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FLORIDA DEPAIIMENT OF STATE
Sandra B, Morthum AR OE CORFFOATION

Heerotnry of Stado
March 6, 1996 o T

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL. 32301

SUBJECT: QUINLAN & SMITH, P.A,
Ref. Number: WH6000004855

L

We have recelvaed your document for QUINLAN & SMITH, P.A. and your
check(s) totaling $122.50. However, the enclosed documaent has not been filed
and is being returned for the following correction(s):

The specific nature of business of the professional association must be stated in
the document.

Please return 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) 487-6932.

Teresa Brown
Corporate Specialist Letter Number: 696A00009667

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCONPORATION ASSEE ~" A1
or “%10a
QuUINLAN & SMiTH, P A,
ARTICLE L - NAME;

The name of s corpurution s Quinlun & Smih, P.A,,
ARTICLE 1= FRINCIFAL OFFICL
Thw achiress aof the pelacipal offlee of thiy curporution i Sults D20 1401 Manatwe Ave, W,
Boudenton, Bl 34205 and the malling address of thia corporatlon (s Sults 920 1401 Manates Ave.
W., Brudenton, PL 34208,

ARTICLE II1 - DURATION
‘Thlg corporation shall have perpotust existence, conwnencing on the date of execytion wl
ncknuwledgaont of thess Anilclos, I€ filed with the Secrotary of State of Florlda within § business
days of execuilon and If not, upon fling with tha Socratary of State of Floclda,

ARTICLE 1Y - PURPOSKE
This corporution Iy ovganized for the purpose of cnerying on the practice of taw and
transacting any and adl lawfi! business associated therewith,

ARTICLE Y. - CAPITAL STOCK
Thia corporation is autharlzed to lssue 1000 shares of voting common stock having
an pac vidue of $0,10 per share.

ANI;_BEGISIEBED_AQENI
The strcet address of the inktial registered office of this corporatlon s Sulte 920 1401
Manatce Ave. W., Dradenton, FL 34205 and the name of the Initlal registered agent of this
corporation at that office is Gltbert A. Smith, Jr.,
ARTICLE VI - INITIAL BOARIY OF DIRECTORS
This corporation shall have two (2) directors initially. The number of directors may be cither
Increased or diminished from time to time In accordance with the Bylaws, but shall never be less
thun ong (1}, The numes and addreases of the initia) divectors of the corporation Is or are;
Gllbert A, Smith, Jr,
Bradenton, FL, 34203

C0'd TOO'OH 9T:6 96.90 dYH 998ZSKLET8: 4T NHDAL 3WBT




lohn. Y. Quinlan
smw.azo_uml Manstes Ave, W,
\radonton, FL, 34205

The names and addresses of the Incorporators are:

Gllbert A, Smithu Jr,
Suite 920 1401 Mapotee Ave, W,
Htndenton, FL 34208

Jobn Y. Quinjan
Suite 920 140} Monatge Ave, W.,
Brodenton, EL. 34205

ARTICLE 1X - INDEMNIFICATION
This corporation shall indemnify any officer or director, or any former officer or director,
to the full extent permitted by law,

) IN WITNESS WHEREOF, the undersigned has exccuted these Articles of Incorporation this
-

[7 day of Y Yra 2, 1996,

STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing Articles of Incorporation were acknowledged before me this l ' day of
lf)qu\,L.cﬂ’\ 1996, by Gilbert A, Smith, Jr 4nd JohmV, Qumlan l:\a e sonauy known

o - bl i
, State o( Florida
{Affix Notary Seal) My Commission Expires:

Print Name

;. ROSEMARY V. MAC BRATH

& ﬁ‘ et MY COMMISSION # CC31930 EXPIRES
o o Juty 29, 1997

-'!,p- 'u.‘f SONDED THAL TR0V FAIN INSURANCE, NG,




ACCEFTANCE BY REGISTERED AGENT

The undersigned, buing the porson appoeinted In the forogoing Artlcles of Incorporation as
the Registered Agent for Quinlan & Smith, P.A,, hereby accepts such appolniment this _ day
of , 1996,
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ARTICLES OF MERGER
Merger Sheet

MERQGING:

HAMRICK & PERREY, P.A., a Florida corporation P86000011846

INTO

QUINLAN & SMITH, P.A. which changed its name to

HAMRICK, PERREY, QUINLAN & SMITH, P.A., a Florida corporation,
P986000020614

File date: December 30, 1996, effective January 1, 1097
Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahasgee, Flo;ida 32314 o L
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FLORIDA DEPARTMENT OF STAE

