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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ks
<

THG INVESTORS, INC,, a Florida corporation, document number
P28000041946

INTO

HUNTER AND ASSOCIATES MANAGEMENT SERVICES, INC. which
changed its name to HEI GROUP, INC. @ Delaw'ire entity,

doing business in Florldfgggoﬁﬁ‘iz‘ﬂ;%up INC. (DELAWARE)

File date: December 27, 2002, effective January 1, 2003

Corporate Specialist: Karen Gibson
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Jannexy 2, 2003
EI4 FACSIMILE
Diepartraent of State
Division of Corperstions
Coxporate Filings
P.0. Box 6327
Tallashassee, FL 32314
Atta: Exzn
Re:  Merger of THG Investors, Tnc., a Florida cotporation, into
Hunter and Asgocister Managenient Services, Inc., 2
Delawars corporation
Fax Audit No. ((HI0Z000241641 8)))

Dear Sir or Madam:

Owt attomeay has informed ns thet the Depariment of State caomot file the Articles of
Merger that were sent to your office under the Fax Aundit somber referenced ebove, with an
effective date of 12:00 axn. on Janmary 1, 2003, becanse a corporation created under Florida law
already uses the name “HE] Group, Ine.” (the name to which the surviving Delaware corporation
in the shovo-descyived merger bas changed iis neme in accordance with Delaware law,

In order to facilitate the completion of the merger and the filing with the Department of
State, the Board of Brirectors of Busder and Associates Management Services, Tne. (tb/k/a TEI
Group, Inc., 2 Delaware corporation), the srviving corporation in the merger, has authorized the
filing in Florida to be made poder the fistifious name HEY Group, Ine, (Delaware).

Plaase accept this letter as formal proof of the action described in the foregoing
pazagtaph.

Sincerely,

Gmrgme;gmck. Becretary .and Treasurer

5901 SUN BLVD, STE. 107, ST. PETERSBURG, FL 357151160  727-066-1330 7RP-864-0068 BAX wwwhuntergroup-healtheare.com

TOTAL P.@2



DEC-31-2882 12:16 TREMAM KEMKER " P.E9
. Department of Stats 12/30/2002 11:08 PAGE 1/1 RightFax

Dacember 30, 2002

HUNTER AND ASSOCIATES MANRGEMENT SERVICES, TNC.
5901 SUN BLVD.

STE. 107

8T. PETE., FL. 33715-1161DS

BUBJBCT: HUNTER AND ASSCOCIATES MAMAGEMENT BERVICES, INC.
REX: F93000002438

Wa recelved your &lectronically transmitibed document. EHowsver, the
document has not been filad. Plasse make the following corractions and
refax the completa document, Including the alectronile £iling cover shaet.

IN ORDER FCR THE NAME CF A FOREIGN CORPORATION TO BE CHANGED IN FLORIDA
EvEN IF THE CHANGE IS REFLECTED IN & MERGER, L CERTIFICKTE REFLECTING THAT
THE NAME WAS ACUTALEY CHLNGED IN THE HOME STATE WUST BE ATTACHED TO THE
MERGER DOCUMENT. THIS DOCUMENT WILD HAVE TO BE RESUBMITTED ATONG WITH THE
CERTIFICATE REFLECTING THE MAME CHAMGE, WE CAN FILE THE DOCUMENT AS OF
DECEMBER 27, Z00Z, EFFECTIVE 1/1/03 IF THIS DATE IS5 REQUESTED WHEN LHE
DOCUMENT IS RESUBMITTED.

Plaase rTeturn your document, along with a copy of this letter, within 60
days or your filing will ba considered abandoned.

ou have zny guestions concerning the filing of your documant, please
cil {850) Z45-6501.

