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ARTICLES OF MERGER
Merger Sheet

MERGING:

SMG-ECS HOLDINGS, INC., a Florida corporation. document number
PO7000084618

INTO

ECS HOLDINGS, INC., a Florida entity, P97000045967

File date: October 17, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER - ] o
<3
o A
SMG-ECS HOLDINGS, INC. B R
SN SR
WITH AND INTO | e, <
o -
ECS HOLDINGS, INC. o 3
A
20
=
Pursuant to the provisions of Section 607.1105 of the Florida Stattes, the undersigned

hereby certify that:

L. SMG-ECS Holdings, Inc., = Florida corporation (“SMG-ECS”), shall be merged
with and into ECS Holdings, Inc., a Florida corporation ("ECS™), which shall be the Surviving
Corporation (the “Merger™).

3. ' The Plan of Merger, dzated as of November 1, 1998, pursuant to which the
Merger ias been approved and a certified copy of which is attached hereto, was adopted in
accordance with Section 607.1104 of the Florida Statutes, and approved by the sole shareholder
of SMG-ECS by resolution, dated as of December 21, 1998, and approved by the sole
shareholder of ECS by resolution, dated as of December 21, 199%. Inadvertently, Articles of

Merger wers not filed with the State of Florida at that time.

3. The Articles of Incorporation of ECS as in effect on the Effective Date shall
cemein in effect and be the Articles of Incorporation of the Surviving Corporation.

4. ‘The Merger shall he effective on the date these Articles have been filed by the
Secretary of State of Florida (the “Effective Date’™).

[SIGNATURE ON FOLLOWING PAGE]

Fa=x Audit Ho. HQ2000213428
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IN WITNESS WHRREOF, these Articles of Merger have been executed on behalf of
SMG-ECS and ECS by their respective authorized officers as of October 16, 2002.

SMG-ECS HOLDINGS, INC., a Florida
corporation

By; 4«7‘% Aﬂ {A.EMM_QA

Name: Anita S, Wegner
Title: Secretary

ECS HOLDINGS, INC,, a Florida : -
corporation,

By: d‘#xf&ﬂt-mm

Name: Anita S. Wegner [/
Title: Secretary

2- Fax Audit No. HOZ000213428




10/16/72002 17:01 FAX 305 358 5744 WHITE & CASE LLP @ ood 007

N

~

Fax Aundit No. H020{0213428

PLAN OF MERGER

Plan of merzer dated Novembar 11, 1098, beoween ECS Holdings, Inc., hereafier ealied
the surviviog corporntion, and SMG-ECS Holdings, Tne., hereafter called tha abserbed
corporetion.

STIPULATIONS

ECS H;Jldi:;g, Tne, i 2 corporation organized zad existmg nnder the Inws oftho Stata of Florida,
with itz principal office at 100} lvaa Dairy Read, North Miams Beach, Florida, 33179, and is
gualifind to do Busins in the Stte of Florida.

ECS Holding, Ine. has a capizalizaton of Seven Thouzzod Five Hundrad and No/100 DRollars,
7,500 authorized shares of $1.00 par valus svmmon stock, of which 100 shares are fssted and
cutstonding,

& MG-ECS Holdings, Ine, is 3 corparation organizad 2nd existing under the laws of tha State of
Florida with it 5 principal offece at 1001 Ives Diary Read, North Miami Beash, Flodda, 33179,
and iz quziifisd to do business in the Staz of Flenida.

SME-ECS Holding, [ae, has 2 capiwlizstion of Una Fundred and Ne/L00 Dollars, 10,000
authorizad shares of $0.01 par valua cosmmon stock, of which 1,000 ghares are fssued and
onistanding.

