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To the Secretary of State
State of Florida

Pursvant to the provisions of the Florida Bysicsss Corporation Ast, thr domestic business
corporation aud the foreign business corporation herzin named do hereby submit the following

articles of merger.

1. Annexed hereto and made g pat hereof is the Agreement and Plan. of Mezger for merging
Heolly P Miami, Inc., & Florida corporation with and into Hint Esterprises of Hlinois,
Ine., e Illinois corporation.

2. The sharsholders of Holly Hunt Miami, Inc. entitled t0 vole on the aforesaid Agrssment

and Plan of Merger approved and adopred the Agreement and Plan of Mergez by writien
consent given by them on Decemnber 31, 2003 In accordance with the provisions of

Section 607.0704 of the Florida Business Corpomation Act.

3. The merger of Holly Hunt Miami, Inc. with and into Humt Enterprises of Ilinois, Inc. is
permitted by the laws of the jurisdiction of erganizstion of Hunt Exterprises of Illinois,
Inc. and has been authorized in compliance with said Jaws. The date of epproval and
adoption of the Agreement and Plam of Merger by the sharshalders of Huot Enterprises of

Tlinpis, Inc. was December 31, 2003,

4. The affective time and date of the merger herein provided for in the State of Florida shall
be 1:0I a.mn. E,S.T. on January 1, 2004,
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Bxecuted on Decamber 31, 2003
HOLLY HUNT MIAMI, INC.

By

Hoily Funt, qhiefExecutive Officer

HUNT ENTERPRISES OF ILLIVOIS, INC.

M-

By:
Holly Himt, 1‘_7( Exzcutive Officer
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AGREEMENT AND FLAN OF MERGER
OF

THE HOLLY HUNT COLLECTION LTD.,
HOLLY HUNT LTD.,
GREAT PLAINS LTD.
AND
HOLLY HUNT MIAMI, INC.

WITH AND INTO
HUNT ENTERPRISES OF XLLINQIS, INC.

This AGREEMENT AND ELAJ.‘-I OF MERGER, dated as of December 31, 2003 (this
* ™, is made by end among Hunt Enterprises of Olinois, Ine., an

Niinois Corporation (“Hunt Enterprises™, The Holly Humt Collection Ltd., an DNlinols
Corporation (* ollection™, Holly Hunt Litd., ar Hlinois Corpoxation (“Helly Hunt

. ‘Holly Huat Collection
Lid.”), Great Plains Ltd., an linois Corporation (“wm and Holly Hunt Miami, In¢,, &

Florida Corporation (‘fHollg Hust Migmi™ aod, together with Hunt Enterprises, Holly Hunt
Collection, Holly Hunt Ltd, and Great Plains, the “Companies™),

BRECITALS
WHERFEAS, the Boards of Directors of each of the Compsanies deen it advisable and

desirable and in the best interests of their respective Companies and their raspective sharsholders

that, upon the terms and subject fo the conditions herein stated, each of Elolly Funt Collection,
Holly Hunt Ltd., Great Plains and Helly Hunt Miami be men; gocl with #nd intc Hunt Enterprises
pursuant to the Ylinois Busipess Corporation Act of 1983, as amended (tbe “IBCA”) (and with
respect solely to the mesger of Holly Hunt Miami into Hunt Enterprises, the Florida Business
Corporation Act (the “Florida Agt™)} and thet Hurt Enterprises be the surviving corporation {the
“Mezgers™); ,

WHEREAS, the Companics intend for cach Merger o qualify for U.S. federal
income tax purposes as a reorganizetion within the meaning of Section 363(3.)(1}(A) of the

" Interpal Revenue Code of 1986, as ainended; and

'WHEREAS, immediately following the Mergers, the common stock, no par value per
share, of Hunt Enterprises shall be owned as set forth in Exhibit A.