Susan Payne FAX Aud. #: HO2000241641
Senicr fectilion Administrator Latter Number: 302000067717

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Flotida 32314
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ARTICLES OF MERGER St <7 A

OF . ({Aﬁga*f b 3 4

THG INVESTORS, INC. g d Ll 3
INTO SRy @";‘?f‘g
HUNTER AND ASSOCIATES MANAGEMENT SERVICES, INC. Fhigy,

These ARTICLES OF MERGER (the “Articles”) are mads&tl entered into this glfday of
December, 2002, by and between THG INVESTORS, INC. (sometimes referred to in these Articles as
“Parent™), a corporation organized and existing under the laws of the Swite of Florida, and HUNTER
AND ASSOCIATES MANAGEMENT SERVICES, INC, (sometimes t8ferred fo in these Apticles ag
either “Subsidiary” or the “Surviving Corporation™), a corporation organized and existing under the laws
of the Stats of Delaware. Parent and Subsidiary may sometimes be collectively referred to herein as the
“Constituent Corporations.™

WITNESSETH:

'WHEREAS, the Boards of Directors of the Constituent Corporations deemn i advisable and
generally to the welfare of the Constitnent Corporations and their respective stockholders that Parent be
merged with and into Subsidiary, as authorized by the statutes of the State of Florida and under and
pursuant to the terms and conditions hereinafter set forth;

%

NOW, THEREFORF, the Constituent Corporations, by and between themselves and their
respective Boards of Directors and stockholders, in consideration of the mutual covenants and provisions
hersinafter contained, bave agreed and do hereby agree, each with the other, that Parent be merged with
and imto Subsidiary pursuant to the provisions of the laws of the State of Florida, and do hereby agree upon
and presctibe the ferms and conditions of said merger and the mode of carrying the same into effect in the
foliowing Articles of Merger:

These Articles are filed pursuant to Section 607.1105, Florida Statutes. Pursnant to the Florida
Buginess Corporation Act (the “Act”), to be effective a1 12:00 a.m. on Jamuary 1, 2003 (the “Effective
Date™), such effectiveness being ultimately determined by the Department of State of the State of Florida,
at which time Parent shall be, and it hereby is, merged with and into Subsidiary (the “Merger™).

ARTICLEI
AGREEMENT AND PLAN OF MERGER

The Plan for the Merger is as set forth in the “Agreement and Plan of Merger”, dated the, Q¢ day
of December, 2002 (the “Plan of Merger”) attached hereto as Exhibit “4."

ARTICLE I
EFFECTIVE DATE

These Articles and the Mexger shall be effective upon the Effective Date, these Articlss having
been by the Departraent of State of the State of Florida and afl fees and taxes having been peud as required
by the laws of the State of Florida.

(((H02000241641 8)))
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ARTICLE IIT
AFPPROVAL OF MERGER

The Plan of Merger was approved and adopted by:

{a)  The directors and shareholders of Pagent, by a vote of 2 sufficient number of shares to
copstitute a supermajority of seventy-five percent (75%) of the outstanding shares, on the 82 day of
November, 2002, and

{6}  The directots and sharcholders of Subsidiary, by a vote of a sufficient number of shares to
constitute a supermajority of seventy-five percent (75%) of the outstanding shares, on the 8% day of
November, 2002,

ARTICLE IV
COMPLIANCE WITH LAW

{a)  The Constituent Corporations have complied with all provisions of the laws of the State of
Florida applicable to the Merger.

IN WITNESS WHEREOT, each of the undersigned Constituen: Corporations has caused these
Articles of Merger, copsisting of two (2) pages, to be executed and acknowledged in its name by its
President in accordance with the laws of the State of Florida, all on the day and year first above written.

TGH INVESTORS, INC.

HUNTER AND ASSOCIATES MANAGEMENT
SERVICES, INC.

a\@! Scanlahdr.. Pr}é' dent

(((H02000241641 8)))
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AGREEMENT AND PLAN OF MERGER  ((H02000241641 8)))

OF
THG INVESTORS, INC.
INTO
HUNTER AND ASSQOCIATES MANAGEMENT SERVICES, INC.

THIS AGRFEMENT AND PLAN OF MERGER (the “Plan™) 13 made and entered inio
this 2 day of Devemnber, 2002, by and betwesn THG INVESTORS, INC., a Florida corparation
(“Parent™), and HUNTER AND ASSOCIATES MANAGEMENT SERVICES, INC., a Delaware
corporation (“Subsidiary” or the “Surviving Corporation”). From time to time in this Plan, Parent
and Subsidiary may be referred to collectively as the “Constituent Corporations”.