The boards of directors of the eonstituent corposafions deam it desimmhle and in the best business
ioterest of the corporstians and thelr sharcholders that SMIE-ECS Holdings, tue. be merped Intg
ECS Heldngs, Ing, purstanz to the provizions of Secricns 607.1104, Florida Statutes, in arder
tha= the transaction qualify as a “redrganization™ with s meaning of Section 168(a)(1){A) of the
1memal Eevenoe Cods of 1954, as amangded,

In consideration. ofthe mutual cavenants, and subject o the terms and conditions
horeafter set forth, tha constitient sorporation kgroes as fellows:

Seation One. Merger: SMG-ECS Holdings, Inc. shall sarge with and into ECS Holdings,
e, which shall ba the surviving cofporation.

Section Two. Terms and Conditions: On tha efective date of the merger, the zepatats
existence of the absorbed camparaticon shall cease, und the purviviag corposation shzll succoed to
all the rights, privileges, inmupsties and franchizes, znd all the property, real, personal, and
mixed of the absorbed corporntion, without the necessity for any etparals transfer. The surviving
corporation shall thereatter b responsible and lable for alt Liahilities and obligations aftha
absorbad corporation, and neither the rights of creditors ner any licius on the properiy of the
absorbed worpomtion shall be impaired by the merrer.

Segtion Three, Conversion of Shares: The manner and basis of converting the shares of
the absorbed corporatian imo shares, rights, obligations and ether securities of the surviving
corporation iz 2t follows:

a. Each shars of the One/One Fundredth Dollars ($0.01) par value common stock
of SMG-ECS Heldings, Inc. issued and outatanding o the sffectiva date ofthe

Fax Audit Ko. HO2000213428
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merger shall be converted into ons share of thy Que Dollar (§1.00) par velus
common stosk of BUS Heldmg, Inc. iwhich ghamn of eaminmon sick ofthe
snrviving corpomtion shall therspon ba izsued and cutstending. Hawever, Bt o
event shall fractions] shares of tha surviving cerpemtisa be iscned, In lien of the
issuance of fractional shares o which any hsldar of coramon stock of the
absorhed corporatios would ctherwise ke entitfed 83 a resulr of the conversion, 2
paymmext in cash shall ba mads smqual to he value of such fraction, based on the
marker value of the common stoek oa the effecrive date of tha merger.

k, The conversion shall be effected ax follows: After the effective data of tha
metger, each holder of caitificates For ghares of common stock M the absorbad
norporation siall surender shamm to the surviving corporation or ite duly
appointed rgent, in cuch maaner a8 the surviving carporation ghall fegally
require. On receipt of such ehara cmriificates, the surviving carporation shall
jsene and exchange therefor centificates for shares of common steck in the
surviving corporation, representing the mumber of shares of auch stoek to which
sach holder is entitled as provided abave. The sarviving corpomation shall isgue
to a5 agant for the holders atheénwise entitled 1o Fractiomal shate inerests, 2
cartificare for the rumber of whale shares represcrting the eggregate of such
Fractional £hare interests, and the agent ¢hall sall such whole sharss and pay OVer
the proceeds tothe shareholders entitlod thereto in proporion to their fracrional
ghare fnterests.

c, Holders of cacifieates of camimon stock of the shsosbod corparation shall net ba
enitled 1o dividends payable an shares of stock in the surviving corporation until
rertificated hava been issued ta such sharehalders. Therasfter, each such
sharsholder shall be entitled to racmbve say dividends on shares of gtock of the
surviving corporation irsnable to them hersunder which may have been declarad
and paid between tha effective dats oFthe meyger and the Isspancs 1o such
chareholders of the certificare for his of her shates in the surviving crrporation.

Seetjon, Four. Changes in Articles of Incerporation: The arficles of incorporaticn of the
surviving corperation ECS Heldings, Inc. ral] continpe to b irtd articles of incorporation
Ellawing the effertive date of the merger.

Seczion Five. Changes iv Bylaws: The bylaws of the surviving corporation ECS
Holdings, Ins. shall santinue to be its bylaws following the effective date of the MErges.

Secticn Hix. Pirectors and Otficere: The diroctor and officere ofthe surviving corporetion
ECS Holdings, Ine. onthe sffactive date of the merger shall continue as the direstars and
offices of The surviving cotporation Sor the full unexpized terms of their offices and until
their suseansors have been elected or appointed and gualified.