NOW, THEREFORE, in consideration of the premises and the xmutual covenants and
agreexnens hereinafier set forth, the partiss hereto agree as follows:
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ARTICLET
Zhe Mergers

1.1 At the Effective Time (as hereinufter defined), (8} each of Holly Hunt Collection,
Holly Hut 1td. and Great Flains will be merged with and into Hunt Enterprises in accordance
with Section 11.05 of the IBCA and (b) Holly Hunt Miany will be merged with and into Hunt
Exteprises in accordance with Section 11.35 of the IBCA and Sections 607.1101 and 607.1107
of the Florida Act. Following the Mergsys, Hunt Bnterprises will continue as the sole surviving
corporation (the “Surviving Comnany™) and the separate existence of each of Holly Hunt
Collection, Holly Hunt Ltd,, Great Plains and Holly Hunt Miami will cease,

ARTICLET
Effectivs Ti

2.1 Ifthis Agreement 2nd Plan of Merger is duly adopted by (a} the affirmative vote
of the shereholders of 2ach of Hunt Enterprises, Holly Hunt Collection, Helly Hunt Lid, and
Great Plaine holding at Teast two-ibinds of the shares entitled 1o vote on this Agreement apd Plan
of Merger and (b} by the affirmative voto of the sharsholder of Holly Eimt Miami holding at
least & majority of the shares entitled to vote on this Agreement and Plan of Merger, and is not
terminated in accordance with Section 4 hereof, articles of merger reflecting this Agreement and
Plan of Merger will be () executed by each of Hunt Bnterprises, Holly Hunt Collection, Holly
Humt Id,, end Grest Pleins and filed with the Ilinois Secretary of Stats in sccordance with
Section 11.25 of the IBCA and (¥) executed by Munt Enterprises and Holly Hunt Mizmi and
filed with the Florida Department of Stats in accordance with Sextion 607.1105 of the Florida

Act. .
22 The Mergers will become effective as of 12:01 am. (C.8.T.) on Jarmary 1, 2004

| (the “Bffective Time™) as set forth in the articles of merger to be fled with the Iinois Searetary
of State and the Floride Secretary of State, or such later time as moay be egreed w by the

Companiss 2nd a5 may be set forth therein.

ARTICLE I , -
Liffects of the Megger

3.1 Genere] Effertg. The Merger will bave the effects set forth in Section 11.50 of
the IBCA gnd Section 607.1106 of the Florida Act. Without limiting the gemerality of the
foregoing, as of the Effective Time, all properties, rights, privileges and powers of each of Holly
Bunt Collection, Holly Hunt Ltd., Great Plains and Holly Hunt Miagi will vest in the Surviving
Company and all debts, liabilities and obligations of each of Holly Hunt Collection, Hally Hunt
Ltd., Great Plains and Helly Hunt Miami will become debrs, lizbilies and obligations of the

Surviving Company.

3.2 Convergion of Stock. Al the Effestive Time:

(a) Each share of common stock, no par value ioer share, of Holly Hunt
Collection (“Flolly Tunt Cofjection Stock™) issued and ouistanding immmediately prior 1o the

2 HO3000345040 3



OEC. 312003 4:34PM . CORPORATION SVC €O 03000380, 1825 P 6/10

Rffective Time shall, by virtne of the Mergers and without any action on the part of the holder
thereof, be converted fnto the right to receive 504,04 validly issued, fully pald and nonassessable
shares of commeon stock, ne par value per share, of Hunt Enterprises (“MM

Stock™. At the Effective Time, all of the Holly Bunt Coliection Stock converted into the right to
receive Surviving Company Stock pursuant to this Section 3.2(a) shall, by virtue of the Merpers
and withowt any action on the part of the holders thereof, cease to be outstanding, be cancelled
end sease to evist, and each holder of a cerfificets theretofore representing any such shares of
Holiy Hunt Collection Stock shall thereafier cease to have any rights with respect to such shares
of Holly Homt Collection Stock, except the right to receive, upon the surrender of such certificate
{or other approprizte action) in accordence with this Section 3.2(3), the pumber of Surviving
Company Stock gpecified above,

(b) Bech shate of common. stock, no par value per share, of Holly Huar L.
(“Holly Hugt T1d. Stock™) fssued and outstanding immediately prior to the Effective Time shall,
by vixtue of the Mexgers and without any action on the part of the holder thersof be converted
into the right to teceive 027641 valldly isswed, fully paid and nonsssesssble shares of Surviving
Company Stock. At the Effective Time, all of the Holly Hunt 114, Stock converted imto the right
to receive Suorviving Company Stock pursuznd to this Section 3.2(b} shall, by virtue of the
Mergers snd without any action on the part of the holders thereof, ccase to be outstanding, bs
cancelied and cease to exist, and cach holder of 2 certificats therstofors representing any such