WITNESSETH:

WHEREAS, Pareni is a corporation organized and extisting under the laws of the State of
Florida, its Articles of Incorporation having been filed in the Office of the Sceretary of State of the
State of Florida on May 8, 1598; and

WHEREAS, Subsidiary is & corporation organized end existing under the laws of the State
of Delawazre, its Certificate of Incorporation having been filed in the Office of the Secretary of State
of the State of Delaware on December 18, 1991, and

WHEREAS, the aggregate number of shares of common stock that Subsidiary has authority
to issue is 1,000, and the Constituent Corporations desire 10 amend the Certificate of Incorporation
of Subsidiary (“Subsidiary’s Certificate™) in certain respect, including to: (1) increase the numbser
of shares of comman stock that Subsidiary has authority to issue ta 2,650, and {2) change the name
of the Barviving Corpora‘uon to “HEI Group, Ine.”; and

WHEREAS, Farant also desires to merge into Subsidiary in accordance with Section
607.1101 et. seq, of the Floride Business Corporation Act {the “Florida Act™ and Section 253 of

the General Corporation Laws of the State of Delaware (the “Delaware Law™), with Subsidiary
being the surviving eorporation (such wransaction being referred to in this Plan as the “Merger™); and

WBEREAS, Parent and Subsidiary sach belisves that is in its best interests to effectuate the
Merger upon the terms and subject to the conditions set forth in this Plan,

NOW THEREFORE, in consideration of the foregoing recitals, which are hereby
incorporated into this Plan as an integral part hereof and not as mere recitals hereto, the muiual
covenants and agrecments hersinafter set forth, and for other good and valeable consideration, the

At AT
Exhbd A ((HOZ000241641 8)))
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receipt and sufficiency is hereby acknowledged, it is hereby agreed between Parent and Subsidiary
that the terms and conditions of the Plan are as follows:

ARTICLE 1

Amendments to Subsidi gﬂ’s Certificaie

1. Upon the Effective Date {as hersinafter defined), Section 1 of Subsidiary’s Ccrtiﬁnatc
will be amended by deleting the existing provisions of Section 1 and substituting the following
therefor:

“1,  The name of this corporation shail be “HEI Group, Ine.”

2. Upon the Effective Date (as bereimafter defined), Section 4 of Subsidiary’s Certificate
will be amended by deleting the existing provisions of Section 4 and substituting the following
therefor:

“g  Thetotal number of shares of stock which the Corporation shell have
authority to issue is TWO THOUSAND SIX-HUNDRED FIFTY (2,650} shares of

Common Stock, without par valve.”

ARTICLE I

Th or

1. The 1erm “Effective Date” shall mean 12:00 a.m. or January 1, 2003, as long as, on
that date: (i) Articles of Merger have been filed by the Departroent of State of the State of Florida
and all fees and taxes required by the Florida Act have been paid; and (ii) a Certificate of Ownership
and Mesger has been filed by the Depariment of State of the State of Delaware and all fees and taxes
requived by the Delaware Law have been paid.

2. On the Effective Date, Parent will be merged with and into Subsidiary, The separate
existence of Parent shall cesse an the Effective Date, snd the axistance of Subsidiary will continye
unaffected and unimpaired by the Merger, with all the rights, privileges, immunities, 2nd franchises,
of & public as well as of a private nature, and subject to all the dutics and Habilities of corporations
organized under the Delaware Law.

3, As amended pursuant io this Plan, and until further smended, changed, or repealed
subsequcnt to the Effective Date, Subsidiary's Certificate, as armended, and the Bylaws of Subsidiary
as in effect on the Effsctive Date shall be the Centificate of Incorporation and Bylaws of the

Surviving Corporation in the Merger.

4, The officers snd directors of Subsidiary on the Effective Dare ghall be and shall
remnain the officers and directors of the Surviving Corporation, holding their respective offices until

: g 1 :'-ﬁ _2‘_ .
Exhebit A (((H02000241641 g)))
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their respective successors shall have been clected and qualified, mnless they eatlier die, resign, or
are removed.

5. Parent, as the sole shareholder of Subsidiary, hereby waives the right to receive a
walled copy of the Agresment and Plan of Merger prior to delivery of the Articles of Merger to the
Secretary of State of the State of Florida and the Certificate of Ownership and Merger to the

Secretary of State of the State of Delawarepy

ARTICLE I
Effects of the Merpey o

On the Effective Date, Subsidiary shall possess all the rights, privileges, immunities, and
franchises, of both & public and private nature, of Parent and of Subsidiary, and shall be responsible
and liable for all [fabilities and obligations of Parent and of Subsidiary.

