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ARTICLES OF MERGER
“Merger Sheet
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MERGING:

CHARIOTSTAR, INC., a Florida corporation, document number S01869
CHARIOTOAK, INC., a Florida corporation, document number S00883

INTO
S FORM TECHNOLOGY, LTD., an Arizona entity not qualified in Florida.,

File date: May 7, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF
zo S
CHARIOTOAK, INC, 2 2
a Florida corporaticn T
o5 -
AND S
Ty =
CHARIOTSTAR, INC, 2o B
a Florida corporation S, =
S
INTO z
S FORM TECHNOLOGY, LTD,

an Arizona corporation

1. Attached to these Arlieles of Merger is the Plan of Merger, which has been adopted by
ihe board of dircctors of § FORM TECHNGLOGY, LTD., an Arizona corporation (“Surviving
Corporation™) and by the board of directors of CHARIOTOAK, INC,, a Florida Comporalion and
CHARIOTSTAR, INC., a Ilorida corporation (collectively, “Disappearing Corporations™). In
accordance with the Plan of Merger, the Disappcaring Corporations will merge into the
Surviving Corporation. -

2. The name and known place of business (principal office) of the Surviving Comporation
are: 8§ Form Technology, Ltd., 16214 8, 41% Strect, Phocnix, AZ 85048-8863. .

3 The name and address of the statutory agent of the Surviving Corporation are: Bridget
Bellavigna, 16214 8. 41 Street, Phoenix, AZ 85048-8863, )

4, The Plan of Merger does nol contain any amendments to the aricles of incorporation of
the Surviving Corperation.

5. ‘The merger is cffective at the close of business on the dale on which the Articles of
Merger are filed with the Arizona Corporation Commission.

6. Approval of the sharcholdets of one or more of the corporations which are parlies to the
merger was required. The designation of voling groups in each corporation which is & partly to
the merger entitled to vote scparately on the merger, the number of votes in cach, the number of
voles represented, and the votes cast for and against the merger were as follows:

S Eorm Technology, 1td., the Surviving Comoration. Pursuant to AR.S, § 10-1103(3),

sharcholder approval was not required, but the Board of Directors of the Surviving Corporation
nonetheless requested approval by the shareholders. There is only one voting group eligible 1o

» vote on the approval of the merger. The voting group consisting of cighly-five (85) outstanding

shares of Comrnon Stock is cntitled to eighty-five (85) votes. All of the shares entitled to vote
approved the Plan of Merger by written: consent of the shareholders, dated april 29 2001,

Tamnmy D% Butler
FL Barc # QL79914
Holland & Knight LLP 1101000063680 2
y 50 N. Lawra Street, Suite 3900 - -
BUORTISI0H2  saekvonville, FL 52202
{204} 353~2000
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2001, and no votes wore against the merger. The number of voles cast for the MErger was
sufficient for approval by the voting group.

CharolOak. Inc., a disappearing corporation. There is only one voting group eligible to

vote on the approval of the merger.  The voting gronp consisting of sixty-two (62) olutstanding
sharcs of Class A Sock is entitled to sixty-two (62) votes. All of the shares emtitled to vote
approved the merger by written consent of the sharcholders, dated apri1 29, 2001, and no
voles were against the merger. The number of votcs cast for the merger was sufficient for
approval by the voting group.

haviotStar, Tre., g disappearing corporation. There is only one voling group eligible to
vote on the approval of the merger, The voting group consisting of sixty-two (62) outstanding
sharcs of Class A Stock is entitled to sixty-two (62) votes. All of the sharcs calitled 1o vole
approved tho merger by written consent of (be shareholders, dated April .29 ,2001, and no
voles were against the merger. The number of votes cast for the merger was sufficient for
approval by the voling group.

7. The merger is permitted by the law of the state or country under whose law each foreign
corporation is incorporated. Disappearing Corporations have approved the Plan of Merger in
accopdance with the applicable provisions of the Florida Business Corporation Act, Fla. Stat. oh.
607, Surviving Corporation has approved the Plan of Merger in accordance with the laws of the
State of Arizona,

8, The Surviving Corporation is deemed to have appointed the Flordda Secretary of State as
its agent for service of process in a proceeding to enforce any obligation or the rights of
dissenling shareholders of the Disappearing Corporations, The Surviving Corporation has
agreed to promptly pay to the dissenting sharcholders of the Disappearing Corporafions the
amount, if any, to which they are entitied under Fla, Stat, § 607.1302.

