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FACSIMILE TRANSMISSION

Date: April 14, 2004 No. of Pages (including cover): q
To: Susan Payne Fax Number; 850-205-0380

Florida Department of State Contact Numbar: 250-245-5901
From: Janet L. LaPointe Reference No.: 1517999-0002

PLEASE NOTE: The infanvatiat contained in this facsimila messagas is privileged and conBidential, and ia intended snly for the bse of tha
Individyz] named ahove and others whe have besn specifically authorized to recelive it. If you ara not the intended recipient, you are kereby
notifiad that any digsemimation, distriaution or copying of this communicelicn is strictly prohibfad. 1f you hava raceived thig sommunication in

arrar, or if ary problams aceur with transnission, please contact sender or call (305) 371-2700. Thenk you
)

Hi Susan,
Reference Fax Audit No. H04000078357, as we discussed, T have changed the attached Articles
of Merger to reflect an adoption date by the shareholders of both the surviving and merging

corporations to April 12, 2004, T trust this is all you need to complete the filing. Please back
date the filing date to the date originally received in your office, April 13, 2004.

Thank you again for your assistance, and please let me know if you need anything fiwther, [ lock
forward to receiving evidence of filing.

Regards,

10 save dale (docwmant nol akved) (2K}
[Docoment?]
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ARTICLES OF MERGER FILED

(Profit Corporations)

The following acticles of merger are submitted n accordance with the Florida Bubmeé:ﬁffo;‘;mmm;:ﬁ?ff
pursuant to section 607.1105, F.8, TALLAHASSEE, rL

First: The name and jurisdiction of the surviving corparation:
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Name ¥ ion Document Nigber
{If known/ applicable)
Unico Holdings, Ine. Flarida V34692
Second: The name and jurisdiction of each merging corporation:
{7f known/ applicabls)
Cardinal-Unico Acquisition Carp. Delaware A7TES402
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Third: The Plan of Merger is attached, >

Fouwrth: The morger shall become effeetive on the date the Articles of Merger are filed with the Florida
Department of Blate.

OR 04 ;.15 4 04 (Bntera spectiic dats NOTE: An effective date cannot be prior (o the daté of filing o more

than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLEYE QNLY ONE STATEMENT)

The Plan of Mexger was adopted by the shareholders of the surviving corporation on __ABELl 12+~ 2004

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not requized.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENTY)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on apri112:- 2004 .

The Plan of Merger wag adoptad by the hoard of directors of the merging corporation(s) on
. and sharcholder approval was not required.

(Artack additional sheels i necessary)

K04000078357 3
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corporatiop Signature inted N, jvi itle

Cardinal-Unico Acquisitin

Edward G. Finnegan, Jr., President
Corp.

Unico Holdings, Inc. Christopher'Bo

HO4000078357 3
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PLAN QF MERGER
(No Subsidiaries)

The following plan of merger is submitted in compliance with Section 607.1107 of the
Florida Business Corporation Act and in accordance with the laws of any other applicable
Jjurisdiction of incorporation.

First: The name and jurisdiction of each merging corporation:

MName _ igdicti
Unico Holdings, Inc. Florida
Cardinal-Unieo Acquisition Corp. Dielaware

Second: The name and jurisdiction of the syrviving corporation:

Name Jurisdiction
TUnico Holdings, Inc. Florida

Third: The terms and conditions of the merger are as follows:

In aceordznce with the Florida Business Corporation Act ("FBCA"), at the Effective
Time {(as defined below): (i) Cardinal-Unico Acquisition Corp. shall be merged with and into
Unico Holdings, Inc. (the "Merger"), (i) the separate corporate existence of Cardinal-Unico
Acquisition Corp. shall cease and (iii) Unico Holdings, Inc. shall be the surviving corporation
(the "Surviving Cotporation") and shall contimue its legal existence under the laws of the State of
Florida, The Merger is being consummated in accordance with and is subject o the terms and
conditions set forth in that certain Agreement and Plan of Merger by and among Unico Floldings,
Inc.,, Cardinal-Unico Acquisition Corp., Cardinal-Upico Yoldings Company, a Florida
corporation, Cardinal Growth, L.P. and Christopher Bohlman dated as of April /5, 2004 (the
"Merger Agreement").

The Merger shall become effective on April {5, 2004 (the "Effective Time"}.

