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Pursuyant to the provisions of Sections 620.201 and 620.203 of the Floride Rcvised
Uniform Limited Partnership Act (1986) (the “LP Act™) and Section 620.8905 of the Florida
Revised Uniform Partnership Act of 1995 (the "GP Act”), the undersigned cnter into thesc
Anicles of Merger by which RLS Group Two, a Florida general parincrship, shall be merged
with and into RLS Group QOne, Lid., & Florida limited partnership, and RLS Group One, Lid.
shall be the surviving business enfity in accordance with a Plan of Merger (the “Plan’), adopted
pursuant to Section 6§20.202 of the LP Act. The undersigned hereby certify as follows:

FIRST, a copy of the Plan is attached hereto and made = part hereof.

SECUND, the merger shall become effective at the elose of business on the date on
which thesc Articles of Merger are filed with the Florida Depuriment of State.

THIRD, the Plan was adopted on ‘*/ ! , 2004, pursuant to Section 520.8505
of the GP Act, by unanimous written consent of the director of RLS Consulting & Investments,
Inc. (the mauaging general partner of RLS Group Two (the “Merging Partaership™)) and the
general partners of the Merging Partnership, in accordance with the provisions of the Merging
Partaership’s Parmership Agreement and upplicable laws of the State of Florida.

FOURTH, the Plan was adopted on *‘fﬁ____d 2004, mursuant to Seclions 620.202
and 620.203 of the [.P Act, by unanimous written consent of the director of RLS Consuling &
Investmems, Inc. (the solc general partner of RIS Group One, Titd. (the “Sueviving
Partnership™)), and the limited parmers of the Surviving Partnership, in accordance with the
provisions of the Surviving Partnership’s Agrcement of Limited Partnership and applicable faws
of the State of Florida.

IN WITNESS WHEREQF, these Articles of Merger have been caecuted by RLS Group
Two, as the merging general partaership, and by RLS Group One, Lid,, as the surviving limited
partaership, this _{ 47 day of && «f ,2004, _ .
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By: RLS CONSULTING & MESTM&L‘:T? TELFLORIG
INC., & Florida corporation, its managing
general partner

RLS GROUP TWO,
a Florida general parinership

By:

Fobekt L. Stein, President
121 West Forsyth Street, Suite 810
Jacksanville, FL 32202

RLE GROUP ONE, LTD,,
a Floridu limited partnership

By: RLS CONSULTING & INVESTMENTS,

INC., a Florida corporation, its sole
gencral pariner

By:

Robert L. Stein, President
121 West Forsyth Street, Suite 810
Jacksonville, FL. 32202
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_lhe foregoing instrument was acknowledged bcfore éﬂ -é of
__M‘ 2004, by Robert L. Stein, President of RLS Con ?‘iljg Eihri].tn‘ft’.sm'xcﬂ ?fnc -
the managing general partner of RIS Group Two and the gemeral partner of RLS Group One,
Ltd. Such person did take an oath and: (notary must check appiicable box}

a@mc personally known 10 me.
0 produced a current Florida driver’s license as identification.

o produced __ a5 identification.
2 ; ' ; . {Notary Seal must be affixed}
Signature of Notary SE 0 RRIAN SMITH

P B B My Cormission #0D 057985
LBIL’I’?{V \%/ 72/ R k- Cxpires Sept, 18, 2005
Name of Notary {Typed. Printed of Stamped) ’ - ’

Commission Number (if not legible on seal):
My Commission Expires (if not legible on seal).
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PLAN AND AGREEMENT OF MERGER CRETARY

w u AAGS - STATE
This Agreement, dated as of 41 {__ 72004, between RLS Group One, Ltd., & I‘]o‘ri’aa
limited partnership (the “Surviving LP”) and RLS Group Two, a Florida general partnership (the

“Merging GP™).
WITNESSETH:
WHEREAS, the Merging GP and the Surviving LP deem it advisable, upon the teoms and

’ subject to the conditions set forth herein, that the Merging GP be merged with and into the Surviving
LP, and that the Surviving LP be the surviving business entity;

NOW, THEREFORE, itis agreed us follows:

Section 1
Ierm;

1.1 Cn the effective date of the merger {as hereinafter deﬁned) the Merging GP shall be
merged with and into the Surviving LP. with the Surviving LP as the surviving business cntity.

1.2 Upon the cffective date of the merger, each unit of general partnership interest in the
Merging GP which 1s issued and outstanding shall, by virtue of the merger and +without any action on
the part of the holders thereof, be cancelled and .073 partnership interests in the Surviving LP shall be
issued in consideration for each one percent (1%6) interest in the Merging GP.

1.3 The limited partnership agreement of the Surviving LP prior to the effective date of the
merger shall continue as limited parincrship apreamcent of the Surviving LY on and after the ¢ffcctive
date of the merger

, Seclion 2

Efective Date

2.1 The merger shall become effective on the time and date specified in the certificate of
mnceger filed with the Secrctary of Statc of the Staic of Florida, herein sometimes referred to as the
“effective date of the merger.”

Fax Audit Neo.
004.333307.2 HO04000141441 3
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3.1 At the effective ime of the merger, the offect of the merger shall be as provided in the
applicable provisions of the Florida Revised Unifurm Partnership Act and the Fiorida Revised Uniform
Limited Parinership Act (colicctively, the “Acts”), Withowt limiting the generality of such provisions,
at the effective time of the merger, all the property, interests, assets, rights, privileges, immunities,
powers and franchises of the Merging GP shall vest in the Surviving LP, and all debts, liabilities, duties
und obligations of the Merging GP shalf become the debts, liabilities, dutics and obligations of the
Surviving I.P.

Section 4

Amendment and Tertuination

4.1 At any time prior to the filing of the certificate of merger with the Scurwtary of State of
the State of Florida, this Agrcement may be amended by the Surviving LP and the Merging GP to the
extent permilted by Florida law.

4.2 At any time prior to the filing of the certificate of merger with the Secretary of State of
the State of Florida, this Agresment may be terminated and abandoned by the Surviving LP and the
Merging GP.

Section 5
Covenants and Agreements

5.1 The parties hereto shall each use reasoneblc best efforts o take all such action a5 may be
necessary or appropriate 10 effectuate the merger under the Acts. If, at any time after the cffective time
of the merger, any further rction is necessary or desirable to carry owt the purposes of this Agreement
and to vest the Surviving I.P with full right, title and possession to all properties, interests, assets,
rights, privileges, immunities, powers and franchiges of the Merging GP, the gencral pariner of the
Surviving LP is fully authorized, in the name of the Merging GP or otherwise, to take all such lawful
and necessary action.

Section 6
® of Surviving L¥

6.1 As evidenced by its signeturc affixed here, the genoeral partoer of the Surviving LP
hereby consents to continuing to be the general partner of the Surviving LP. The name and business
adddress of the general pariner of the Surviving LP js:

2-
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RLS Consulting & Investments, Inc. 121 'West Forsyih Street, Suite $10

Jacksonville, FL 32202

IN WITNESS WHERECF, the Surviving LP and the Merging GP have each ceused this
Agrcement to be executed by its authorized representative, all as of the date first above written.

The Surviving LP:
RLS GROUP ONE, LTD., a Florida limired partnership

By: RLS Consulting & Investments, Ine., a Florida
corporation, as general partner

p 'By:ﬁ/

Robert L. Stein, President

The Merging GP:

RLS GROUP TWO, a Florida general partnership
By: RLS Consulting & Investments, {nc., a Florida

c&iom as managing general partner
By: ‘

Robert L. Stein, President
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