =and entered into this ‘figbday of
LgﬁqgkﬁQulv’ , 2001 by and between VW8 Group, Inc., a Florida
corporation and VWS Group, Ine., a Delaware corporation, sometimes

hereinafter collectively referred to as the "Constituent
Corporations®,

RECITALS

AL The Stockholders and Board of Directors of the
Constituent Corporaticns have deemed it advisable that VWS Group,
Inc., a Florida corporation hereinafter alse referred to as the
"Disappearing Corporation,™ be merged into VWS Group, Inc., a
Delaware corporation, hereinafter referred to as the "surviving
Corporation”™ under the laws of the State of Delaware, and

B. Disappearing Corporation is duly organized and existing
under the laws of the State of Florida, having been incorporated on
the 12" day of Novenmber, 1997, has an authorized capital stock
consisting of One Hundred {100) shares of $1.00 par value, of which
there are now issued and outstanding One Hundred (100) shares of
sald stock. _

C. VIS Group, Inc., & Delaware corporation duly organized
and existing under the laws of the State of Delaware, having been
incorporated on the 9% day of October, 2001 has an authorized
capital stock consisting of Twe Thousand (2000) shares of $0.01 par
value, of which there are now issued and outstanding One Hundred
{100} shares of said stock.

NOW, THEREFORE, in consideration of the promises and mutuval
agreements hereinafter contained, the Constituent Corporations have

agreed, and do hereby agree, te merge upon the terms and conditions

hereinafter provided.




1. Racitals.
The above recitals are true and correct and incorpeorated

herein.
2. Agresnent of Merger,
A. It is hereby agreed that the Disappearing
Corporation shall merge into the BSurviving Corporation. The

Certificate of Incorporation of the surviving Corporation, shall
remain unchanged. _

B. The Surviving Corporation agrees to pay to the
dissenting shareholders of either constituent corporation complying
with the terms of Section 607.1101 of the Florida Statute, the fair

value of their shares.

3. Principal Offiga of Surviving Corporation.
The principal office of the Surviving Corporation, shall
remain at 185 Knutsen Farm Road, Sequim, Washington $8382.

4. Capitalization of Surviving Corporation.
The capitalization of the Surviving Corporation, shall
remain as is presently authorized, that is, Two Thousand {2000}

shares of £0.01 par value common stock.

5.. Officers and Directors of Surviving Corperation.

The members of the Board of Diréctors and the officers of
the Surviving Corporation immediately after the effective time of
the merger shall be those persons who were the members of the Boaxd
of Directors and the officers, respectively, of the Disappearing
Corporation immediately prior to the effective time of the merger,
and such persons shall serve in such offices, respectively, for the
terms provided by law or in the Bylaws, or untll their respective
successors are slected and gualified.

2




5. Registerad Agent of Surviving Coxporation,
The Registered Agenht of the Surviving Corporation shall
be as fellows:
Corporate Creations Network, Inc.

2530 Channin Drive
Wilwmington, Delaware 19810

7. Convayanca of Assetx; Assumption of Liabilities.

7 A. . 'The Disappearing Corporation hereby agrees, to the
extent permitted by law, from time to time, as and when reguested
by the Surviving Corporation so to do, or by its successors and
assigns, to execute and deliver, or cause to be executed and
delivered, all such deeds and instruments, and to take or cause to
be taken, such further or additional actions as the Surviving
Corporation may deem necessary or desirable in order to vest in and
confirm to the Surviving Corporation title t¢ and possession of all
property, real and personal, of the Disappearing Corporation,
acquired or to be acguired by reason of or as a result of the
merger herein provided for, and ctherwise to carry cut the intent
and purpcses hereonf. The proper officers of the Disappearing
Corporation have been authorized and directed to take any and all
actions that may be necessary to effect such transfers, conveyanceas
and assignments to carry out the purpose of such merger.

B. All assets and interests of any kind whatscever of
the Disappearing Corperation, including all debts due on any and
all accounts, shall in effect become the property ¢f the Surviving
Corporation, and the title of any and all proparty shall be vested
in the Surviving Corporation and shall not revert or be in any way
impalred by reason of the merger. All rights of creditors and all
liens upon the property of the Constituent Corporations shall be
preserved unimpaired, and all debts, liakilities and duties of the

3




Disappearing Corporation shall thenceforth attach te the Surviving
Corporation and may be enforced against it to the same extent as if
said debts, liabilities and duties had been iniﬁially inecurred or
contracted by it.

8. Ratifiecation by Stockholders and Diractors,
This Agreement of Merger and all of the terms and
provisions herein contained have been ratified and approved by the
Stockholders and Directors of sach of the Constituent Corporations.

9, Moda of Effacting Merge:r.

The mode of carrying sald merger into effect, and the
manner and basis of converting the shares of the Disappearing
Corporation into shares of the Surviving Corporation, shall be as
follows: .

A Each share of $1.00 par value common stock of VWS
Group, Inc., a Florida corporation issued and outstanding on the
effective date of the merger and all rights in respect therecf
shall, without any action on the part of the shareholder, be
completely canceled. The Disappearing Corporation owns One Hundred
{100) shares of $1.00 par value common stock. Such shares of
capital stock of the Surviving Corporation pursuant to this merger
shall be reissued proportionately to the sharehelders of the
Disappearing Corporation.