. ghaves of Holly Hunt L4d. Stock shall thereafler cease to have any rights with respect 10 such
~ shares of Holly Humt Ltd Stock, except the xight to receive, upon the surrender of such
certificste (or other appropriate action) in accordance with this Sertion 3.2(h), the numbec of

" .Surviving Company Stock specified above.

{c) Each shars of cormon stock, no par value per sbare, of Great Flains (“Great

Plaing Stogk™y issued aund outstanding immediately prior to the Effective Tixpe shall, by virtne of
. the Men‘ge:s and without any action on the part of the holder thereof, be converted into the tight
to receive 11,559 validly issued, fully paid and nonasgessable sheres of Surviving Company
Stock. At the BEffective Time, 2ll of the Great Plains Stock converied into the rght to ‘receive
Surviving Company Stock pursuant to this Secvion 3.2(c) shall, by virtue of the Mergers and
without any action on the part of the holders thersof, cease to he outstanding, be canceiled and
cease to exist, end eech holder of a certificate therelofore representing any such shares of Great
Plains Stock shall thereafler cense to have any rights with respect to such shares of Great Plaing
Stock, except the xight to receive, upon the surrender of such certificate {(or other appropriate
action) in accondanse with this Sectipg 3.2(c), the rummber of Smviving Company Stock specified

abave,

(d) Each share of common stock, par valve §1,00 per share, of Holly Hunt Miarni
(“Li_l_lx_ﬂmw“} issued and outstanding immediately prior to the Effective Time
shall, by virtue of the Mergers mnd without any actisn on the part of the holder thersof, be
converted into the night to recelve 34.6 validly issued, filly paid and nonagsessable shares of
Surviving Company Stock. At the Effective Time, all of the Holly Hunt Miami Stock conrverted
inte the right to receive Surviving Company Stock pursnant fo this Section 3.2(d) shall, by vixtne
of the Mergers and withowt any action on the part of the kolders thereof, cease to be outstanding,
be cancelled and cease fo exist, and each holder of 2 eertificate theretofore representing any such

3 _HO3000345040 3
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shares of Holly Hunt Miami Stock shall thereafier cease 1o have any rights with réspect to such
shares of Holly- Hunt Mizmi Stock, except the right to receive, upon the sumender of such
certificate (or other appropriate action) in accordance with this Seation 3.2(d), the nrmber of

Surviving Company Stock specified above.

(&) Each share of capital stock of Hunt Entexprises issued and oufstanding
immediately prior to the Effective Time shall, by virtue of the Mesgers, sutomatically cease to be
outstanding and shall be canceiled, and no shares of Surviving Compuny Stock shall be delivered

in exchange therefore,

(B AN shares of capital stock that are owned ag treasury stock by any of the
Companies and all shares of capital atock of Holly Hunt Collection, Holly Hunt Lid, Great
Plains and Holly Hunt Mizmi other than the Holly Hunt Collection Stock, FHolly Hunt Ltd. Stock,
Great Plains Stock and Holly Hunt Mizmj Stock shall, by virtue of the Mexgers, automatically
cease to be outstending, shall be cancelled and shall cease to exist, and no shares of Surviving

Compemy Stock shall be deliversd tn exechange therefor.

(2) Notwithstanding anything to the contrary set forth herein, no fractional shares
of Surviving Company Stock shall be issued in corneciion with the Mergers. Each fractional
share to which a sharcholder having the right 1o receive Swrviving Company Stock in accordance
with this M wonld otbarwise; be entitled will be roundead to the nearest whole sharc. -

. 3.3 Articles of Mcorporation and Bylaws. At tho Effective Time, the Articles of

leco;pbranon and Bylaws of Himt Barerpriges, as amended through the Effective Time, will be
the Asticles of Incorporation and Bylaws of the Surviving Compeny wnt] further eraended in

acoordance with the provisions thereof and of apphcablc law.
© a4 Name. The name of the Survwmg Company will be “Hunt E‘ntnpnses of-

