INTERNATIONAL BUILDING
PENTHOUSE WEST
24556 EAST SUNRISE BOULEVARD
FORT LAUDERDALE, FLORIDA 33304

TELECOPIER: (954) 666-7754

TELEPHONE, (954) 563.4005
April 17, 1997
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Florida Department of State
Division of Corporations
Post Office Box 6327

Tallahassee, Florida 32314
RE: NEXT, INC. MERGER WITH CAAIA OHIO, INC.

Dear Sir or Madam:
Please find enclosed a Plan of Merger (along with one copy) for filing with the

Department of State for the above-referenced corporation (Next, Inc.). | am enclosing the

following along with the Plan:
My check made payable to the Department of State in the amount of One

1.
Hundred Twenty-Two and 50/100 Dollars ($122.50) which represents Thirty-Five and
00/100 Dollars ($35.00) for each corporation merging and Fifty-Two and 50/100 Dallars
($52.50) for a certified copy of the filing.
2. A return-addressed, stamped envelope.
If you have any questions regarding the filing of this document, please contact me.
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Thank you for your assistance in this matter.
Very truly yours,

’]/‘ﬁ;mgui?/f—«é/ |

Matthew E. Morrall
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

April 30, 1997

Matthew E. Morrall, P.A.
2455 E. Sunrise Bivd.
Penthouse West

Ft. Lauderdale, FL 33304

SUBJECT: NEXT, INC.
Ref. Number: V41838

We have received your document for NEXT, INC. and your check(s) totaling
$122.50. However, the enclosed document has not been filed and is being
retumed for the following correction(s):

Articles of Merger must be submitted along with the Plan of Merger. The Articles
of Merger are prepared pursuant to 607.1105, Florida Statutes.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions conceming the filing of your document, please call
(904) 487-6908.

Steven Harris
Corporate Specialist Letter Number: 397A00022464

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




ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

NEXT, INC., a Florida corporation, V41838

INTO

CAAIA OHIO, INC.. an Ohio corporation not qualified in Florida

File date: June 27, 1997

Corporate Specialist: Thelma Lewis

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




ARTICLES OF MERGER
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Pursuant to Section 607.1105 of the Florida Statutes, the undersigned corporations,
NEXT, INC., a Florida corporation, and CAAIA OHIO, INC., an Ohio corporation, adopt the
INC.:

following Avrticles of Merger for the purpose of merging NEXT, INC. and CAAIA OHIO,

PLAN OF MERGER
1.

The Agreement and Plan of Merger setting forth the terms and conditions of
the merger of NEXT, INC. And CAAIA OHIO, INC. is attached to these Articles as an
Exhibit and incorporated herein by reference.

ADOPTION OF PLAN
2,

(a)

There are one hundred (100) shares of common stock, each of One
and 00/100 Dollar ($1.00) par value of NEXT, INC. issued and outstanding that were

entitled to vote on the Agreement and Plan of Merger, all of which voted in favor of the
Agreement and Plan of Merger on April 1, 1997.
(b)

There are one hundred (100) shares of common stock, each of One
and 00/100 Dollar ($1.00) par value of CAAIA ORIO, INC. issued and outstanding that

were entitled to vote on the Agreement and Plan of Merger, all of which voted in favor of
the Agreement and Plan of Merger on April 1, 1897.
EFFECTIVE DATE
3

The Agreement and Plan of Merger shall be effective on April 1, 1997.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these




Articles to be signed as of April 1, 1897.

CAAIA OHIO, INC., an Ohio corporation

oyl ) e
Name: __[CEme L. SrauT
Title: __ Threer#

NEXT,.INC., a Fiirida corporation
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Name: wict idan F- Come SiJIE. Jie
Title: P et D eM7T

STATEOF  ow.o )
COUNTY OF CZuvawvesr )
JunE 25~
The foregoing instrument was acknowledged before me this Ny , 1997,

by Crug £ Stewt | _Direch ~ | of CAAIA OHIO, INC., an Ohio
corporatidn, on behalf of the corporation. HeIShe(iggersonally known or has

produced as ide%
P fosdless

(Sighature of Person Taking Ackfieledgment)

HONALD p FRIEBBERG, Allomey

, HOTARY PUSLIC - STATE oF oo (Name Typed, Printed or Stamped)
My Commission Has No Explration Date
Section 147.03R, C.

