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ARTICLES OF MERGER

MERGING:

D’'ANGELO CAPITAL CORP., a Florida corporation, S60702

INTO

D’'ANGELO ACQUISITION CORPORATION. a Delaware corporation not
qualified in Florda

File date: December 30, 1086
Comporate Spaclalist Stevon Hanis

Division of Corporations - P.O, BOX 6327 -Tallahasses, Florida 32314
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ARTICLES OF MERGER RETWEEN = -
D’ANGELO CAPITAL CORP. AND = =

D’ANGFLO ACQUISITION CORPORATION iaden m

2o =

Pursuant to Section 607.1105 of the Florida Business Corporation Act 3 Secttin 252

of the General Corporation Law of the State of Delaware, D' Angelo Acquisition Corporation, 3 Delswars
corpocatioa ("Survivor®) and D’Angelo Caplital Corp., 8 Florida corporarioa (" Merging Corporation®),
hereby adopt the following Articles of Merger for the purpose of effecting the merger of the Merging
Corporation into the Survivor, which will be the surviving corpocation (the *Merger®).

ARTICLEL

The Agreement and Plas of Merger effecting ths Merger of the Merging Corporation with
and into the Survivor bs attached hereto and made a part of these Articles of Merger 23 Exkibit "A”,

ARTICLE Ll

The name of the surviving corporation is D'Angelo Acquitkions Corporation which,
pursuant 10 the Agreement and Plan of Merger, will change its name to D*Angelo Capital Corp.

ARTICLE I

The effective date of the Mergper shall be upoa the filing of these Articles of Merger with
the Secretary of State of Florida,

ARTICLE IV

The Agreement and Plan of Merger was sdopted by the unanimors writtea consent of the
Board of Directors of Survivor on December 14, 1956 aad by the writtea consent of the sole sharcholéer
of Survivor oa December {4, 1996. Ths Agreemest aad Plan of Mergor was adopted bry the unanimocs
written consent of the Board of Directors of Merging Corporatioa and by written consent of the sole
shareholder of Merging Corporation oa December ) {, 1996.

IN WTTNESS WHEREOF, the undersignad has executed this document as of the L& /¢
day of December, 1996,

D’ANGELD CAPITAL CORP., 2 Florida

AU

Gyl D Mg, Presidect

D’ANGELO ACQUISITION CORPORATION.,




EXHIBIT *A"
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated December 27, 1998 (the
“Agreement”), is entered into between D’Angelo Capital Corp., a Florida corporation
("D’Angelo-Florida®), and D' io Acquisition Corporation, a Delaware corporation
("D*Angelo-Delaware").

BACKGROUND

D'Angelo-Delawere has an sgxregate authorized capital stock of 1,000 shares of
Common Stoek, par value $.01 per shars (the "D’Angelo-Delaware Common Stock”), of
which, as of December 26, 1998, 100 shares wers issued and outstanding.

D'Angelo-Florida has an sggreguts authorized capital stock of 200 shares of no
par value Common Stock (the “D*Angelo-Florida Common Stock”), of which 100 shares
were duly issued and are now outstanding, and held by George D’Angelo,

The respective Boards of Directors of D’Angelo-Florida and D'Angelo-Delaware
believe that the best interests of D'Angslo-Florida and D’Angelo-Delaware and their
respective stockholders will be served by the merger of D’Angelo-Florida with and into
D'Angelo-Delaware under and pursuant to the provisions of this Agresment and the
Delaware General Corporation Law and the Florids Businees Corporation Act.

AGREEMENT

In conszideration of the mutual egreements contained in this Agreement, the
parties hereto agree as set forth below.

1. Merger. D'Angelo-Florida shall be merged with and into D’Angelo-
Delaware (the "Merger”).

2, Effective Date. The Merger shall become effective immedistely
upon the later of the filing of a certificats of merger with the Secretary of State of
Delaware in accordance with the Delaware General Corporation Law and the filing of
erticles of merger with the Secretary of State of Florida in accordance with the Fiorida .
Business Corporation Act. The time of such effectivencas is hereinafter called the
“Effective Date."

3. Surviving Corporation. D’Angelo-Delaware shall be the surviving
corporation of the Merger and shall continue to be governad by the lawe of the Stetg
of Delaware. On the Effective Date, the separaie corporate existence of D'Angelo-
Florida shall cease.




4 Name of Surviving Corporation. On tbe Effective Date, the
Certificate of Incorporation of D'Angelo-Delaware shall be amended to change the name
of D’Angelo-Delaware to "D’Angelo Capital Corp.*

5 Ceptificate of Incorporstion. Except as provided in Section 4, the
Certificate of Incorporation of D'Angelo-Delaware as it exists on the Effective Date
shall be the Certificate of Incorporation of D'Angelo-Delaware following the Effective
Date, unless and until the same shall thereafler be amended or repealed in sccordance
with the laws of the State of Delaware.

