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ARTICLES OF MERGER
of
EXFECUTIVE & PROFESSIONAL MANAGEMENT SERVICES, INC,,
and
EXECUTIVE & FESSIONAL MANAGEMENT SERVICES, LLC

Pussuant 1o the provisions of the Florida Limited Lisbility Act governing the merger of »
domestic corporation with and into a limited Hability company, the undersipned entities adopt the
following Articles of Merger: -

wing o8 Lo -q0461

i The pames of the merging entities ars EXECUTIVE & PROFPESSIONAL
MANAGEMENT SERVICES, LLC, which is a Florida limited Hability company and which shall
he the surviving lmited HNsbility company (“Surviving Entity'), snd EXECUTIVE &
PROFESSIONAL MANAGEMENT SERVICES, INC, which is a Florida corporation and the
existence of which will cease (YDispppearing Entity™), __} 9 b{ ag

2 The Snrviving Entity will continue is existence as the Surviving Entity wnder its
cwvent nawme pursuant to the provisions of the laws of the State of Florida,

k} The merger shall be aiffective a5 of the date of fling of these Anticles of Merger.

4, The Agresmert and Plan of Merger, a copy of which is attached herefo 8s
Exhibit A", was approved ant adopted by the sole sharsholder of the D:e&ppmmg Exntity and the
sole member of the Surviving Entity by written consents dated Deesmber __ 1717, 2004,

IN WITNESS WHEREOF, the duly authorized managing member of the Surviving Bmtity
and the authorized representative of the Dissppearing Entity have respectively exeeuted thege
Atticles of Merger as of Decernber __ {3 . 2004.

SURVIVING ENTITY:

EXECUTIVE & PROFESSIONAL
MANAGEMENT SERVICES,LLC, T

EXECUTIVE & PROFESSIONAL =i

MANAGE SERVICES, INC, Nk
a Florida o,
By, " el &

-~ Tibor Hollo, Authorized Representaiive
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EXHIBIT A
AG NT AND PLAN OF MERGER
of
EXECUTIVE & FROFESRIONAL MANAGEMENT SERVICESR, INC,,
red

EXECUTIVE & FESSIONAL MANAGEMENT SERVICES, LLC

THIS AGREEMENT AND PLAN OF MERGER (the “Agresment and Flan") i3 entered
inte as of December [T, 2004, by and bhetween EXECUTIVE & PROFESSIONAL

MANAGEMENT SERVICES, LLC, a Florida limited liability company (the "Smrviving Entity'™,
and EXECUTIVE & PR SSTONAL MANAGEMENT SERVICES, INC., a Florida
carporation (the “IN Buitity™), as approved by the sols Member of the Surviving Entity
andd the sole Shareholder of thel Disappearing Butity:

RECITALS

A Surviving Entity is a Nmited liability company dily orgaized and existing under the
taws of the State of Florida,

B, Disappearing HEntity is & corporation duly organized and existing under the laws of
the State of Flarida.

c. The sole Shargholder of ths Disappearing Entity and the sale Member of the
Swryviving Entity beliove that the merger of the Disappearing Entity into the Surviving Entity would
ke advantageous and benefipial to the respoctive member and sharsholder, employess and
custamers of those entities. '

D Disappearing Entity and Surviving Entity have agreed that Disappearing Entity shall
merge into the Surviving Entity upon the teomes and conditions and in the mmaner act forth in this
Agresment ang Plan angd in acgordance with the applicable laws of the State of Florida,

in consideration of the mutual covenanis, agreements, provisions,
grEnts, guarantees and yepresentations contained in thin Agreement and Plap and in order o
conmmmmats the transaction described abova, ths Diseppouring Entity and the Surviving Entity, the
constituent entitics io this Agreement and Plan, agres as follows:

1. Merger. Disappenring Bntity shall be merged with and mto Surviving Entity.

NOW, THEREFO

g snd Effective Time. Surviving Bntity shail fle with the Florida Department
of State Articles of Merger pursuant 1o Section 608.4382 of the Florida Stamins. The effective date
of the merger {the “Bffective; Date™) shall bo at 12:01 AM, on the date of fling the Artivies of

Merger with the Florida Secrelary of Staic,

HO4000248947
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3 Surviving Eptity. The Swrviving Entity shall contie its cxistence mder its
cwrrent name pursuant to the provisions of the Florida Limited Lisbility Company Act (Florida
Act', and shall succeed without other fransfer to all the rights and properties of the Dtsaq:pmng
Entity ang shall be subject to|all the dehis and liahitities of the Disappearing Entity in the same
ranner a5 if Surviving Entity had incurred them in accordance with the laws of the Stats of Flerida.

4, lanppearing Entity. The separate existence of the Disappearing Entity shall cease
upen the Effective Datz of the merger in accordance with the provisions of the laws of the Stats of
Florida.

5. lertns of the Merger. Fach mambermtup interest in the Surviving Entity
ouistanding immediately pric mthcmmgar, and i} rights in respest thereaf, ahall niot be changed
as 3 yesult of the morger aixd shall continue to be outstanding. On the Effective Dats, sach share of
stock in the Disappearing Entity autstanding immediately prior to the merger shall be cancelled,

6. g of Organizgtion. The Articles of Crganization of the Surviving Entity 88
nawmfurcnandoffwtshail bmain in foroe and effect until changed, altered, or amended as therein
provided and in the manner priseribed by the provisions of the Plorda Act.

7. lagnging Memher, Tiber Hollo, the managing member of the Surviving Entity
upen the Effective Date, shall continue to bo the managing member of the Surviving Entity, who
shall hold such position wmtil{the election and qualification of his successors or until his tenure is
otherwise tominaied, The thanaging member's business address is 100 8. Biscayne Boujevard,
Suite 1100, Miami, Florida 33131

8, Annroval The agreement contenplated by this Agreement end Plan has proviously
been submitied to and approyed by the sole Sharcholder of the Disappearing Entity and the aole
Member of the Swrviving Enfity. Subseguent to the execution of this Agreement and Flan by the
sole sharehoider of the Disap ¢ Entity and the wanaging member of the Swrviving Entity, such
persons shall, and are h suthorized and dirsctad to, cause to be execntsd and filed such
documents prescribed by the laws of the State of Florida and to perform all such further acts as the
m lmay be necossary or o render cffective the merger contemplated by this Agresnent

AT

g, t.| This Agreement and Plan may be amended with the approval of the
riapaging member cf the Surviving BEntity and the approval of the sale sharehelder of the
Disappearing Entity at any fime prior to the filing of this Apresmant and Flan with the Florida
Department of Siate.

actions, and do or cause 1obe done all things, hecessary, proper ar advisable to effectuste e
TRTEer

1
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12, Copuiarparfs,
counterparts, each of which
and the same ustrument.

N WITNESS
authorized representative of
the date first shove written,

HO4000248947

This Agreement and Plan may be sxecuted in ons or more

il be deemead an original and all of which together will constitute ons

REOF, the managing member of the Swrviving Enlity and the
e Disappearing Entity have executed this Agreement and Plan as of

SURVIVING ENTITY:

EXECUTIVE & PROFESSIONAL
MANAGEMENT SERVICES, LLC,
a Florida limited liability any

Tibor Hollo, Managing Member

DISAPPEARING ENTITY:
EXRECUTIVE & PROFESSIONAL
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