(Title or Rank)

(Serial Number, if any)

My Commission Expires:



STATE OF )
COUNTY OF )

The foregoing instrument was acknowledged before me this , 1997,
by William F. Ccmiskey, Jr. , President, of orida corpofation, on behalf
of the corporation. He is ~personally known to me) or has produced
as identification.

naturg of Person Taki ckn&uledgment)
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{Name Typed, Printed or Stamped)

(Title or Rank)

(Serial Number, if any)

My Commission Expires: ‘}/07 o/
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PLAN OF MERGER

This Plan of Merger (the "Plan”) is entered into as of April 1, 1997, among CAAIA
OHIO, INC., an Ohio corporation {the “Company”), and NEXT, INC., a Florida corporation
(the "Merger Corporation”).

RECITALS

The boards of directors and shareholders of Merger Corporation and the Company
have determined that it is advisable and in the best interests of each such corporation and
its respective shareholders that Merger Corporation be merged (the "Merger”) with and into
the Company on the terms and subject to the conditions set forth herein.

ARTICLE |
THE MERGER

At the Effective Time (as defined in ARTICLE V hereof), Merger Corporation shall
be merged with and into the Company in accordance with the Florida Business
Corporation Act (the “FBCA"), and the separate existence of Merger Corporation shall
cease and the Company shall thereafter continue as the surviving corporation (the
“Surviving Corporation”) an Ohio corporation, doing business under the laws of the State

of Florida.

ARTICLE Il
THE SURVIVING CORPORATION

A, At the Effective Time, the Articles of Incorporation of the Company, as in
effect immediately prior to the Effective Time, shall be the Articles of Incorporation of the
Surviving Carporation.

B. At the Effective Time, the Bylaws of the Company, as in effect immediately
prior to the Effective Time, shall be the Bylaws of the Surviving Corporation, until thereafter
altered, amended or repealed in accordance with the FBCA and the Articles of
Incorporation and Bylaws of the Surviving Corporation.

C. At the Effective Time, the officers and directors of the Company shall be the
officers and directors of the Surviving Corporation until their successors are elected and
have qualified,




ARTICLE NI
MANNER AND BASIS OF CONVERTING SHARES

A At the Effective Time, each share of common stock of the Company, One
and 00/100 Dollar ($1.00) par value per share (the "Company Common Stock”), which
shall be issued and outstanding (other than shares of Company Common Stock held in
treasury) shall, by virtue of the Merger and without any action on the part of the holder
thereof, be converted into the right to receive cash and shares of common stock, One Cent
($.01) par value per share, of INTERNATIONAL ALLIANCE SERVICES, INC., a Delaware
corporation and the parent of Merger Corporation (*|AS| Common Stock”) as set forth in
the attached Merger Agreement.

B. At the Effective Time, each share of the Company Common Stock held in
treasury shall be canceled and extinguished without any conversion thereof.

C. At the Effective Time, each right to acquire shares of Company Common
Stock, to the extent that any such rights exist, which shall be issued and outstanding shall,
by virtue of the Merger and without any action on the part of the holder thereof, be
converted into the right to acquire shares of IASI Common Stock.

D. At the Effective Time, each share of common stock of Merger Corporation,
One and 00/100 Dollar ($1.00) par value per share, issued and outstanding immediately
prior to the Effective Time, shall be automatically converted into one {1} share of Company
Common Stock, which shall be the only outstanding common stock of the Surviving
Corporation immediately following the Effective Time.

ARTICLE tV
EFFECT OF MERGER

At the Effective Time, all property, rights, privileges, powers and franchises of the
Company and Merger Corporation shall vest in the Surviving Corporation, and all liabilities
and obligations of the Company and Merger Corporation shall become liabilities and
obligations of the Surviving Corporation.

ARTICLE V
EFFECTIVE TIME

As used in this Agreement, the term “Effective Time" shall mean the date and time
of filing of Articles of Merger with the Department of State of the State of Florida.

IN WITNESS WHEREOF, each of the parties has caused this Plan to be executed




on its behalf as of the date first written above.

Meorgr.PIn/NEXT RSKNASI

CAAIA CHIO, INC., an Ohio corporation

By: é 'RJm/

Name: crajg L, Stout
Title:  Director

NEXT&C a:?a corporation

Name: William F. Comiskey, Jr.
Title: President