6. Bylaws. The Bylaws of D'Angelo-Delaware as they exist on the
Effective Date shall be the Bylaws of D'Angelo-Delaware following the Effective Date,
unless and until the same shall be amended or repealed in accordance with the
provisions thereof and the laws of the State of Delaware.

7 Board of Directors and Officers. The members of the Board of
Directors and the officers of D'Angelo-Floridas immediately prior to the Effective Date

shall be the members of the Board of Directors and the officers, respectively, of
D’Angelo-Delaware following the Effective Date, and such persons shall serve in such
offices for the terms provided by law or in the Bylaws, or until their respective
successors are elected and qualified.

8. Retirement of Qutstanding D'Apgelo-Delaware Stock. On the

Effective Date, each of the 100 shares of the D'Angelo-Delsware Common Stock
presently issued and outstanding ehall be retired, and no shares of D'Angelo-Delaware
Common Stock or other securities of D’Angelo-Delawere shall be issued in respect
thercof.

9 Convereion of Qutstanding D'Angelo-Florida Stock.  On the
Effective Date, each issued and outstanding share of D'Angelo-Florida Common Stock
and all rights in respect thereof shall be converted into one fully-paid and nonassessahle
share of D'Angelo-Delaware Common Stock, and each certificate representing shares
of D’Angelo-Florida Common Stock shall for all purposes be deemed to evidence the
ownership of the same number of shares of D'Angelo-Delaware Common Stock as are
set forth in such certificate. After the Effective Date, each holder of an outstanding
certificate representing shares of D"Angelo-Florida Common Stock may surrender the
same to D'Angelo-Delaware’s registrar and transfer egent for cancellation, and each
such holder shall be entitled to receive in exchange therefore a certificate{a) evidencing
the ownership of the eame number and class of shares of D'Angelo-Delaware Common
Stock as are represented by the D'Angelo-Florida Common Stock certificate(s)
surrendered to D’Angelo-Delaware’s registrar and transfer agent.

10 Rights apd Liabilities of D'Angelo-Delaware. At and after the
Effective Date, and all in the manner of end as more fully set forth in the Florida
Business Corporation Act and the Delaware General Corporation Law, the title to all
real estate and other property, or any interest therein, owned by each of D)'Angelo-




Fiorida and D'Angelo-Delaware shall be vested in D’Angelo-Delaware without reversion
or tmpatrment; D'Angelo-Delaware shall succeed to and posseas, without further act or
deed, all estates, nghts, privileges, powers, and frenchises, both public end private, and
all of the property, real, personal and mixed, of each of D’Angelo-Florids and D'Angelo-
Delaware without reversion or impairment; D'Angelo-Delaware shall thenceforth be
responsible and Liable for all the liabilities and obligations of each of D'Angelo-Florida
and D'Angelo-Delaware; eny claim existing or action or proceeding pending by or
sguinst D'Angelo-Florida or D'Angelo-Delaware may be continued aa if the Merger did
not occur or D'Angelo-Delaware may be substituted for D’Angelo-Florida in the
proceeding, neither the rights of creditors nor any liens upon the property of D'Angelo-
Flonida or D’Angelo-Delaware shall be impaired by the Merger; and D*Angelo-Delaware
shall indemnify and hold harmless the officers and directors of each of the parties
hereto egainst all such debts, liabilities and duties and egainst all ¢laims and demands
arising out of the Merger.

11 Termination. This Agreement may be terminated and sbandoned
by action of the respective Boards of Directors of D’Angelo-Florida and D'Angelo-
Delaware a1 any time prior to the Effective Date, whether before or after approval by
the stockholders of either or both of the parties hereto.

12 Amendment. The Boards of Directors of the parties hereto may
amend this Agreement at any time prior to the Effective Date; provided that an
emendment made subsequent to the approval of this Agreement by the stockholders of

either of the parties hereto shall not: (a) alter or change the number or kind of sheres
to be received in exchange for or on conversion of all or any of the shares of the parties
hereto, (b) change any term of the Certificate of Incorporation of D'Angelo-Delaware
(except es contemplated above), or (¢) change any other terms or conditions of this
Agreement if such change would adversely affect the holders of any capita! stock of
either party hereto.

13 Thurd Party Consents. The parties shall use their best effort to
receive all consents of third parties that have agreements with D’Angelo-Florida and

whose consent is required for the assumption of such agreements by D’Angelo-
Delaware.

14.  Governipgl.aw. This Agreement thall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the State of
Delaware




IN WITNESS WHERFEOF, each of the parties hereto hes caused this Plan and =
Agreement and Plan of Merger to be exscuted as of the date first written sbove.

ID’ANGELO CAPITAL CORP.,
a Florida corpo

D’ANGELO ACQUISITION
CORPORATION,

v AL

Gegrge I’Angelo, President

TPA2-392607




