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HINES NORMAN & ASSOCIATES, P.L.

ATTORNEYS AT LAW
" JAMES P. HINES HYDE PARK PROFESSIONAL CENTER
RANDY MILLER 315 8. HYDE PARK AVENUE
CHRISTOPHER H. NORMAN TAMPA, FLORIDA 33606
JAMES P. HINES, JR.
STEPHEN C. SULLIVAN

December 16, 1999

(813)251-8659
TAXATION

CORPORATION & BUSINESS LAW FAX (813)254-6153
ESTATE PLANNING & ADMINISTRATION

SOOI P TR ——
lorid tment of Stat ~12/21/33-~-1H00E--13
Florida Departmen of State w7000 meER¥70. 00
Division of Corporations
P.0. Box 6327
Tallahassee, Florida 32314
Re: Merger of Wickenden, Nevada into Wickenden, Florigggé 2
o 2
Dear Sir/Madam: %;gi %i ?2
e
I -
Enclosed is an original and one copy of the following: SR m
e 2 ©
1. Articles of Merger dated December 15, 1999 with'nattathed
Agreement and Plan of Merger. oo
=27 {o
L
Also enclosed is our check in the amount of $70.00 to cgﬁgr the
filing fees for this merger.

records and return the copy

Please file the original document in your
office.

with the appropriate filing stamp to our

Should you have any questions with regard to this matter, please do
not hesitate to contact our office.

RM/bja
Enclosures
cc:

Randell Miller

Cynthia Steinmann (w/o encl.)

qe
VS |-b-2000



ARTICLES OF MERGER
Merger Sheet

MERGING: e e .

WICKENDEN CORPORATION, a Nevada Corporation {not qualified to transact
business in Florida)

INTO

WICKENDEN CORPORATION, a Florida entity, P99000101579.

File date: December 21, 1999 , effective January 1, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER 390
OF WICKENDEN CORPORATION, a Nevada Corporation, . ] ﬁﬁ
AND WICKENDEN CORPORATION, a Florida Corporatl?n~c,, R /& ) 10: [9

Pursuant to the provisions of Sections 607.1104 and 607.1105 oft ﬂ
Florida Statutes, and Section 92a.200 of the Nevada Revised Statuts
these Articles of Merger provide that: RN --065'

1. WICKENDEN CORPORATION ("Wickenden 1"), a Nevada corporation
shall be merged with and into WICKENDEN CORPORATION ("Wickenden 2"), a
Florida corporation, whose address is 1310 Hamlin Drive, Clearwater,
Florida 33764, which shall be the surviving corporation.

2. The Agreement of Merger and Plan of Reorganization dated the
15th day of December, 1999 pursuant to which Wickenden 1 shall be merged
with and into Wickenden 2 (the "Merger") was adopted by the Board of
Directors of Wickenden 1 and Wickenden 2 on December 6, 1999, said Agree-
ment of Merger and Plan of Reorganization is attached hereto as Exhibit
"A", and is incorporated by reference and made a part hereof.

3. The total issued and outstanding capital stock of Wickenden 1
consists of .100 shares of voting common stock, part value $.001, and
40,654 shares of non-voting common stock, par value $.001.

4, The total issued and outstanding capital stock of Wickenden 2
consists of 100 shares of voting common stock, par value $.01, and 40,654
shares of non-voting common stock, par value $.01.

5. Stockholders holding 100 shares of the outstanding voting
common stock of each corporation voted for the Agreement of Merger and
Plan of Reorganization, said shares representing all of the issued and
outstanding shares of voting common stock of each corporation. The date of
adoption by the shareholders of each corporation was December 13, 1999.

6. Wickenden 1 has complied with all applicable provisions of the
Nevada Revised Statutes with respect to the Merger.

7. Wickenden 2 has complied with all applicable provisions of the
Florida Business Corporation Act with respect to the Merger.

8. The Merger shall become effective at 12:01 a.m. on January 1,
2000,

IN WITNESS WHEREOF, these Articles of Merger have been executed on,
behalf of the corporations by their authorized officers as of the /&=
day of December, 1999.

WICKENDEN CORPORATION
A Nevada Corporation

Attest:

President

Cyxithia Steinmann, Secretary




WICKENDEN CORPORATION
A Florida Corporation
Attest:

////M'Z%M)%M%W By: ﬂ

Cyn}hi’a Steihmann, Secretary

ia Ste€inmann, President

STATE OF FLORIDA
COUNTY OF HILLSBCROUGH

on this \G day of &‘UQN\QSB/\ , 1999, before me the undersigned

officer, personally appeared, Cynthia Steinmann, President and Secretary
of WICKENDEN CORPORATION, a Nevada corporation, who:

1" is personally known to me to be the individual descrlii 1n,

and who executed, the foregoing Articles of Merger, and who Aidfd
{(Circle One) take an oath.

