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Macattee, Inc. ;\19_‘ -"Jpﬂ m
a Maryland corporation palp 3 g
into %E\ ‘:Jp
: =m
Macattee (South Florida), Inc. h ‘
a Florida corporation i
Pursuant to the provisions of the Floride Business Corporation Act, Macatiee, Tne,, 2 |
Maryland corporation (the “Company™), and Macattee (South Florida), Inc. a Florida corporation
(“Surviving Company”), hereby adopt the following Articles of Merger for the purpose of
merging the Company with and into Surviving Company (the “Merger™).

FIRST: The name and the state of incorporation of each of the constituent companies to
the Merger are:

Macattee, Inc., a Maryland corporation;
and
Macattee (South Floride), Inc. a Florida corporation.

SECOND: An Agreement and Plan of Merger, dated as of July 2, 2007, by and among
ths Company and the Surviving Company, substantially in the form attached hereto as Exhibit A
(the “Merger Agreememt”), has been approved, adopted, certified, executed and acknowledged
by the Company and Surviving Company in accordance with the manner prescribed by the laws
of the State of Florida and the State of Maryland.

THIRD: The Merger shall become effective at the ime and on the date these Articles of
Merger are filed with the Florida Department of State.

FOURTH: The surviving company of the Merger is Surviving Company.

FIFTH: The Merger is permitted by the laws of the State of Florida, which is the state of
formation of SBurviving Company, and the laws of the State of Maryland, which is the state of
incorporation of the Company.

SIXTH: The Articles of Incorporation of Surviving Company shall be the Articles of
Incorporation of the sirviving company:,

\
|
|
SEVENTH: The Bylaws of Surviving Company as in effect as of the date of these ‘
Articles of Merger, shall continue in full force and effect and shall be the Bylaws of the
surviving company until changed, aitered or amended in the manner prescribed by the law of the
State of Florida,

\
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EYGHTH: The board of directors and officers of Surviving Company as in effect as of
the datc of these Articles of Merger, shall remain the directors and officers of the surviving
company unti] their successors have been duly elected and qualified in eccordance with the
Articles of Incorporation and Bylaws of Surviving Company.

NINTH: The Merger Agreement was adopted and approved by a written consent of the
sole director and shareholders of Surviving Company on July 2 2007.

TENTH: The Merger Agreement was adopted and approved by a written consent of the
sole director and the shareholders of the Company on July 2, 2007,

[The remainder of this page has been intentionally left blank |
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IN WITNESS WHEREOF, each of the Company and Surviving Company have caused
these Articles of Merger to be signed in their respective corporate names and on their behalf by
their respective anthorized officer, on this 7 ﬂd day of [\;h‘ ¢, 2007.

3
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South
Macattee (Florida), Inc.
a Florida corporation

—
Bx/g %" &’[ - 7 %/Q
Name: Bosley C. Fawney

Title: Vice President

Maecattee, Inc., a Maryland corporation

L e —
By:
Name: Stuart Hettleman

Title:President

HO7000174549 3
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated July 2, 2007, between Macattee,
Inc., a Maryland corporation (the “Company™), and Macattee (South Florida), Inc., a Fiorida
corporatlon (the “Surviving Corporation™ and together with the Company, the “Consument
Corporations™).

NOW THEREFORE BE IT RESOLVED, that in accordance with the Florida Business
Corporation Act and the Maryland General Corporation Law, the Company shall be merged with
and into the Surviving Corporation, with the Surviving Corporation being the surviving
corporation, and that the terms and conditions of the Merger and the mode of carrying into effect
the Merger shall be as follows:

1. The Merger. Upon the terms and conditions hereinafter set forth and in
accordance with the Florida Business Corporation Act and the Maryland General Corporation
Law, at the Effective Time, the Company shall be merged with and into the Surviving
Corporation and thereupon the separate existence of the Company shall cease, and the Surviving
Corporation, as the surviving corporation, shall continue to exist under and be governed by the
Florida Business Corporation Act.

2 Kiling. The Surviving Corporation will canse Articles of Merger, in compliance
with the provisions of applicable law to be executed and filed with the Sccreta.ry of State of the
State of Florida and the Secretary of State of the State of Maryland, in the forms attached as -

Exhibit A and Exhibit B hereto (the “Articles of Merger™).

3. Effective Date and Time of Merger. The Merger shall become effective as set
forth in the Articles of Merger (such time is refarred to as the “Effective Time™).

