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SANDLER, TRAVIS & ROSENBERG AND GLAD & FERGUSON.
PROFESSIONAL CORPORATION
WITH AND INTO
SANDLER, TRAVIS & ROSENBERG, P.A.

The following Articles of Merger are subimitted in accordance with the Florida Business
Corporation Act ("EBCA"), pursuant to section 607.1 105, Florida Statutes.

FIRST: Sandler, Travis & Rosenberg, P.A., a Florida corporation ("ST&R"), the
surviving corporation, is a corporation organized and existing under the FBCA and its Document
Number is 687866,

SECOND: Sandler, Travis & Rosenbery and Glad & Ferguson, Professional
Corporation ("G&F"), the merging company is a corporation organized and existing under the
California General Corporations Lawe

THIRD: Attached hereto as Exhibit A is an Agreement and Plan of Merger (the
"Merger Agreement"), which has been approved and adopted by ST&R and G&F and which sets
forth the terras and conditions of the merger of G&F with and into ST&R. -

FOURTH: The Articles of Merger and the Merger Agreement was adopred by the
unanimous vote of ST&R's board of directors on December 2008, and by the unanimous
vote of ST&R's shareholders on December H& 2008 in accordancc with Section 607.0704 of
the FBCA.

The Articles of Merger and the Merger Agreement were adopted by the unenimous vote
of G&F's board of directors on December ||, , 2008, and by the unanimous voie of G&F's
shareholders on December _ug_ 2008 in accordance with Section 607.0704 of the FBCA.

The Merger shall become effective on January 1, 2009,
(The remainder of this page is intentionally lefi blank}
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IN WITNESS WHERECF, ST&R and G&F have caused these Articles of Merger to be
executed by the undersigned, each a duly authorized officer thereof, as of the / § day of

December, 2008.
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Sandler, Travis & Rosanberg, P.A.

B,

Name: Thomas G, Travis,
Title: Vice President

Sandler, Travis & Rosenberg and Glad & Ferguson,
Profg¢ssional Corporation

N

By:
Name: Lepnar g
Title; Member
2



EXHIRIT A
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Merper Agreement™), dated as of
December MngOOB by and between Sandler, Travis & Rosenberg and Glad & Ferguson,

Professional Corporation, a California corporation ("G&F"), and Sandler, ‘I'ravis & Rosenberg,
P.A_, a Florida corporation ("ST&R"™), and afler the Effective Time, as defined below, ST&R as
the surviving corporation.

The parties hereby prescribe the 1erms and conditions of merger and the mode of carrying
the same into effect as follows:

1. Terms amd Conditions of the Merger of GE&F with and jnto SF&R. Subject o
the terms of this Merger Agreement end in accordance with the applicable provisians of the
Florida Business Corporations Act (the "FBCA") and the California Corporations Code (the
"California Code"), at the Effective Time (as such term is defined in Section 7 of this Merger
Agreement) G&F shall merge with and into ST&R, the separate existence of G&F will cease as
provided under the applicable provisions of Florida and California state law and ST&R shall be
the surviving corporation (the "Merger"). Without limiting the generality of the foregoing. and
subject Lherelo, at the Effective Time, all of the property, rights, privileges and powers of G&F
shall vest in ST&R and all of the debts, liabiiities, obligations and licns of G&I shall become
debts, liabilities, obligations and licns of ST&R.

2. Shares. At the Effective Time, except as provided hercin all of the then issued
and outstanding shares of G&F shall be cancelled without consideration; provided that the shares
of G&F owned by T. Randolph Ferguson shall be converted into and constitute the right to
receive from ST&R an amount equal w fifleen thousand dollars ($15,000). No shares of ST&R
shal] be issued in cxchange for the shares of G&F, and the issued and oulstandm;:, shares of
ST&R shall rémain outstanding and not be affected.

3. Approval of Merger. This Merger Agreement has been authorized and approved
by the shareholders and Board of Directors of G&F in accordance with the California General
Corporations Law (the "CGCL.") and by the shareholders and Board of Directors of ST&R in

accordance with the FECA.

4. Articles of Incorporation. At the Effective Time, the Articles of Incorporation of
the surviving corporation of the Merger shall be the Articles of Incorporation of ST&R. until
thercafier amended as provided thercin and by applicable law,

5. Bylaws. Al the Effective Time, the Bylaws of the surviving corporation of the
Merger shall be the Bylaws of ST&R until thereafter amended as provided therein and by

applicable law.

6. Directors and Officers. At the Effective Time, the directors and officers of the
sueviving corporation of the Merger shall be the directors and officers of ST&R incumbent as of

the date hereof
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7. Effective Time. The Morger shall become elfective when filed (the "Effective
Time").

8. Plan of Reorganization. G&F and ST&R hereby adopl this Merger Agreament
as o "plan of reorganization” within the meaning of Treasury Regulations Section 1.368-2(y).

9. Miscellaneous.

(a) This Merger Agrecment may be signed in on¢ or more counterparts, cacl
of which shall be desmed an original and all of which shall conslinute one agreement.

(b) After the Effeclive Time, the surviving company and its o[Ticers and
directors may exceule and deliver such decds, assignments angd assurances und do ail other things
necessary ar desirable 1o vest, perfact or confirm title W G&F property and rights in the
surviving cotporation and otherwise carry out the purposes of this Merger Agreement in the
name of ST&R or otherwisc.

(s} This Merger Agreement will be governed by and ¢onstrued 11 accordance
with the laws of the State of Florida without regard to principles of conflicts of laws.

(The remainder of this page is intentionally lefi blank)
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IN WITNESS WHEREOF, ST&R and G&F have caused this Merger Agreement 10 be
executed by the undersigned, each a duly authorized officer thereof, as of the § day of

December, 2008.
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Sandler, Travis & Rosegberg, P.A.

By

Name: Thomas G. Travis
Title: Yice President

Sandler, Travis & Rosenberg und Glad & Ferguson,

Profegsional Corporglio

By:
Narhe: Leonard L. Rosenberg\

Title: Membey

Se