Dated this22th day of April, 2001.

S FORM TECHNOLOGY, +1TD,, an Arizopa
corporation 7 7
By __. %M

ALAN KAPLANﬂ’?esident

CHARIOQTQAK, INC.,, a Florida corporalion

By

BRIDGET BELLAVIGNA. Prosids

CHARIOTSTAR, INC,, a Florida corporation

r B ; =
RIDGET BELLAVIGNA, Presidént

HOL000063680 2
S00047.1/53054-2
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PLAN OF MERGER - 00

This Plan of Merger is made and entered into as of this _29¢n day of april 2001
by and among § FORM TECHNOLOGY, LTD., an Arizona corporation (“Surviving
Corporation”), CHARIOTOAK, INC., a Florida corporation and CHARIOTSTAR, INC., a
Florida corporation {collectively, “Disappearing Corporations™).  Surviving Corporation and

Disappearing Corporations will sometimes be referred fo as the “Constituent Corporations.™
RECITALS;

1. Desirability of Merger. The boards of directors of Surviving Corporation and
Disappcaring Corporalions Iave each determined that the merger of the corporations, with
Surviving Corporation becoming the Surviving Corporation, will be in the best fnterest of the
corporations and their respective shareholders.

2. Identity, Capitalization and Number of Sharcs of Sy iving Corporation. 8 Form
Technology, Lid., Surviving Corporation, is an Arizona corporation with an authorized capital
stock consisting of 100 shares of common stock, $1.00 Par Value per share, of which §5 shares
are validly issued and outstanding,

3. Itlentity. Capitalization and Number of Shares of Disappearing Corporations.

ChariolOak, Inc., a disappearing corporation, is a Florida corporation with an authorizead
capital stock consisting of 100 shares of common stock, $5.00 Par Value per share, of which 85
ghares arc outstanding {62 Class A voting and 23 Class B non-voting).

ChariotStar, Inc., a disappcaring corporation, is a Florida corporation with an quthorized
capital stock consisting of 100 sharcs of common stock, $5,00 Par Value per share, of which 85
shares are outstanding (62 Class A voting and 23 Class B no-voting},

4. Conditions of Merger. The boards of directors of the Constitueni Corporations
have determined that the merger of the three corporations called for by {his agrcement is
desirable only if certatn conditjons are met, and this agreement is expressly conditioned upon the
oceurence of those conditions set forth in this agreement.

COVENANTS:

NOW, TIIBEREFORE, in consideralion of the recitals and mutual covenants contained
herein, the parties hereby agree as follows:

5. Conditions of Merper; Rffective Date, This merper is conditioned upon and shall
not be effective until it shall have been approved by the affirmative vote of {he holders of at lcast

2 majority of the apgregatc number of outstanding shares of capital stock of cach of the
Constituent Companies. This merger shall be effective at the close of business on the date on
which the Articles of Merger are filed with the Arzona Corporation Commission, which 1s
referred to in this plan as the “Hffective Date.” .

G. Capilalization; Number of Shares: Classes and Value: Conversion of hares and
Suiplus Notes:  Purchases of Shares. The authorized capital of Surviving Corporation, as

HO1000063680 2

BOOTLN.1/530802
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surviving corporation, shall remain 100 shares of common stock, $1.00 Par Value. The manner
and basis of converting the issued and outstanding shares of the Disappearing Corporations are
as follows: No new shares of the Surviving Corporation’s capital stock will be issued in
connection with this merger, and each share of the Disappearing Corporations” issued and
outstanding common stock, $5.00 par value, shall be cancelled and cease to cxist, as of the
Effective Date. Fach share of Surviving Corporation issued and outstanding as of the Effective
Date shall continue to be issued and outstanding. This merger shall not change any of the
cxisting relative rights, voting powers, preferences or restrictions of common stock of Surviving
Corporalion.

