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John C. Lombard
Ronaid §. Pretekin
Roger J. Makley
Jonas J. Gruenberg
Merle F. Wilberding
Robert P. Bartlett, Jr.
CGlenn L. Bower

J. Stephen Herbert
Fred A. Ungerman, Jr.
R. Scott Blackburn
Richard A. Schwartz
Sam Warwar

Terence L. Fague
Timothy D, Hoffinan
Jobe C, Chambers
Jamice M. Paulus
Jeffrey A, Mullins
Richard A. Talda
David N. Reed

R. Brent Gambill

. Shannon Martin
Lance A, Gildeer
Nicholas E. Davis, Jr.
Kristin A, Finch
David P. Pierce

Edie E. Crump
Loweli T, Waoads, Ir,
Jeifrey D. Snyder
Timothy M. Grimes
Dina M, Cary
Shannon L., Costello
Christopher R, Conard
Gregory M. Ewers
John T, Emest
Andrew D, Gleason
Jill A, May

Allison D, Michael
Sylvie J. Derrien
Terence P. McQuewn
Douglas C. Anspach, Jr.
Chad D, Hansen
Steven M, Wachstein
Lisa K. Wiseman
Aniruddha D, Bhat
Nicole M. Ruhenkamp
Justin . Brinkman
My chacl D. Jeffersen
Peter L_ Jenkins

J. Bradford Coolidge
1886-1965

Hugh E. Wall, Ir.
1912-2001

Retired

Bobert B, Womsley

COOLH)GE ggi:’fsotgf-‘ ir;t Street
WALL ‘;Dsa;r-tggi g[il% 45402-1289
WOMSLEY & o covllam com.
LOMB ARD Direct Dial Number

937-449-1513

A Legal Professional

Association Internet Address:
young@cooliaw.com

December 8, 2003

VIA FEDEX

Florida Department of State

Division of Corporations R
Corporate Filings

409 E. Gaines Street

Tallahassee, FL 32399

Re:  HSBO Corporation and TMPRY Corporation

Dear Sir or Madam:

Enclosed are Articles of Merger, including the Plan of Merger, and a copy of each, to be
filed on behalf of the above-captioned corporations. Also enclosed is a check in the
amount of $78.75 to cover the filing fee and a certified copy of the filing. Upon filing,

please return evidence of filing in the self-addressed, stamped envelope provided.

Thank you in advance for your assistance with this matter. Please do not hesitate to contact
me at the above-listed number should you have any questions.

Very truly yours,

5 éj.zm Lo )f gwmzs [ e .

Pamela S. Young
Corporate Paralegal

Enclosures

c: Mr. Art Rosenbaum (w/enclosures)
Sylvie J. Derrien (w/ enclosures)

Client\638002\00501400150121.Doc

Legal Services Since 1853
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ARTICLES OF MERGER
{Profit Corpurations)

The following articles of merger are submitied in accordance with the Florida Business Corporation, Act,
putsuant to section 607.1105, F.5.

First: The name and jurisdiction of the gurvivigg corporation:

Name Jurlediction Rocument Number & -
(I known! spplizable) L)) :
2 9 ¢
HEBO Corporvation Flozlida 5212 A %{i\_\ -
o . N QT %
AT
Second: The name and jorisdiction of cach mekaing corporation: o %ﬂg\ﬁi- =
P2l
3 we n 4Sf 73] -
Namg durizdiction Dogyment Nugdber * T
(¥ kmowr/ applicable) - g
TMERY Corporation Zlon i Y5190 2

* Thirzd: Thoe Plan of Merger is attached,

Fourth: The metrger shall become offactive on the date the Articles of Merger are filed with the Florida
Departiment of State.

OR ) z (Enter a specific datz. NOTE: An effeciive date cannot be prior to the dats of filing or morc
than %0 days in the fotire.)

Fifth: Adoption of Merger by sirviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on Decesber 3, 2003

The Plan of Metger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(g) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on Decemberx 3, 2003

The Plan of Merger was adopied by the board of diractors of the merging cotporation(s) on
; and shareholder approval was not required,




Seventh: SIGNATURES FOR FACH CORPORATION
Name of Corporation Signature

HEEC Corpoxation § 2@:‘1‘4 é?:““ DA
THPRY Corporation Gaﬁmﬂ.Q..lu&:a&m

or Prj Name ividual

Arthur Bosenbaw, Bresident

Arthur Rosenbaum, Presidsnt

TS« L1001 O T Syskamn OuTnp
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(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, F.S. and in accordance
. with the laws of any other applicable jurisdiction of incorporation, '

The name and jurisdiction of the parent corporation oévn.ing at lsast 80 percent of tha outstanding shares of each
class of the subsidiary cotporation:

Nate : Jurisdiction

TIERY Corporation Blorida i
The namse and jurisdiction of each subsidiaky corporation:
Name Juriadigtion

usSEO Corporation Flerida

The manmey and basis of converting the shares of the subsidiary or perent into ghares, obligations, or other
gecurities of the parent or ahy other cozporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shates of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporetion oz, in whole or in part, into cash or
other property are a8 follows: . k

Upon the merger contemplated herein becoming effective, all of the ghares in IMPRY Corporation
(“TaPRE") ocutstanding immediately prior to the merger shall be couverted inte sharae of, and
shall constitite all of tha outptanding shares of HEB0 Corporaticm ("HSBO"), and the shares

of HEBO outgranding immediately prior to the marger shall be gwtinguizhed and cancelled, HSEO
ghall rezeive all of the proparty, rights, privileges, franchilses, patents, trademarks, trade
hames, licensex, regiatracions and othar xsgate of avory kind and dgacription . of TMPRY which
shall be vested in and devolve upon HEBO without further act and deed, and HEEO shall agsume
a1l of the liabilitiex of 'every kind =pd avary desaription of TMERY.

{Attach additional sheets if necessary)

¥LA6%- THTZ2. € F Byaem Orfine



If the merger is between the parent and & subsidiary corporation and the parent is not the surviving corporation.
& provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

Ons hundred percent of the shares of the subsidiary are owned by the parent corporation and after
the merger One hundred parcent of the shares of the sybsidiary will be owned by the sole
shareholder of the parent.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.8. would be entitied 1o vote and who dissent from the merger pursuant to section 607.1320, F.S., may be

entitled, if they cotaply with the provisions of chapter 607 regarding the sights of dissenting shareholders,
to be paid the fair value of their shares.
Other provisions relating to the merger are as follows:
The tole sharzholder of the subsidiary has waived #s right to be mailed the Plan of Merger
pursuant to section 607.1104(3) of the Florida Annotated Statutes.
IN WITNESS WHEREOF, the parties have exscuted thiz agresment 28 of December 3, 2003,
TMPRY Corporation

By'-__em_&mﬂ.mm | -

Arthur Rosenhaum, President

EISBO Corporation

BY:M

Arthiyr Rogenbaun, President

145502