NMlinois, Inc.”

| 3.5 Mﬁw@g The directors and officers of Humt Enterprises
immediately prior to the Effectve Time will be the directors and officess, respecﬁvaly,_ of the

Surviving Corupany, and will hold office fom the Effective Time in accordance with the
Articles of Incorporation and Bylaws of the Surviving Compairy until their respective successors

ars duly elected or appoiuted.
ARTICLE IV
s ! 1 Terminas

4.1 At any fime prior to the Effective Tixue, this Agreement and Plan of Merger may
be amended, to the fullest extent permitted by applicable law, by an agreement in writing duly
approved by the Boards of Directors of each of the Compauies.

4.2 At agy time pxior to the Bffective Time, notwithstanding the adoption of this
Agreement and Plan of Merger by the shareholders of sach of the Companies, this Agresment

HO3000345040 3
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and Plan of Merger may be terminated and sbandonsd by the Board of Direciors of any or all of
the Companies.

ARTICLEV
the P

%1 Genersl. Jn case at emy time afier the Effective Time avy finther action is
necessary or desirable to carry out the purposes of thil Agreemam and Plan of Merger, cach of
the parties will take such further action (inciuding the execution and delivery of such further
instruments and documents) as another party reasonably may request, at the sole cost and

expense of the requesting party.

5.2 Tpx Mgtters. Any sales, transfer, wie or other similar taxes ixposed as 2 result of
the fransactions contemplated by this Agreement mmd Plan of Mexger and all recording, transfer
and other similar taxes and fees payable 25 a restlt of the public recordation of the instrmments of
conveyance hereunder shall be bomme by the recipicnt of shares of stock Wiggering such taxes.

5.3 Congente, The pertics shall cooperate afier the Effestive Thme to obtain 2l
material consents, approvals or anthorizations of auy goverpmental entitiss or third parties thet
are not obtzined prior to the Effective Tiwe and that are required in comnection with the
ragactions conternplated by this Agreement and Plan of Merger.

ARTICLE V1
Miseellaneous

6.1 Expenses, Bach of Holly Hunt Collection, Holly Hunt Lid., Great Plains and
Holly Hunt Miami will each bear all respective legal, accounting and ofher costs and expenses
incurred by it or on its bebalf, and a portion, to be determinad in good faith by Hunt Enterprises,
of any legal, accounting and other costs znd expenses incurred by or on behalf of Hunt
Bnterprises, in convection with tids Agresment and Plan of Merger and the iravsactions

contemplated hereby,

6.2 Goverming Lew. This Agreement and Plan of Merger will be governed by and
‘wonstroed in accordance with the laws of the State of [linois without giving effect to any law or
rule that would cause the laws of any jusisdiction other thau the State of Tilinois to be applied.

6.3 Counterparts. This Agreemenf may be execnted in one or more cmmtcrparts,
each of which will be deemed an original, but all such counterparts taken together will constinate

one and the same Agresment.

6.4 Entire Agresment, This Agresment and all of the docmments, agresments and
certificates executed and/or delivered in conmection herewith or therswith, constitute the entire
agreement among the parties in commection with the transactions contemmplated herchy and

superseds any prior or contemporancoud vnderstandings, agreaments or representations by oy
amnong the parties, written or oral, that may have related in any way o the suhject matter hereof.

HO3800345040 3
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6.5 No Thid-Party Bepeficiades. This Agreement will not confer any rights or
remnedies upon smy person or éntify other than the partics hereto, their respective shareholders,
. and their Tespective successors and permitted aszigns.

[REMAINDER. OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT A

Pre-Merger and Post-Merper Shares

Holly Hwmt, or
any Successor
m interest, ax
trustee of the
Holly Fhmt
Revoegble
Trust, dated
Awpril 1, 1996
Preston Hunt, )
trustee of the
FHunt Famdly
Trmst

Hunt Rebert 10 18D 7,121
Tackbary

Ryan Jett 10 180 Ir 7,121
Tackbary

Trent X. " 10 180 u 7,121

Taclbery

13,825 45 5378
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