[ 1 1is not personally known to me, but provided Driver's License
No. . as proof that she is the individual described in,
and who executed, the foregoing Articles of Merger and who did/did not
(Circle One) take an oath.

B DR

GCOMM$$ON
. %: EXPIRES JA#CC528472 Notary Public (Sighature)

RES JAN 22, 2000
NDED THRU
TS ATLANTIC BONDING GO, ing,

STATE OF FLORIDA
COUNTY OF HILLSBCROUGH

on this \S day ofM ; 1999, before me the undersigned

officer, personally appeared, Cynthia Stelnmann, President and Secretary
of WICKENDEN CORPORATION, a Florida corporation, who:

[L}—1s personally known to me to bhe the individual desc i
and who executed, the foregoing Articles of Merger, and who Adi dld no
(Circle One) take an oath.

[ 1] is not personally known to me, but provided Driver's License
No. as proof that she is the individual described in,
and who executed, the foregoing Articles of Merger and who did/did not

(Circle One) take an oath.
@ RN BN \(\f\, h’»&g@\

Notary Public (Signature)

RANDELL M. MILLER
COMMISSION # CC 526472

N
§ @ %"~ EXPIRES JAN 22, 2000
x BONDED THRU
K ATLANTIG BENBING 00 ING,

T res



"EXHIBIT “A"
AGREEMENT OF MERGER
AND PLAN OF REORGANIZATION

THIS AGREEMENT OF MERGER AND PLAN OF REORGANIZATION (hereinafter
referred to as "this Agreement") 1is entered into this 15th day of
December, 1999, by and between WICKENDEN CORPORATION, a Nevada
corporation, whose address is 3885 Scuth Decatur Blvd., Suite 2010, Las
Vegas, Nevada 89103-5873 (hereinafter referred to as "Wickenden 1"), and
WICKENDEN CORPORATION, a Florida corporation, whose address is 1310
Hamlin Drive, Clearwater, Florida 33764 (hereinafter referred to as
"Wickenden 2").

WITNESSETH:

WHEREAS, the Boafd of Directors of Wickenden: 1 and Wickenden 2 have
resclved, pursuant to " the Nevada Revised Statutes and the Florida
Business Corporation Act , ) that Wickenden 1 be merged into a single
corporation existing under the laws of the State of Florida, to wit,
Wickenden 2, which 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(a)(1)(F) of the
Internal Revenue Code; and

WHEREAS, the authorized capital stock of Wickenden 1 consists of
Twenty-four Million (24,000,000) shares of common stock with a par value
of $.001 per share of which One Hundred (100) shares of. voting common
stock are issued and outstanding of which Forty Thousand Six Hundred
Fifty-four (40,654) shares of non-voting common stock are issued and
outstanding, and One Million (1,000,000} shares of preferred stock with

a par value of $.001 per share of which no shares are issued and



outstanding; and

WHEREAS, the authorized capital stock of Wickenden 2 consists of
One Million (1,000,000) shares of voting common stock, $.01 par value,
of which One Hundred (100) shares are issued and outstanding and One
Million (1,000,000) shares of non-voting common stock, $.01 no par
value, of which Forty Thousand Six Hundred Fifty-four (40,654) shares.
are issued and outstanding; and

WHEREAS, the respective Boards of Directors of Wickenden 1 and
Wickenden 2 have approved the merger upon the terms and conditions—
hereinafter set forth and have approved this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants set forth
in this Agreement, the.parties hereto agree as follows:

1. Stockholders Meetings; Filings:; Effects of Merger.

1.1 Action by Stockﬁblders of Wickenden 1. ©On or before December

13, 1999, the stockholders of Wickenden 1 shall consider and vote upon

adoption of this Agreement. -

1.2 Action by Stockholders of Wickenden 2. On or before December

13, 1999, the stockholders of Wickenden 2 shall consider and vote upcn

adoption of this Agreement.

1.3 Filing of Articles of Merger; Effective Date. If (a) this

Agreement is adopted by the stockholders of Wickenden 1 in accordance
with the Nevada Revised Statutes, (b) this Agreement is adopted by the
stockholders of Wickenden 2 in accordance with the Florida Business
Corporation Act, and (c) this Agreement is not thereafter and has not
theretofore been terminated, then Articles of Merger shall be filed in
accordance with the Nevada Revised Statutes and Articles of Merger shall

be filed in accordance with the Florida Business Corporation Act. Such



filings shall be made on the same date. The merger provided for herein
"shall become effective at 12:01 a.m. on January 1, 2000, which date and
time are hereinafter referred to as the "Effective Date".