Sgerion Saven, Prohibited Trunsactions: Neither of tha consTiusnt corporations shall,
prior to the effecive dats of the merger, engage in any activity of trancaction otheythan
in the srdinary course of businass, except that the absorbed and surviving copperations
may pay regular quarterly Jividends on their curstanding comuuen sharee in ther
sespective amounts of One Dallar (51.00) per share and take all action necessary or
apprepriate under the Jaws of the Stare of Florida to soniummpte this marger.

Fax Andif Wo. F02000213428
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Section Ejght. Approval by Sharehalders: This plan of merger ghall be submitted for
approval 1o the thareholders of the constitusnt corporations ip the manner provided by
.the applicable laws of the Sune of Flotida at racchings to be held on or before Decomber
30, 1998, o at such other tima as to whick the boards of directors of the constituent
corporations mAy AgTee.

Section Nine, Effoctive Date.of Merger: Tha effectiva date of thic merger shallbe
Denember 31, 1998 or the date when articles of mergse are filad by the Florida
Deparmment of State, whichever dats iz earlier.

SHAREHOLDERS OF THE SURSIDIARY WHO, EXCEPT FOR THE
APPLICABILITY OF CHAPTLEH 607, FLORIDA STATUTES, m ENTITLED
TO VOTE AND WHO DISSENT FROM THE MERGEHR PURSTIANT TO
SECTION 507.1320, MAY BE ENTITLED, I¥ THEY CoOMPLY WITH THE
PROVISIONS OF CHAPTER 667, FLORTDA STATLUTES, REGARDING THE
RIGHTS OF DISSENTING SHAREEQLDERS, TO BE FALD THE FAIR VALUE
OF THEIR SHARES.

. Abapdonment of Merger: This plan af tnevger may be sbhandnned by acion
af the board of diractors of pither the surviving of eithar the surviving or the abaorbed
corporation at any time prior to the effactlve date on the happening of either the
followng eveois;

a, If the merger is not approved by the tockhotders of eitber the surviving
o the absorbed serporarion oo or before December 31, 1998; or,
b. I£, in o judgment of the beard of directors of sither the surviving or the

ahzorbed corporation, the morger would be impracticable because of Bhn
nomber of dissennng sharsholders asserming appraisal rights woder the
laws of the State of Flotida.

Serginn Eleven. Exscution of Agresment: “This plan of merger may be executed in any
number of eounterpans, and ezeh guch countarpart shl] canstitute an original ingtrument.

Exacuted :m kehalf of the parties by teir wificers, sealed with their cospuorals seals, pud
attzsied by their respactive oacrataries pursint to tha authorization of their respectiva
board of direstors on the date first above wiatell.

ECS Heldings, Inc.. 2 5MG-ECS Heldings, Inc..a

Florida corporatian Florida comporation

By: /.(ﬁ&’?fc‘; %ﬁﬁmaﬂ By: 'ﬁﬂwﬁ A
David Sehillinger/ ' TDavidEchillinget,
Prasident lei?e’rsm W

Dated: November 11, 1998 Dated: November 11, 199%

Fox Audit No. HO2000213428
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The nndersigned, ANITA WESNER, ceréhics that | am the duly appeinied Secretary of
ECS Holdings, Ine.. and that the above is a Tue and eorrect copy of the merger duly
adoptad at the mesting of the directors thereof, convaned aud held in seeordance with the
lawes tho Bylaws of waid ¢corporation on Nevernber 5, 1598,

Datad; November 9, 1598

{SEAL}

Tha undacsigned, ANITA WEGNER, certifies that I am the duly appointed Secretury of
SM-ECS Holdings, e, and that the abava Is 2 tie and corect copy of the merger
dutly adopred at the mesting of the directors thereof] convened and held in aecordance

i iz and the Bylawe of said corporation on November &, 1858,

o

Dated: Nevembar 8, 1992

{SEAL)

Faz andit No. HO2000213428