Sandra B. Mortham
Socrotary of Stato

Docembor 27, 1008

csc RES“BMIT

SUBJECT: QUINLAN & SMITH, P.A. submission date & file date.
Rel, Number: P860000206814

We have received your document for QUINLAN & SMITH, P.A. and your
check(s) totaling $122,50, Howaver, the enclosed document has not been tiled
and Is being returned for the following correction(s):

The heading and #2 of the Articles of Merger show a different survivor. Please
correct the heading to reflect the correct survivor,

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

If you have any questions conceming the filing of your document, please call
(934) 487-6803, "oy

Nancy Hendricks

Corporate Specialist Letter Number: 496A00057482
Lo
s
£ ™ .:..
- oy Y
o W

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER/SHARE EXCHANGE /":"CM 04.‘2\ 2> 5 12,
or Flerpy
Quinlan & Smith, I’.A.l. & Florida Corporutlon, 4<C,’{._§?§",h - 2 2 &
i e ' (]
Huwirlck & Perrey, P.A., a Flotlda Corporation, /-,‘:‘2,’ :y',j.:-
"T,far‘

ARTICLES OF MERGER between Quinlun & Smith, P.A,, & Florida corporation ("Quinlan &
Smith*) and Hamrick & Perrey, P.A., a Florida corporation ("Hamrick & Perrey*),

Pursuant to 8. 607.1105 of the Florida Business Corporution Act (the "Act") Quinlan & Smith and
Hamrick & Perrey adopt the foltowing Articles of Merger,

1, The Agreement and Plan of Metger dated December 20, 1996, ("Plan of Merger"),
between Quinlan & Smith and Hamrlek & Perrey was approved and adopted by the shareholders of Quintan
& Smith on December 20, 1996 and was adopted by the shareholders of Hamrick & Perrey on December
20, 1996,

2. Pursuant to the Plan of Merger, all issued and outstanding shares of Hamrick & Perrey's
stock wiil be acquired by means of a merger of Hamrlck & Perrey into Quinlan & Smith with Quinlan &
Smith the surviving corporation ("Merger*).

3 The Plan of Merger Is attached as Exhibit A and incorporated by reference as if fully set
forth.

4, Pursuant to 5. 607.1105(1Xb) of the Act, the date and time of the effectiveness of the
Merger shall be on January 1, 1997,

IN WITNESS WHEREOF, the paities have set their hands thlsz"%y of December, 1996.

ATTEST: Quinlan & Smith, P.A.
a Florida corpom[ﬂo/n i
{Corporate Seal) nﬂﬂ
ATTEST: Hamrick & Pertey, P.A,
a Florida co n A
By: — /
{Corporate Seal) President / v
STATE OF FLORIDA
COUNTY OF MANATEE
The foregoing instrument was acknowiedged before me tlui&& Zé » 1996 by John

V. Quinlan, the President of Quinlan & Stith, P.A., a Florida corporation, on behalf of the corporation He
{ / is personally known to me; or




il produced o delver's license lasued by the Flotlda Depariment of Highway Safety and Motor
Vehicles an identification; or
) produced the following ldentificatlon: '

andd did not take an oath,

(AL Notary Seai)

¥
O\h“ poe OFrFiOIAL NOTARY agaL

RONIN G A ARORRO
0
S 2 COMMsBION nfm'ln

ceas My Commission Bxpires:
] *o; Hc"'g ny cﬂﬂﬂu’ll,o%'np, My Commission No,:

STATE OF FLORIDA

COUNTY OF MANATER

The toregoing Instrument was scknowledged before me Ml&éé » 1996 by

Philip E. Perrey, the President of Hamrick & Perrey, P.A., a Flotida corporation, on behalf'of the corporation,

He
[Vl/ fs personally known to me; or
produced a deiver's license issued by the Florida Department of Highway Safety and Motor
Vehlcles as identification; or
i) produced the following ldenllﬂcnlon: ,
and did not take an oath,

(Affix Notary Seal)

o\,nv Pug omem. NOTARY spa;
£ 6 _ MO 6 Anagngs
% cfa;l:i: NuMBER
S T02
?\Or F\p@ 8Y commasioy Exp,
1,199a




UNANIMOUS CONSENT ACTION OF THE
BOARD OF DIRECTORS OF

Hamrlck & Perrey, P.A.

