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Under Section 607.1101 of Florida Statutes

Pursuant to the provisions of Section 607.1101 of the Florida Statutes, the undersigned
hereby certify by these Articles of Merger as follows:

FIRST: The names of the corporations which are parties to the merger are ALL
AMERICAN COOKWARE, INC., a Florida corporation, and HURLEY INDUSTRIES, INC,, a
Florida corporation. The surviving corporation is HURLEY INDUSTRIES, INC.

SECOND: The Plan of Merger is annexed hereto as Exhibit "A" and incorporated herein
by reference in its entirety.

THIRD: The plan of merger was duly adopted by the shareholders of each party to the
merger onthe 9 dayof_ Mavy , 2003,

IN WITNESS WHEREOF, cach of the corporations party to the merger has caused these
Articles of Merger to be executed on its behalf by its duly authorized officers this _g day of

May ., 2003.

oy /
Brya flcy, Pr
Bryan David Hurley, Secretary

ALTL AMERICAN COOKWARE, INC.

Bryan David Hurley, Secretary
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EXHIBIT

" AI‘I’

AGREEMENT
AND
PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated this _q_ day of __ _may , 2003,
between ALL AMERICAN COOKWARE, INC., a Florida corporation ("ALL AMERICAN") and
HURLEY INDUSTRIES, INC., 2 Florida corporatioﬁ ("HURLEY INDUSTRIES"™), being
sometimes referred to herein as the "Constituent Corporation”.

WITNESSETH:

WHEREAS, ALL AMERICAN is a corporation duly organized and existing under the laws
of the State of Florida, having an authorized capital stock of 1000 shares of Common Stock, of
which as of the date hereof 200 shares of Common Stock were validly issued and ocufstanding.

WHEREAS, HURLEY INDUSTRIES is a corporation duly organized and existing under
the laws of the State of Florida, having an authorized capital stock of 1000 shares of Common
Stock, of which as of the date hereof 100 shares of Common Stock are validly issued and
outstanding.

WHEREAS, the Board of Directors of each Constituent Corporation deems it advisable for
the general welfare of such Constituent Corporation and its shareholders that ATL AMERICAN be
merged into HURLEY INDUSTRIES. |

WHEREAS, the Shareholders of ALL AMERICAN will receive in exchange for their stock
in ALL AMERICAN cash or common stock of HURLEY INDUSTRIES, as more fully described
in ARTICLE VI hereafter.

NOW, THEREFORE, the Constituent Corporations hereby agree that ALL AMERICAN
shall be merged with and into HURLEY INDUSTRIES (sometimes referred to herein as the
"Surviving Corporation") in accordance with the applicable laws of the State of Florida and the

terms and conditions of the following Plan of Merger.



ARTICLET
THE CONSTITUENT CORPORATIONS

The names of the Constituent Corporations to the merger are ALL AMERICAN
COOKWARE, INC., a Florida corporation, (Florida Charter No. P01000070280) and HURLEY ;
INDUSTRIES, INC. a Florida corporation (Florida Charter No. P9%000058931).

TICLE I

On the Effective Date, as hereinafier defined, ALL AMERICAN shall be merged into
HURLEY INDUSTRIES in accordance with the applicable provisions of Chapter 607 of the Florida
Statutes (the Florida General Corporation Act). HURLEY INDUSTRIES shall be the surviving
Corporation. The name of the Surviving Coxporation shall be HURLEY INDUSTRIES, and shall
be governed by the laws of the State of Florida.

ARTICLE II
THE EFFECT OF THE MERGER

From and after the filing of the Articles of Merger in accordance with Article VII hereof, the
Constituent Corporation shall be a single corporation, which shall be the Surviving Corporation.
From and after such filing, the separate existence of ALL AMERICAN shall cease, while the
corporate existence of HURLEY INDUSTRIES shall continue unaffected and _um'mpaired. The
Surviving Corporation shall have all the rights, privileges, immunities, and powers, and shall be
subject to all the duties and liabilities, of a corporation organized under the Florida General
Corporation Act. The Surviving Corporation shall thereupon and thereafter possess all the rights,
privileges, immunities and franchises, of a public as well as a private nature, of each of the
Constituent Corporations. All property, real, personal and mixed, and alt debts on whatever account,

all other choses in action, and all and every other interest of or belonging to or due to each of the



Constifuent Corporations, shall be taken and deemed to be transferred to and vested in the Surviving
Corporation without further act or deed. The title to any real estate, or any interest therein, vested
in either of the Constituent Corporations shall not revert or be in any way impaired by reason of such
merger. The Surviving Corporation shall henceforth be responsible and liable for all the liabilities
and obligations of each of the Constituent Corporations, and any claim exjsting or action or
proceeding pending by or against either of the Constituent Corporations may be prosecuted as if such
merger had not taken place, or the Surviving Corporation may be substituted in its place. Neither
the rights of creditors nor any liens upon the property of either of the Constituent Corporation shall

be impaired by such merger.