7. Name and 'Cogtinued Coiporate Existence of Surviving Corporation, The

corporatc name of Surviving Corporation, the corporation whose corporale existence is to
sorvive this merger and continue thereafter as the Surviving Corporation, and its identity,
existence, purposcs, powers, objects, franchiscs, rights and immunities shall continue tnalfected
and vaimpaired by the merger, and the corporate identity, existence, purposes, powers, objects,
franchiscs, rights and immunitics of Disappearing Corporations shall be wholly merged into the
Surviving Corporation.  Accordingly, on the Lffcctive Date, the separate existence of
Disappearing Corporations shall cease,

8. Articles of Incorporation, The articles of incorporation of Surviving Corporation
as Surviving Cotporation shall not be amended s 2 result of this Plan of Merger and the carrying
out of this Plan of Merger. No changes in the articles of incorporation are conternplated,

9. Bylaws. The bylaws of Surviving Corporation as Surviving Corporation shatl not
be amended as a result of this Plan of Merger and the carrying out of this Plan of Merger. No
changes in the bylaws are contcmplated, and they shall yemain in effect until they shall be
altered, amended or rcpealed or until new bylaws shall be adopted in accordance with the
provisions of law, the bylaws and the articles of incorporation of the Surviving Corporation.

10, Dircctors and Officers. The direclors and officers of Sutviving Corporalicn, ag
Surviving Corporation, on the Effcetive Date shall condinue to serve as directors and officers of
the Surviving Corporation pursuant to the articles of ingorporation and bylaws of Surviving
Corporation.

11, Manner of Converfing Assets. As of the Effective Date of the merger, Surviving
Corporation, as surviving corporation, shall wilhout other transfer succeed to and possess all of
the rights, privileges, franchises, and immunities of the Disappearing Corporations of a public,
private and mixed nature. As of such date, Surviving Corporation shall be subject to all of the
dutics and liabilitics of the Disappearing Corporations. All and singular rights, privilegcs,
powers and franchises of the Disappearing Corporations shall be vested in Surviving Corporation
as of the Effective Date. All property (real, personal, or mixed), rights, privileges, powers and
Tranchises and all and cvery other interest shall thercafier be as effectively the property of
Surviving Corporation as they were of the Disappearing Corporations. All rights of creditors and
all liens upon any properties of the Disappcaring Corporations shall be preserved unimipaired,
and all dcbts, liabililics, restrictions, obligations and dufics of the Disappearing Corporations
shalf {henceforth attach to the Surviving Corporation and may be enforced apainst it to the same
extent as if such debts, liabilities, restrictions, obligations and duties had been incurred or

800113,1/53054-2 HO1000063680 2
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contracled by it. Any action or proceeding pending by or against the Disappearing Corporations
may bo prosccuted to judgment as if the merger had not taken place, or the Surviving
Corporation may be substituted in place of the Disappearing Corporations in actions apainst it,

12.  Appointment of Supvivin tion as Attorney-In-Fact for Disappearin
Corporations. The officers of Surviving Corporation shalt be authorized, from time (o lime after
the Liffective Dale for and in the name of the Disappearing Corporations, to cxcente and deliver
or cause to be excented and delivered any decds or other instruments neccssary or desirable to
vest or perfect in or confirm to tho Surviving Corporation, its successors and assigns, (itle 10 and
possession of all of the properly rights, privileges, powers, immunities, franchises and intercsts
of ihe Disappearing Corporations.

13, Amendment. Anything conlained fo this Plan of Merger or elsewherc to the
contrary notwithstanding, this Plan may be amended, modified, tenninated or abandoned at any
time (whether before or alter the approval and adoption thereof by the shareholders of the
Constituent Corporations) by the mutual consent of the hoards of directors of the Constitucnt
Corporafions.

14.  Successors and Assigns. The Plan of Merger shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns.

15.  Arizona Law Applies. This Plan of Merger shall be construed and interpreted in
accordanee with the laws of the State of Arizona, the domiciliary state of the Surviving
Corporalion,

16. Counlerparts. This Plan of Merger may be cxeeuted in any number of
counterparts, ¢ach of which shall be deemed an oripinal, but all of which lopgethier shall constituie
one in the same ins(rument.

IN WITNESS WHEREQF, this apreement has been executed by the duly aothorized
ofticers of the Consliluent Corporations as of the date and year first above written, pursuant to
authority of the boards of directors of the Conslituent Corporations.

SURVIVING CORPORATION: S FORM TECHNOS Gy V';ﬁfﬁ
vy AN ey

ALANKAPLAN, Prcs'»ldn_t
DISAPPEARING CORPORATIONS: CHARIOTOAK, INC.

By: .:ZZ 7 - ia’\

BRIDGET'BELLAVIGNA, Preside:
CHARIOTSTAR, INC,

: ' By: %fi’;{ %Z;/ﬁ?@% ‘
BRIDGET BELLAVIGNA, President
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