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ARTICLES OF MERGER
of
OLDswoOD, INC.

(@ Florida corporation)

and
OLDSWQo0D TWO, INC.
(2 Florida corporation)

Pursuant tg the provisions of Secftion 607.1105 of the Florida Buginess Corporation Act
(the "Act”), OLDSWOOD, INC., a Florida corporation ("0/dsw00d™), and OLDSWOOD TWO,
INC., a Florida corporation ("0ldswood Two"), hereby file these Articles of Merger providing
as follows:

t.  Plan of Meger, Attzchﬁ_{as EXhibit A hereto is 8 €OPY Of the Agreement and Plan of
Merger dated as of pecember |2, 1996 between Oldswood and Oldswood Twg setting forth the
plan of merger for the merger of OldsWOQg Two with and into Oldswoog (the *pian of Merger®).

2.  Adoption of Pian of Merger: The Plan of Mef8€r Was adopted and approved in
accordance® With the provisions of Section g§7,1103 of the Act by the wnanimous written consent
of the directors ang shareholders of €ach of Oldswood and Oldswood Two on December 28 ¥
1996.

3.  Effective Tyme, The merger of Qldswood Two with and into Oldswood in accordance
with the P1an of Merger is to become effective as of the date 0n Which these Articles of Merger
are filed by the Secretary of State of Florjga.

IN WITNESS WHEREOF, these Articleg of Merger have been duly executad on behalf of each
of OLDSWOOD, INC. and OLDSWOOD TWO, INC. by their respective duly authorized
officers, 23 of the ; 8™ 4ay of December, 1996,

OLDSWOOD, INC,

By: <
Michael L. Green, President

OLDSWOOD Twg, INC,

By: -
Michael L, Green, President
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STATE OF FLORIDA
) ss:
COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this \8 h day of December, 1996,
by MICHAEL L. GREEN, as President of GLDSWGQOD, INC,, a Florida corporation, on behalf
of the corporation. He is personally known to me er-has-produeed— as
rdentificattonr and did not take an oath, and acknowledged to me and before me that he executed
these Articles of Merger on behalf of said corporation.

SUSAN MARLETTE & ﬂm\ I tkﬁ
Notary Public, State of Florida - SQ LS
My Comm. expires April 19, 1997 Name
Comm. No. CC278020 Notary Public

(Notary Stamp/Seal) State of Florida

My Commission Expires: (}\dl\ 1A 397

STATE OF FLORIDA

) ss:
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this \@Lday of December, 1996 by
MICHAEL L. GREEN, as President of OLDSWOOD TWQ, INC., a Flonda corporation, on
behalf of the corporation. He is personaily known to me
-as-identification-and did not take an oath, and acknowledged to me and before me that he
executed these Articles of Merger on behalf of said corporation.

SUSAN MARLETTE
Notary Public, State of Florida (;] L. WMT@

My Comm. expires April 19, 1997

N :
Comm. No. CC278020 ame:

Notary Public
(Notary Stamp/Seal) State of Florida

My Commission Expires: CN}| | !q,\an
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AGREEMENT AND PLAN OF MERGER
between
OLDSWOCD, INC.
(a Florida corporation)
and
OLDSWOOD TWO, INC.
(a Florida corporation)

This Agreement and Plan of Merger is made and entered into as of December [.5’_"','1996
between OLDSWOOD, INC., a Florida corporation ("Oldswood") and OLDSWOOD TWO,
INC., a Florida corporation ("Qldwsood Two").

In consideration of the mutual covenants set forth in this Agreement and Plan of Merger,
Oldswood and Oldswood Two hereby covenant and agree as follows:

1. In accordance with the provisions of this Agreement and Plan of Merger, and the
provisions of the Florida Business Corporation Act (the "Act"), at the Effective Time (as defined
below), Oldswood Two shall be merged with and into Oldswood (the "Merger®™), the separate
corporate existence of Oldswood Two shall cease, and Oldswood (the *Surviving Corporation")
shall continue its corporate existence pursuant to the laws of the State of Florida under its present

name. (Oldswood Two and Oldswood are sometimes hereinafier collectively referred to as the
"Constituent Corporations.*)

2. The Merger shall become effective on and as of the date Articles of Merger in the
form attached as Exhibit A hereto are filed with the Secretary of State of Florida (the "Effective
Time") in accordance with the applicable provisions of the Act,

i As of the Effective Time, the Surviving Corporation shall possess and retain every
interest in all assets and property of every description of the Constituent Corporations, and all
rights, privileges, immunities, powers, franchises and authorities of a public or private nature of
each of the Constituent Corporations shall be vested in the Surviving Corporation, without further
act or deed. Title to and all interests in any and all real, personal and intangible property and
assets vested in either of the Constituent Corporations shall not revert or in any way be impaired
by reason of consummation of the Merger.

4. At the Effective Time, all obligations and liabilities of each of the Constituent
Corporations shall be deemed obligations and labilities of the Surviving Corporation without
further act or deed upon consummation of the Merger and the Surviving Corporation shall be
liable for all such obligations and liabilities of each of the Constituent Corporations outstanding
as of the Effective Time.
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5. At the Effective Time, as a result of the Merger and without any further action
on the part of the Constituent Corporations or otherwise:

(a) The Articles of Incorporation of Oldswood in effect immediately prior to
the Effective Time shall continue in effect and shall be the Articles of Incorporation of the
Surviving Corporation, without change.

(b)  Each issued and outstanding share of the capital stock of Oldswood Two
shall be cancelled and converted into common stock of Oldswood at the conversion rate of {1222
shares of common stock of Oldswood for each share of common stock of Oldswood Two. | 42 53

6. This Agreement and Plan of Merger may be executed in one or more counterparts, é/
each of which shall be deemed to be an original but all of which together shall constitute a single
instrument.

IN WITNESS WHEREQF, this Agreement and Plan of Merger has been executed on
behalf of each of OLDSWOQD, INC. and OLDSWOOD TWO, INC. by their respective duly
authorized officers, all as of the date and year first above stated.

AW&?/ OLDSWOOQOD, INC.
Wy by e
(Philip F. Wood, Secretary ‘ Michzel L. Green, President

e

- OLDSWOOD TWO, INC.

By: %

Philip F. Wood, Secretary Michael L. Green, President
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