4, Articles of Incorporation and Bylaws, Upon the effectiveness of the Merger,

the Articles of Incorpozation of the Surviving Corporation shall be the Articles of Incorporation -

of the surviving corporation, The Bylaws of the Surviving Corporation shall be the Bylaws of
the surviving corporation.

3. Directors and Officers., The directors and officers of the Surviving Corporation
at the Effective Time shall remain the directors and officers of the surviving corporation; in each
case, such directors and officers to gerve until their successors have been duly elected and
qualified in accordance with the Asticles of Incorporation and Bylaws of the Surviving
Corporation.

6. Convergion of Shares. Upon the Effective Tirne, by virtue of the Merger and
without any action on the part of the parties, each share of the Company’s common stock issued
and outstanding as of the Effective Time shall be converted, on a one-for-one basis, into the
Surviving Corporation’s common stock, which shall thereafter be an outstanding shate of the
Surviving Corporation’s common stock.

7. Effect of Merger. Upon the Effective Time, the Surviving Corporation shall
possess all the assets of every description, and every interest in the assets, wherever located, and
the rights, privileges, immunitics, powers, franchises and anthority, of a public as well a5 a

Exhibit A
HO7000174549 3
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private nature, of the Constituent Corporations, and all obligations belenging to or due 1o the
Constituent Corporations, all of which shall be vested in the Surviving Corporation without
further act or deed. The Surviving Corporation shall be liable for all the obligations of the
Constituent Corporations; any claim existing, or action or proceeding pending, by or against the
Constituent Corporations, may be prosecuted to judgment, with right of appeal, as if the Merger
had not taken place, or the Surviving Corporation may be substituted in its place; and all the
rights of creditors of the Constituent Corporations shall be preserved unimpaired.

[the remainder of this page was intentionally left blank]
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¥ WITNESS WHEREOF, the parties have caused this Plan of Merger to be sigued in
thelr corporate names and on their behalf by authorized offivers, on this 2% day of July 2007.

Macatteo (South Flerida), Inc.

a Florida copppration
Byﬁﬁﬁgy C ez i/igg
ame: Bosley K. Tawney
Title: Vice Presydent
Macaitee, Jnc,,
a Maryland corporation

. 'dh_—'h"'—-u-.__—__
By; S

Name: Stuart Hettletnan
Title: President

MIA 179661923v1 6232007
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ARTICLES OF MERGER
of
Macattee, Inc.
a Maryland corporation
into

 Macattee (South Florida), Inc,
a Florida corparation

Pursuant to the provisions of the Florida Business Corporation Act, Macattes, Inc., 2
Maryland corporation (the “Company*), and Macattee (South Florida), Inc. a Florida corporation
(“Surviving Company™), hereby adopt the following Articles of Merger for the purpose of
merging the Company with and into Surviving Company (the “Merger™).

FIRST: The name and the state of incorporation of each of the constituent campanics to
the Merger are:

Macattee, Inc., a Ma;r.yland corporation;
and
Macattee (South Florida), Inc. a Florida corporation,
SECOND: An Agreement and Plan of Merger, dated as of July 2, 2007, by and among
the Company and the Surviving Company, substantially in the form attached hereto as Exhibit A
(the “Merger Agreement”), has been approved, adopted, certified, exccuted and acknowledged

by the Company and Surviving Company in accordance with the manner prescribed by the laws
of the State of Fiorida and the State of Maryland.

. "THIRD: The Merger shall become effective at the time and on the date these Articles of -
Merger are filed with the Florida Department of State.

FOURTH: The surviving company of the Merger is Surviving Company.

FIFTH: The Merger is permitted by the laws of the State of Florida, which is the state of
formation of Surviving Company, and the laws of the State of Maryland, which is the state of
incorporation of the Company.

SIXTH: The Articles of Incorporation of Surviving Company shall be the Articles of
Incorporation of the surviving company.

SEVENTH: The Bylaws of Surviving Company as in effect as of the date of these
Articles of Merger, shall continue in full force and effect and shall be the Bylaws of the
surviving company until changed, altered or amended in the manner preseribed by the law of the
State of Florida,

Exhibit A
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EIGHTH: The board of dircctors and officers of Surviving Company as in effect ag of
the date of these Articles of Merger, shall remain the directors and officers of the surviving
company until their successors have been duly elected and qualified in accordance with the
Articles of Incorporation and Bylaws of Surviving Company.

NINTH: The Merger Agreement was adopted and approved by a written consent of the
sole director and shareholders of Surviving Company on July 2 2007,

TENTH: The Merger Agreement was adopted and approved by a written consent of the
sole director and the shareholders of the Company on July 2, 2007.