At the Effective Time, the effect of the Merger shall be as provided in the applicable
provisions of the FBCA. Without limiting the generality of the foregoing, and subject thereto, at
the Effective Time, all the property, rights, privileges, powers and franchises of Unico Holdings,
Ine. and Cardinal-Unico Acquisition Corp. shall vest in the Surviving Corporation, and all debts,
liabilities, obligations, restrictions and duties of Unieo Holdings, Inc. and Cardinal-Unico
Acquisition Corp. shall become the debts, liabilities, obligations, restrictions and duties of the
Surviving Corporation.

HO4000078357 3
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Fourth; The manner and basis of converting the shares of each merging corporation into
shares, obligations, or other securities of the Surviving Corporation or any other corporation or,
in whole or in part, into cash or other property and the manner and basis of converting rights to
acquire shares of each merging corporation juto rights to acquire shares, obligations, or other
securities of the surviving ot any other merging corporation or, in whole or in part, into cash or
other property are as follows:

At (he Effective Time, (1) ihe shares of common stock of Cardinal-Unico Acquisition
Corp. issued and ocutstanding immediately prior to the Effective Thme shall be converted into
10,000 shuares of common stock of Unico Holdings, Inc., the Surviving Corporation, and
distributed Cardinal-Unico Holding Company, the sole sharcholder of Cardinal-Unico
Acquisition Corp. and (i) all such shares of the common stock of Cardinal-Unico Acquisition
Corp., by virtue of the Merger and without any action on the part of the holder thereof, shall be
canceled and extinguished and shall ceass to exist without any cash or other consideration being
paid therefor,

At the Effective Time, 7,943,000 shares of the common stock of Unico Holdings, Inc.,
the Surviving Corporation, owned by Christopher Bohlman prior to the closing shall be canceled
in exchange for cagh and one subordinated promissory note made by the Surviving Corporation
in favor of Mr, Bohlman dated as of the Effective Time.

At the Bffective Time, all remaining outstanding shares of Unico Holdings, Inc., the
Surviving Corporation, by vittue of the Merger and without any action on the part of the holder
thereof shall be cancelled and extinguished and shall cease to exist.

Fifth; The articles of incorporation of the Surviving Corporation shall be amended as set
forth on Exhibit A attached hereto.

Sixth: The board of directors of either Unico Holdings, Inc. or Cardinal~Unico
Acquisition Corp. may abandon or terminate tbe Merger prior tw the Effective Time
(noterithstanding the prior vote or consent of the shareholders of each such corporation in favor
of the Merger), without obtaining the vote or consent of its sharcholders in favor of such
abandonment or terminatinn in accordance with the terms of the Merger Agreement.

B04000078357 3
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Exhibit A to Plan of Merger

Amendment of Ariicles of Incorporation of Unico Holdings, Inc., a Florida corporation

See attached

HO4000078357 3
3B4G12T 3
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EXHIBIT A

AMENDMENT T0O ARTICLES OF INCORPORATION
OF

UNICO HOLDINGS, TINC,
(4 Flarida corporation;

The undersigned, Christopher Bohlmar, hereby certifics that:

ONE: He is the duly elected and scting President of Unico Holdings, Ine., a Florida corporation
(the "Corporation"}, organized and existing under the Bosiness Corporation Act, as zimended, of
the State of Florida ("FBTA"),

TWO: The Board of Directors of the Corporation, acting in accordance with Sections 607.0821
and 507.1001 of the FBC A and in accordance with the other applicable provisions of the FBCA,
has unanimously approved a resolution, declaring the adoption of the followiug amendment (o the
Articles of Incorporation of the Corporation and recomymnended to the stockholders of the
Corporation that they approve the amendment set forth below; and

THREE: The Stockholders of the Corporation, acting pursuant to Sections 607.0704 and
607.100} of'the FBCA and it accordance with the other applicable provisions of the FRCA,
unarmmously approved a resolution declaring the adoption of the following amendmernr o the
Articles of Incorperation of the Corporation:

RESOLVED: Article VIII (Pre-emptive Rights) of the Asticles of Incosporation of the
Corporation is hereby deleted in its entirefy.

DATED: April _j=z., 2004

UNICO HOLDINGS, INC,,
a Florida corporation

B
Name: Christopher Boblinan
Iis: President

BO40U0078357 3
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