B. The conversion shall be effected as follows: After
the effective date of the merger, each holder of cextificates for
shares of common stock in the Disappearing Corporation shall
surrender them to the Surviving Corporaticon or its duly appeointed
agent, in such manner as the Surviving Corporation shall legally
require. On receipt of such share cgertificates, the Surviving
Corporation shall issue and exchange therefor cerxtificates for
shares of common stock in the Surviving Corporation, representing
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the number of shares of such stock to which such holder is entitled
as provided above.

C. Holders of certificates of common steock of the
Disappearing Corporation shall not be entitled to dividends payable
on shares of stock in the Surviving Corporation until certificates
have been issued to such stogkholders. Thereafter, each such
atockholder shall be entitled to receive any dividends on shares of
stock of the Surviving Corporation isszuable to them hereunder which
may have been declared and paid between the effective date of the
merger and the issuance to such stockholder of the certificate for

his shares in the Surviving Corporation.

10. Abandonmant of Marger.
This plan of merger may be abandoned by action of the
board of directors of either the Surviving or the Disappearing
Corporation at any time prior to the effective date.

11. Effactive Date of Marger.

A, This Merger shall becomes effective as of December
31, 2001.

B. Upon the merger becoming effectiwve, the separate
existence of the Disappearing Corporation shall cease, except as
may be reguisite for carrying ocut the purposes of this Agreement of
Merger, or as continued by statute. All of the rights, privileges,
Powers, franchiszes, property and assets of every kind and
description of the Disappearing Corporation, shall be vested in and
be held and enjoyved by the Surviving Corporation.

IN WITNESS WHEREQF, the Constituent Corporations have caused
their respective corporate names to be signed hereby by their
respective Presidents and Secretaries, thereunto duly authorized by
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the respective Board of Directors and Shareholders of each

corporation.

VWS GROUF, INC., a Delaware
corporation

By: jzz;ﬁai&ﬂé77ﬁkizif

Vigginia 0’Neil, President

Attest: Z&aﬁﬁ;b Oy2eel
Virgfnia O’Neil,
Secretary

VWS Group, Inc., a Florida
corporation

By: 75&;;¢*~_ I et

Virgdnia O’Neil, President

Attest: Dhrotom. O Mokl

Virgdnia O'Neil,
Secretary




CERTITICATE

The undersigned, as Secretary and Presdident, respectively, of
VWS Group, Inc., & Florida corporation, do hereby certify that the
Agreement of Merger to which this Certificate is attached, was
adopted by the Stockholders and Directors of said corporation (a)
by unanimous written consent of all the Stockholders and Directors

of said corporation on the !S'tl day of ,Afaqehr&uaw , 2001
pursuant to the laws of the State of Florida, and (b) at a special

meeting of the Stockholders and Directors of sald corporation
called separately for the purpose of adopting a plan of merger
which was held after due notice on the aforementioned date, at
which a quorum of Stockholders and Directors was present thereat,
and that at said meeting the adoption and execution of such
Agreemerit of Merger was affirmatively voted upon by the requisite
number of &Stockholders and Directors entitled to vote at such
meeting, and that the Agreement of Merger was subsequently executed
by the President and BSecretary of each of the Constituent
Corporations named in the Agreement of Merger pursuant to the

authority granted to them for such purpose.

=
WITNESS our hands and seals this ié:’”' day of
J DVemedpay” , 2001,

VW8 Group, Ine., a Florida
corporation

By:h22£;g;&ihdﬁfﬁmﬂlﬂ‘
Virg¥nia O'Neil, Presidant

Attests e e sl

lrginia O'Nefl,
Secretary

Wi\Skakel\Merger\ViS Group\Plan of Merger.wpd




CERTIFICATE

The undersigned, as Secretary and President, respectively, of
VWS Group, Inc., a Delaware corporation, do hereby certify that the
Agreement of Merger to which this Certificate is attached, was
adopted by the Stockholders and Directors of said corporation (a)
by unanimous written consent of all the Stockholders and Directoxs
of said corperation on the_lgf?aay of L!qgguaLﬂr + 2001 pursuant
to the laws of the State of Delaware, and (b} at a special meeting
of the Stockholders and Directora of sald corporatiocn called
separately for the purpose of adopting a plan of merger which was
held after due notice on the aforementioned date, at which a quorum
of Stockholders and Directors was present thereat, and that at said
meeting the adoption and execution of such Agreement of Merger was
affirmatively voted upon by the requisite number <of Stockholders
and Directors entitled to vote at such mesting, and that the
Agreement of Merger was subseguently executed by the President and
Secretary of esach of the Constituent Corporations named in the
Agreement of Merger pursuant to the authority granted to them for

such purpose. . -

++
WITNESS our hands and seals this lS: - day of
(\/ofem-\\m/ , 2001.

T

VWS Group, Inc., a Delaware
corporation

ny: Dhrsern 50l >

Virg¥nia ©'Neil, President

Attest :%M Cicor &
rginia O'Neil,

Secretary