[The remainder of this page has been intentionally left blank ]
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IN WITNESS WHEREOF, each of the Compgay and Surviving Company have caused
these Articles of Mevger 1o be signed in their respective corporate names and on their behalf by
their respective autherized officey, on this 2™ day of July, 2007.

3
MIA 175656692v1 [5/7ee 2 17

Macatece (South Florida), Inc.
# Florida corporation

Macattee, Inc., 8 Maryland corporation

By:

Na;:ue: Stuart Hettleman
Tite:President

B07000174549 3
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ARTICLES OF MERGER
MERGING

MACATTEE, INC.
(a Corporation of the State of Maryland)

INTO

MACATTEE (South Flerida), INC.
(a Corporation of the State of Florida)

FIRST: MACATTEE (South Florida), INC., a carporation organized and existing under the
laws of the Stake ol Florida, and MACATTEE, INC., a carporation organized and exlsfing under
the laws of the|Stete of Maryland, agree that said MACATTEE, INC., a Maryland corporation,
shall be merged inte said MACATTEE (South Florida), INC., a Flerida corporatien, The terms
and conditions|afthe: merger and the mode of carrying the same into effect are as herein sef
forth In these grtickes of merger. -

SECOND: MACATTEE (South Flerida), INC., a corporation organized and existing under
the laws of theJStr-;tr &f Florida, shall survive the merger and shall continue under the name
MACATTEE ($oulh Florida), INC.

THIRD:|Tha parties to the articles of merger are MACATTEE (South Florida), INC., a
corporation organized on the 20" day of June 2007, under the Florida Business Corporation
Act, which corporation is net quallfied or registered to do business in the State of Maryland, and
MACATTEE, INC., & corporation organized and existing under the laws of the State of .
Maryland.

MACATTEE, INC., a Maryland corporation has authority to issue is one hundred (100)

FOURTE: THe total number of shares of stock of alf classas, which said
|
shares of common stock without par value.

Flarida), INC.,|a Flevide corporation has authority to Issue is ong hundred (100) shares of

The tefal number of shares of stock of all classes which saild MACATTEE (South
common smj witheut par value.

corporation info different stock or other consideration and the manner of dealing with any issued

FIFTH:E'he. manner and basits of converting or exchanging Isaued stock of the merged
slock of the m rged carporatian not 1o be so convertad or exchanged shall be as follows:

All of tge jusved and outstending common stock of the merged corporation shall be
converted intd shaves of common stock of the surviving corporation on a one-for-one basis.

SIXTH: The principal office of said MACATTEE, INC., organized under the laws of
the State of Maryland, is located in the County of Baltimore, State of Maryland.*

MACATTEE INC., 2 Maryland corporation doas rot own any property [n the State of
Maryland, and szid MACATTEE (South Florida), INC,, a Flerida corporation, the merged

Exhibit B

Min 170866876v2 Bt 2t 37
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corpuration dads nat own any property in the State of Maryland.

SEVENTH: 1he location of the principal office of the surviving corporation in the State of
Flarida, the state of #s incorporation, Is 4000 Hoflywood Boulevard, Suite 375-South, Hallywaod,
Florida 83021, snd the name and post office address of a resident agent of said survivin
corporation in Marylgnd is Stuart Hettleman, whose address is 500 Harborview Drive, 39 Flear,

Baltimore, MD |21 .

EIGHTH: The terms and conditions of the merger transaction as set forth in these
Articies of Merger were advised, authorized and approved by MACATTEE, INC., a Maryland
corporation, In the manner and by the vote required by its charter and the laws of Maryland. Tha
manner in whidh the merger was approved Is as follows:

The mergerwas (2) duly advised by the board of directars of said MACATTEE, INC., a
Maryland Corporerion by the adoption on July 2, 2007 of resolutions declaring that the merger
hereln proposed wa s advisable substanfially upon the terms and conditions set forth in these
artleles of merger, end directing that the proposed merger be submitted for action thereon by
the sole stockholceral sald corporation, and (b) duly approved by the sole stockholder of said
corporation in the manner and by the vote required by law on July 2,2007, by tha affimative
vote of the holders” of one hundred pereent (100%) of each class of stogk entted to vota .
separately thefeon.

NINTH! The ferms 2nd conditions of the transaction as set forth in these arficles were
duly advised and authorized and approved by said MACATTEE (South Florida), INC., a Florida
corperation (surviving corparation) in the manner and by the vote required by the laws of the
State of Florida ard by the charter of the said corporation. The manner in which the merger was -
approved is ag foflows: The merger was approved by unanimous written consent of the soig
stockholder, and wnanimous written consent by the Board of Direstors of the surviving
corporatien.