1.4 Certain Effects of Merger. The Surviving Corporation shall

possess and retain every interest in all assets and property of every
description, wherever located of each of the corporations. The rights,
privileges, immunities, powers, franchises and authority, of a public as
well as private nature, of each of .the corporations shall be vested in
the Surviving Corporation without further act or deed. The title to or
any interest in any real property vested in either of the corporations
shall not revert or in any way be impaired by reason of the merger. All
chligations belonging‘to or due to each of thelpmrporations, shall be
vested in the Surviving Corporation without further.act or deed. The
Surviving Corporation shall be liable for all of the cbligations of each

of the corporations existing as of the Effective Date.

2. Name of Surviving Corporation; Certificate of Incorporation;
Bylaws.

2.1 Name of Surviving Corporation. The name of the Surviving
Corporation from and after the Effective Date shall be Wickenden
Corporation. - -

2.2 Articles of Incorporaticn. The Articles of Incorporation of
Wickenden 2 as in effect on the date hereof shall from and after the
Effective Date be, and continue to be, the Articles of Incorporation of
the Surviving Corporation until changed or amended as provided by law.

2.3 Bylaws. The Bylaws of Wickenden 2, as in effect immediately
before the Effective Date, shall from and after the Effective Date be,

and continue to be, the bylaws of the Surviving Corporation until

amended as provided therein.



.

3. Status and Conversion of Stock.

The manner and basis of converting the shares of the capital stock
of Wickenden 1 and the nature and amount of stock of Wickenden 2 which
the holders of shares of Wickenden 1 stock, are to receive in axchange
for such shares are as follows:

3.1 Wickenden 1 Commeon Stock. Each share of Wickenden 1 voting
and non-voting common stock, as the case may be, 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 (1) fully paid share of
Wickenden 2 voting and non-voting common stock, as the case may be, and
outstanding certificates representing shares of Wickenden 1 common stock
shall thereafter reprégent shares of Wickenden 2 .common stock. Such
certificates shall be excﬁénged by the holders thereof after the merger
becomes effective for new certificates for the appropriate number of
shares in Wickenden 2.

4. Migcellaneous.

The Boards of Directors of Wickenden 1 arid Wickenden 2 adopted this
Agreement on the 6th day of December, 1599.

IN WITNESS WHEREOF, this Agreement has been executed by Wickenden
Corporation, a Nevada corporation, and Wickenden Corporation, a Florida
corporation, all on the date first above written.

WICKENDEN CORPORATION
A Nevada Corporation

Attest:

) [ é’im U

/ Ma;ﬁ//’/mw AN By:_CA 7%,{5? /@/ IV
Cyythia Steinmann, Secretary Cynfhia Steirnmann, President



) WICKENDEN CORPORATION
A Florida Corporation

‘Attest:
[{/%ﬂ/um ltpmrnans vy t,/ L/?/VZ&% @4@,&%&; V2L
quﬁhla Steirfmann, Secretary ngthla Steinmann, President

STATE OF FLORIDA
COQUNTY OF HILLSBOROUGH

On this \ \ day of §;&iﬁll#\ , 1999, before me the under51gned
officer, personally appeared, Cynthia Steinmann, President and Secretary
of WICKENDEN CORPORATION, a Nevada corporation, who:

[c3—Ts personally known to me to be the individual descrigif:ifé
id no

and who executed, the foregoing Articles of Merger, and who did
(Circle One) take an oath.

[ ] is not personally known to me, but provided Driver's License
No. as proof that she is the individual described in,
and who executed, the foregoing Articles of Merger and who did/did not

(Circle One) take an oath.
RANDELL M. MILLER s Cf\ff\m Y“\, W\&QL\

\5 % ==
$ g COMMISSION # CC 528473 Notary Public (Signature)
Tared

: EXPIRES JAN 22, o000

BOMDED TiHRL
ATEANTIC PEMEING B0, 115,

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

on this FSC day of Q)liﬁ\JbLﬁ , 1999, before me the undersigned
officer, personally appeared, Cynthia Steinmann, President and Secretary
of WICKENDEN CORPORATION, a Florida corporation, who:

[¢]—1s personally known to me to be the individual descriiff:ifE

and who executed, the foregoing Articles of Merger, and who did{did nec
(Circle One) take an oath.

[ ] is not personally known to me, but provided Driver's License
No. ‘as proof that she is the individual described in,
and who executed, the foregoing Articles of Merger and who did/did not

(Circle One} take an oath.
@mﬁm P, e S

WRY 2y RANDELL M. MiLLER

« % COMMISSION # CC 52847 Notary Public (Signature)
€ EXPIRES JAN 22, 2000

) BONDED THRU

FRERE  ahntiE BeiEWS Bo., e