The undetsigned, ax all the members of the Board of Directors of Hamrick & Perrey, PA,, &
Florida corporation (the "Company") unanimously agree, adopt, consent to, amd order the following
corporate uctiona under 8, 607.0821 of the Florida Busincss Corporation Act (the "Act"):

1. The undersigned walve all formal requirements, including the necessity of holding a formal or
informal meeting and any requirement that notice of such mecting be given,

2, The undersigned adopt the following corpotate actions:

WHEREAS, the Company desires to consummate a Merger (the *Metger™) with Quinlan & Smith,
P.A,, a Flotlda corporation ("Q&S*), all in accordance with s, 607.1101 of the Florida Buiness
Corporation Act (the “Act™); and

WHERE\S, Q&S desires to consummate the Merger; and

WHEREAS, Q&S and the Company intend to consummate the Merger and a draft of the Plan of
Merger is attached as Exhibit "A"; and

WHEREAS, the Company desires to consummate the Merger on the terms and conditions set forth
in the Plan, which terms are incorporated by this reference; and

WHEREAS, after the Plan of Merger has been adopted by this Board, the Board shall then submit
the plan to the Company's sharehotders for their approval, in acoordance with the Act; and

WHEREAS, after the Merger has been approved, the Compuny intends to execute Articles of
Merger and file them with the Florida Secretary of State in accordance with 8. 607.1105 of the Act; and

WHEREAS, it is in the best interests of the Company to consummate the Merger.
NOW, THEREFORE:

BE IT RESOLVED, that the Merger, and all of the transactions contemplated thereby are adopted,
approved, and consented to and the Company's President or any of the Company's other officers are
authorized and directed on behalf of the Company to negotiate, execute, and deliver the Merger Agreement
and any and all other instruments or agreements deemed necessary of appropriate by them to consummate
the transactions contemplated by the Agreements, with such modifications, or other changes deemed
necessary or appropriate by such officer(s), in their sole discretion, on the advice of counsel or otherwise, to
carry out the purpose or intent of the foregoing resolutions and to do or cause to be done any and all such
acts and things by or on behalf of the Company, in their sole discretion, upon advice of counse or
otherwise, as they deem necessary and appropriate to consummate the transactions contemplated by the
Agreement; and

BE IT FURTHER RESOLVED, that the President, or any of the Company's other officers, are
authorized and directed to submit the Plan of Merger to the shareholders for their approval; and




. BE IT FURTHER RESOLVED, that the Secretary or any Assiatant Secretary of the Company s
' authorlzed and directed to furnlsh coples of the foregoing resolutiors 1 all sharcholders of the Company and
not

to the Board of Directors of Q&S and to certify that such resolutions are In full force and effect and have
been rescinded or modified,

IN WITNESS WHEREOF, the undersigned, as all of the members of the Board of Directors hereby
exccute the foregolng corporate action for the purpose of glving thelr consent to it as of the 10th, day of

December, 1996,
ﬁ% e %/
Pérrey " ‘

Fhilip E,




MINUTES OF A MEETING OF THE SHAREHOLDERS OF

& Flo~:.a Corporation

A meeting of the sharcholders of Hamrick & Perrey, P.A., (the "Company”), was held on
December 20, 1996, at 5:00, p. m. at the corporation’s offloe at Sulie 920 1401 Manatee Ave, W,
Bradenton, FL, 34205, 100% of the Company's sharcholders weee present in person or by proxy,

The President called the meeting to order and Michael M, Hamrick. acted as Secietary (o the
meeting.

The Secretary presented a list, showing shareholders of the Company at the close of business on
Docember 10, 1996, the record date fixed for the determination of shareholders entitled 1o notice of and to
vote at the meeting,

The Secretary then presented to the meeting walvers of notce and call of the meeting and
acknowledgment of recelpt of a copy of the Plan of Merger.,

‘The Secretary confirmexd that all of the shares outstanding and entiticd to vote were present st the
meeting in person or by proxy,

The Preskient then proceeded with the business of the meeting, the consideration of a proposal 0
adopt the Plan of Merger submitted to the sharchoiders by the Compuny's Board of Directors. The
shareholders discussed the proposal.