TENTH: The following other previsions are deemed by the merging corporations
necessary to affect he merger: The first board of diractors of the surviving corparation after the
date when the| asticles of merger shall become effective shall be the directors of MACATTEE
(South Flarida)), INE,, 2 Florida corporation in office at that time. .

[The remalnder of this page was intentionally left blankj
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IN WITNESS VHEREOF, MACATTEE, INC., a Maryland corparation, and MACATTEE
(South Flerida)| ING  a Florida carporation, have ¢aused these artlcles of merger to be signed
in their respective torporate names and on their behalf by their respactive presfdents or vice-
prasldents znd/withessed or attested by their respective secretaries or assistant secretaries, as

of the 2™ day of July 2007.

MACATTEE, INC., 2 Maryland corporation
B

Y-
Stuart Mettleman, President

Altast:

]
Victaria Tyler, Bectetery

MACATTEE (South Flerida), INC., & Flarida
corporation

By

Bosley C, Tawney, Viee President

Attest:

Victoria Tyler, [Set;Icmry

MiA 179668376v2|R/2¢. 20 97 HO700017454¢% 3
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THE UNDERSIGNED, Stuart Hettiernan, Pregident of MACATTEE, INC., a Maryland .
corporation, who executed on behalf of said corparation the foregoing Articles of Merger, of
which this celtificats is made a part, hereby acknowledges, in the name and on behalf of said
corporation, the fopegolng Articles of Merger to be the corporate act of said corporation and
further certifies thel, #o the best of his/her knowledge, information and belief, the matters and
facts set fortH] thersin with respect to the approval thereof are true in all material respects,

under the penaitias of perjury.

Stuart Heftleman, President

THE UNDERSIGNED, Bosley C, Tawney, Vice President of MACATTEE (South
Florida), INC|, aa Flarida corporation, whe executed on behalf of said corporation the
foregoing Articles of Merger, of which this certificate is made a part, hereby acknowledges, in
the name and caddehall of sald corparation, tha forgoing Articles of Merger to be the
corporate act of 9ald comporation and further ¢enifies that, to the best of hisfher knowledge,
information and beliaf, the matters and facts set forth therein with respact to the appreval
thereof are tjue on all materlal respects, under the penalties of perjury.

osfey C, Tawne H Vice President

MiA 179686376b2 02t 2607
HO7000174549 3
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CERTIFICATE QF SUCCES30R OR
SURVIVING CORPORATION

Pursuant tp Siecton 3-117 of the Corporations and Associations article of the Annotated
Code of Marybnd MACATTEE, INC., the successor or surviving corporation certifies the

following:

1, That-each of the corporations under the laws of thelr respective Jurisdictions have
v | pefged or consofidated:

Metged: Gonsolidated Corparation(s) The L aws of

o MACATIEE (South Florjda), INC. Florida
MACATTEE, INC, Maryland

2. ‘That MACATTEE (South Florida), INC., 2 Florida corporation owns no
mlnﬂig in the State of Maryland, the title to which could be affected by ths
cargng of an instrument among the Land Records,

3. That an officlally eertifled copy of the document effacting the merger or
coreokdation has been fited with the State Department of Assessments and
Taxation of Maryland in accardance with Title 7 of the Corporations and
Assocjations Article of the Annotated Code of Maryland.

IN WITNESS WHEREOF. MACATTEE (South Florida), INC., a Florida corporation, the
successor orswrviving corporation to the consolidation or merger, has caused this
Certificate of Snccessor or Surviving Corporation to be signed in its name and on its behaif
by its Vice-Frasident and attested (or winessed) by Rs secretary, as of the 2™ day of July,

2007.

By,
Bosley C. Tawney, Vice-President

Aftest;

Victoria ‘l]'yle v, Secretary

MiA 179888p76:1) 207007 HOT000174549 3
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AFFIDAVIT FOR FOREIGN MERGERS OR CONSOLIDATIONS

1, Bosley C. Tawhey of MACATTEE (South Florida), INC., a Flarlda corporation am a
representative cfthe surviving corporation in the merger of MACATTEE, INC., a Maryland
corporation with and MACATEE (South Fiorida), INC., & Florida corporation.

| hereby certify Under the panalties of perjury that the entity merging out of existence does
not own an inteyastin fand in the State of Maryland.

14

Boslay C. Tawney, Vice President
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