ARTICLEIV
SUPPLEMENTARY ACTION

If at any time after the Effective Date any further assignments or assurances in law or any
other things are necessary or desirable to vest or to perfect, confirm or record in the Surviving
Corporation the title to any property or rights of either of the Constituent Corporations, or otherwise
to carry out the provisions of this Agreement and Plan of Merger, the proper officers and directors
of the respective Constituent Corporations as of the Effective Date shall execute and deliver any and
all proper deeds, assignments and assurances in law, and do all things necessary or proper to vest or
to perfect or confirm title to such property or rights in the Surviving Corporation, and otherwise to

carry out the purposes and provisions of this Agreement and Plan of Merger.

ARTICLE V

(a) The Certificate of Incorporation and By-Laws of HURLEY INDUSTRIES, as heretofore
amended and in effect on the Effective Date, shall be the Certificate of Incorporation and By-Laws



-of the Surviving Corporation, until the same shall thereafler be further amended or repealed as
provided therein and by applicable law.
(b) The persons who shall serve as directors of the Surviving Corporation shall be Bryan
David Hurley. The persons who shall serve as officers of the Surviving Corporation, and the offices
in which they shall serve, shall be:

President: Bryan David Hurley
Vice President: Bryan David Hurley
Secretary/Treasurer: Bryan David Hurley

{(a) Each share of the Common Stock of HURLEY INDUSTRIES outstanding immediately
prior to the filing of the Articles of Merger in accordance with Article VII shall continue in existence
as a share of the merged corporations and there shall be no distribution of cash or securities with
respect thereto.

(b) Each share of the Common stock of ALL AMERICAN outstanding immediately prior
to the filing of the Articles of Merger in accordance with Article VII shall, by virtue of the merger
and without any action on the part of the holder thereof, cease to exist and be cancelled, and the
common stock of HURLEY INDUSTRIES, cash, securities or other property to be issued in respect
thereof shall be as follows:

1. HURLEY INDUSTRIES shall issue to Bryan David Hurley, in exchange for his
200 shares of common stock of ALL. AMERICAN, 200 shares of the authorized common stock of
HURLEY INDUSTRIES.

ARTICLE VI
APPROVAL BY SHARFHOLDERS

This Plan of Merger shall be submitted to the respective sharcholders of the Constituent



Corporations for approval as provided by the Florida General Corporation Act at meetings duly
convened on the 9 dayof May , 2003, If duly adopted by the requisite vote of such
shareholders, Articles of Merger meeting the requirements of the Florida General Corporation Act
ghall be filed immediately in the appropriate office in Florida.

ARTICLE VI
EFFECTIVE DATE

The merger of ALL AMERICAN into HURLEY INDUSTRIES shall become effective upon
the filing of the Articles of Merger in accordance with the Florida General Corporation Act. The

date on which such merger shall become effective is herein called the "Effective Date".

ARTICLE IX

ATL AMERICAN covenants and agrees that: (a) it will not further amend its certificate of
incorporation prior to the Effective Date, and (b) it will not issue any shares of its capital stock or

any rights to acquire any such shares prior to the Effective Date.

ARTICLEX
TERMINATION

Anything to the contrary herein or elsewhere notwithstanding, this Agreement and Plan of
Merger may be terminated and abandoned by the Board of Directors of either of the Constituent

Corporations at any time prior to the filing of the Articles of Merger.

ARTICLE XI
COUNTERPARTS

This Agreement and Plan of Merger may be executed in any number of counterparts, each

of which when executed shall be deemed to be an original, and such counterparts shall together



constitute but one and the same instrument.

IN WITNESS WHEREOF, each of the parties to this Agreement and Plan of Merger has
caused this Agreement and Plan of Merger to be executed by its duly authorized officer on the day

and year above written.

ALL AMERICAN COOKWARE, INC.
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