The Secretary moved for the adoption of the following resolution:

RESOLVED, that the Company is hereby authorized to adopt the Plan of Merger and proceed with
the Merger on the terms set forth in the Plan delivered to the shareholders.

The motion was seconded. A vote of the sharcholders was taken and the Pian of Merger was
approved by all of the shares entitled to vote.




PLAN OF MERGER BETWEEN
Quintan & Smith, P.A., a Flotlda Corporation
AND
Hamrick & Perrey, P.A., a Flotida Comporation

Merger between Quinlan & Smith, P.A., (the "Surviving Corp.”) and Hamekk & Perrey, P.A,,
(the "Disappearing Curp.”), (collectively the "Constituent Corporations"). This Mesger is belng effected
pursuant o this Plan of Merger ("Plan”) in accordance with 5. 607.1101 et seq, of the Florkda Busincas
Corporation Act (the "Act”),

L. Articles of Incorporation, The Articles of Incorporation of Surviving Corp., &s In effect
immediately before the Effective Dute, with the following changes, shall be the Artkies of Incorporation of
the Surviving Corp. until further amended as provided by law. The changes to Surviving Corp.'s Articles of
Incorporation, which shall take effect on the Effective Date are as follows:

Article [ - Name
‘The name of this corporation is Hamrick, Perrey, Quinlan & Smith, P.A.
In all other respects the Articles shall remain unchanged.

2. Distribution to Shareholders of the Constituent Corporations. Upon the Effective Date, each
share of Disappearing Corp.'s common stock that shall be issued and outstanding at that time shall wichout

more be converted into and exchanged for one share of Surviving Corp. in accordance with this Plan. Each
share of Surviving Corp.'s stock that is issued and outstanding on the Effective Date shall continue as
outstanding shares of Surviving Corp.'s stock.

3. Satisfaction of Rights of Disappearing Corp. Shareholders. All shares of Surviving Coep.'s * = *

stock into which shares of Disappearing Corp.'s stock shall have been converted and become exchangeabie
for under this Plan shall be deerned to have been paid in full satistaction of such conversed shares.

4, Effect of Merger, On the Effective Date, the separate existence of Dissppearing Corp. shall
cease, and Surviving Corp. shall be fully vested in Disappearing Corp.'s rights, privileges, immwunities,
powers, and franchises, subject to its restrictions, liabilities, disabilities, and duties, all as more particularly
set forth in s, 607.1106 of the Act.

5. Supplemental Action. If at any time afier the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any further
action is necessary or desirable to carry out the provisions of this Plan, the appropeiate officers of Surviving
Corp. or Disappearing Corp., as the case may be, whether past or remaining in office, shall execute and
ddwu.onmerequstofSuwwmgCorp any and all proper conveyances, agreements, documents,
instruments, and assurances and perform all necessary or proper acts, t0 vest, perfect, confirm, or record
such tiile thereto in Surviving Corp., orwoﬂnrwisemrymnﬂ:epmmmofthisl’lm

6. gmummamwmmmmmmu
pmﬁedmlheAmofMuwofwhktmmnhamDmppaﬁngCap and Surviving Corp.
shall cause their respective Presidents to execute Articles of Merger in the form attached to this Agreement
and upon such execution this Plan shall be deemed incorporated by reference into the Articles of Merger as




if fully sct forth in such Articles and shall become an exhibit to such Articles of Merger, Thereaftee, such
Atticles of Merger shall be dellvered for flilng by Surviving Comp. to the Florkia Secretary of State. In
accordance with s, 607.1105 of the Act, the Articles of Merger shall specily the "Effective Dute,” which
shall be Junuary 1, 1997,

1. Amendment and Walvet, Any of twe terins or conditions of this Plan may be walved at any
time by the one of the Constituent Corporations which Is, or the shareholders of which are, entitled to the
benefit thereof by action ken by the Board of Directors of such party, or may be amended or modified in
whole or In part at any time before the vote of the sharcholders of the Constituent Corporations by an
agreement In writing executed in the same manner (but not neoessarily by the same persons), or at any time
thereafier us long as such change Is In accordance with 8, 607.1103 of the Act,

8. Termination. At any time before the Effective Date (whether before or after filing of
Anticles of Merger), this Plan may be tcrminated and the Merger abandoned by mutual consent of the
Boards of Directors of both Constituent Carporations, notwithstanding favorable action by the sharcholders
of the respective Constituent Corporations,




UNANIMOUS CONSENT ACTION OF THE
BOARD OF DIRECTORS OF

Quinlun & Smith, P.A,

The undersigned, #s all the members of the Board of Dicectors of Quinlin & Smith, P.A,, a Florida
corporation (tho "Company”) unanimously agree, adopt, consent to, and order the following corporate
actions under s, 607,0821 of the Florida Buainess Corporation Act (the *Act®):

1. The undersigned walve all formal requirements, Including the necessity of holding a formal or
informal meeting and any requireinent that notioe of such meeting be given,

2 The undersigned adopt the following corporate actions!

WHEREAS, the Company desires to consummate a Merger (the "Merger”) with Hamrick &
Perrey, P.A., & Florids corporation ("H&P*), all in accordance with 8. 607.1101 of the Florida Business
Corporation Act (the “Act”); and

WHEREAS, H&P desires to consummate the Merger; and

WHEREAS, H&P and the Company intend to consummate the Mesger and a draft of the Plan of
Merger is attached as Exhibit "A"; and

WHEREAS, the Company desires to consummate the Merger on the terms and conditions set forth
in the Plan, which terms are incorporated by this reference; and

WHEREAS, after the Plan of Merger has been adopted by this Board, the Board shall then submit
the plan to the Company's shareholders for their appeoval, in accordance with the Act; and

WHEREAS, after the Merger has been approved, the Company inicnds to execute Articles of
Merger and file them with the Florida Secretary of State in accordance with 8. 607.1105 of the Act; and

WHEREAS, it Is in the best interests of the Company to consummate the Merger.,
NOW, THEREFORE:

BE IT RESOLVED, that the Merger, and all of the transactions coitemplated thereby are adopted,
approved, and consented t0 and the Company's President or any of the Company’s other officers are
authorized and directed on behalf of the Company o negotiate, execute, and delives the Merger Agreement
and any and all other instruments of agreements deemed necessary of appropriate by them to consummate
the transactions contemplated by the Agreements, with such modifications, or other changes deemed
necessary or appropriate by such officer(s), in their sole discretion, on the advice of counsed or otherwise, to
carry out the purpose or intent of the foregoing resolutions and to do or cause to be done any and all such
acts and things by or on behalf of the Company, in their sole discretion, upon advice of counsel or
otherwise, as they deem necessary and appropriate to copsummate the transactions contemplated by the
Agreement; and

BE IT FURTHER RESOLVED, that the President, or any of the Cpmpany's other officers, are
authorized and directed to submit the Plan of Merger to the shareholders for their approval; and




BE IT FURTHER RESOLVED, that the Secretary or any Assistant Sscretary of the Company s
swhorized and directed to furnlsh copios of tho foregoing resolutions 10 all sharcholders of the Company and
(0 the Board of Directors of HP and to certify that such resolutions are In full foroo and effect and have not
been rescinded or modified,

IN WITNESS WHEREOQF, the undersigned, as all of the members of the Board of Directors hereby

execute the foregoing corporate action for the purpose of glving thelr consent to It as of the 10th, day of
December, 1996,




MINUTES OF A MEETING OF THE SHARBHOLDERS OF

Quinlan & Smith, P.A.,
& Florida Corporation

A mecting of the sharchotders of Quinlan & Smith, P.A., (the *Company"), was held on Deoember
20, 1996, at 5:00, p. m. at the corporation’s office at Suite 920 1401 Manatce Ave, W., Bradenton, FL
34205. 100% of the Company's sharcholders were present in person of by proxy.

The President called the meeting to order and Glibert A, Smith, Jr. acted as Secretary o the

The Secretary presented a list, showing shareholders of the Company at the close of business on
December 10, 1996, the record date fixed for the determination of sharcholders entitied to notloe of and to
vowatthemlng

The Secretary then presented (0 the meting walvers of notice and call of the meeting and
acknowiedgment of receipt of a copy of the Plan of Merger,

The Secretary confirmed that all of the shares outstanding and entitled to vote were present at the
meeting in person or by proxy.

The President then proceeded with the business of the mecting, the consideration of a proposal to
adopt the Plan of Merger submitted © the sharehoiders by the Company's Board of Directors. The
shareholders discussed the proposal.

The Secretary moved for the adoption of the following resolution:

RESOLVED, that the Company is hereby suthorized to adopt the Plan of Merger and proceed with
muuwmmmmronhlnﬂnmulvmdw sharehotders,

The motion was seconded. A vote of the shirel 2 nd the Plan of Merger was
approved by all of the shares entitled to vote,




PLAN OF MERGER BETWEEN
Quinlan & Smith, P.A., a Florida Corporstion
AND
Hamrkk & Perrey, P.A., a Florida Corporation

Merger between Quinlan & Smith, P.A., (the "Surviving Com.") and Hamrkk & Perrey, P.A.,
(the "Disappearing Corp."), (collectively the "Constituent Corporations”), ‘This Merger Is being efficted
pursuant to this Plan of Merger (*Plan”) in scoordance with s, 607.1101 et seq. of the Florida Businesa
Corporation Act (the "Act”),

1. Articles of Incorporation. The Anticles of Incorporation of Surviving Corp., as in effect
immediately before the Effective Date, with the following changes, shall be the Articles of Incorporation of

the Surviving Corp, untll further amended as provided by law. The changes to Surviving Corp.'s Articles of
Incorporation, which shall take effect on the Effective Date are as follows:

Artlcle I - Name
The name of this corporation is Hamrick, Perrey, Quinlan & Sinith, P.A,
In all other respects the Articles shall remain unchanged.
2, Distribution to Shareholders of the Constituent Corporations. Upon the Effective Date, €ach
share of Disappearing Corp.'s common stock that shall be issued and outstanding at that time shall without
more be converted into and exchanged for one share of Surviving Corp. in accordance with this Plan. Each

share of Surviving Corp.'s stock that is issued and outstanding on the Effective Date shall continue as
outstanding shares of Surviving Corp.'s stock,

3, Satisfaction of Rights of Disappearing Corp. Sharcholders. All shares of Surviving Corp.'s
stock into which shares of Disappearing Corp.'s stock shall have been converted and become exchangeable
for under this Plan shall be deemed to have been paid in full satisfaction of such converted shares.

4. Effect of Merger. On the Effective Date, the separate existence of Disappearing Corp. shall
cease, and Surviving Corp. shall be fully vested in Disappearing Cotp.'s rights, privileges, immunities,
powers, and franchises, subject to its restrictions, liabilities, disabilitics, and duties, a!! as more particularly
set forth in s, 607.1106 of the Act,

5. Supplemental Action. If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any It
action is necessary or desirable to carry out the provisions of this Plan, the appropriate officers of Surviving
Corp. or Disappearing Corp., as the case may be, whether past or remaining in office, shall execute and
deliver, on the request of Surviving Corp., any and all proper conveyances, agreements, documents,
instruments, and assurances and perform all necessary or proper as, to vest, perfect, confirm, or record
such title thereto in Surviving Corp., or to otherwise carry out the provisions of this Plan.

6. Filing with the Florida Secretary of State and Effective Date. Upon the Closing, as
provided in the Agreement of Merger of which this Plan is a part, Disappearing Corp. and Surviving Corp.
shali cause their respective Presidents to execute Articles of Merger in the form attached to this Agreement
and upon such execution this Plan shall be deemed incorporated by reference into the Articles of Merger as




if fully met forth (n such Articlea ang g pocome an exbiblt 10 such Artkles of Merger, Thereafter, such
Attictes of Merger shatl be delivered for qiiing by Surviving Corp, to the Florlda Secretary of Stute, In
seordance with 8, 607.1105 of thy Acq, i Antlcles of Merger shall specify the *Effective Date,” which
shall be Junuary 1, 1997.

7. Amendment and Wyjve, Any of the tems of conditions of this Plan may be waved ut any
time by the one of the Constituent Comporatlons whlch I8, OF the sharcholders of which are, entitied 10 the
beneflt thereof by action taken by the Bogrg of Directon of such party, or may be amended or modified in
whole or In part at any time before gy vote of te sharcholders of the Constiuent Corporations by an
agreement In writing executed in the same manner (but A0t iecessarily by the same persons), or at any time
thereafter as long as such change is in yegordance with 8. €07.1103 of the Act,

8. Terminatlon. At any time before the Effective Date (whether before or afier filing of
Articles of Merger), this Plan mgy ybe I:::;nlmwd and the Merger abandoned by mutual consent of the
Boards of Directors of both Constituent Corporations, notwithstanding favorable action by the sharcholders
of the respective Constituent Cormporylons,

MURARAN