ARTICLE Y

Terms of the Transaction: Conversion of Shares

The manner and bagis of converiing shares of Parent’s outstanding stock into shares of
Subsidiary’s stock shall be as follows:

1. Bech share of Subsidiary’s common stock (“Subsidiary Stock™) issued and
outstanding on the Effective Date, and !l rights i respect thereof, shall be canceled by virtue of the
Merger and without any action on the part of the holder thereof, arid as soon as practicable after the
Bffective Date, the shareholder of Subsidiary shall surrender all certificates evidencing its shares of
commen stock to Subsidiary for cancellation.

2. Each share of Parent’s common stock ("Parent Stock™) issued and outstanding on
the Effective Date, and all rights'in respect thereof, by virtue of the Merger and without any action
on the part of the holders thereof,shall be converted into an equal number of shares of Subsidiary
Stock. As scon as practicable after-the Effective Date, the shareholders of Parent (the
“Sharcholders of Parent™) shafl swrender all cortificates evidencing their shares of Parent Stock
to the Surviving Corporation. -

3. As 500D as practicable after the Effecnve Date, Surviving Corporation will deliver
to each of the Shareholders of Paretyt a certificate or cemﬁcates representing the number of shares
of Subsidiary Stock into which each such Shareholder’s Parent Stock held prior 1o the Effective Date
is converted in accordance with Section 2 of this Articie IV, Each shave of Subsidiary Stock issued
pursuant hereto shall have affixed thereto a legend indicating that the shares gvidenced by the
certificate are subject to restrictions on transfer #nd redemption provisions specified in the -
Sharcholders” Agreement between the Constituent Corporations and the Shareholders of Parent (the

st AT 4
Exhdt 3 (((H02000241641 8)))
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“Sharehslders’ Agreement”) it being the intention of the paﬂ.tea that the terms of the Shareholders’
Agresment will remain in fitll force and effect and will apply and attach to the shares of Subsidiary
Stock ix the identical manner that such document applied and attached to ¢ach share of the Paremi
Stack prior to its conversion in accordance with Section 2 of this Article IV,

4, The Constituent Corporations acknowledge that the only shares of stock that are
issued and outstanding on the Effective Date shall be shares of commen stock.

ARTICLE V
Assignment

If at any time Subsidiary shall consider or be advised that eny Awther assignment or
assurances in law are necessary or desirabls to vest, perfict, confivm, or record in Subsidiary the title
to any property or tights of Parent, or to otherwise carry out the provisjons hereof, the proper officers
and direciors of Parent as of the Effective Date shall exscute and deliver any and all proper deads,
assignments, and assurances in law, and do alt things necessary or proper to vest, perfect, or confiom
title to such property or rights tn Subsidiary.

ARTICLE V]

enses

Subsidiary shall pay all expenses of accomplishing the Merger.

ARTICLE VII

Termination

At any time before either the filing of the Articles of Merger with the Department of State
of the State of Florida, or the filing of the Certificare of Ownership and Merger with the Department
of State of the State of Delaware, this Plan may be terminated and;the Merger abandoned by mutyat
consent of the boards of directors of both Constituent Corporations, notwithstanding favorable action
by the sharehioiders of the respective Constituent Corporations, if any, and neither of the Constituent
Corposations, nor their direclors, officers, employees, agents, or shareholders, shall have any liability
by reason of this Plan or the termination hereof,

{Signature Page Follows}

Bttt A,
(((H02000241641 8)))



DEG-31-2802 12:15 TRENAM KEMKER
e Lt P.o8
{((H02000241641 an

IN WITNESS WHEREOF, each of the Constituent Corporations has caused a duly

authorized officer o execute and deliver this Plan, consisting of five (5) pages including this
signature page, on the day first above written

Parent: THG INVESTORS, INC, a Florida corporation

o /72_
W Sc:ugaﬁ, Jr., President

Subsidiary: HUNTER AND ASSOCIATES MANAGEMENT

SERVICES IN'? R %ﬂf& Corporation

awrente Sca'i‘ﬁan, Jo./ President

Eyldrt “A° s,
({(H02000241641 gy))
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- Delaware .. .

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF TEE STATE OF
DELAWAFRE, DO BERERY CERTIFY TEE LATTACERED IS & TRUE AND CORRECT
COPY OF YHE CERTIFICATE OF CWNERSHIP, WHEICH MERGES:

"PHE INVESTORS, INC.", A FLORIDAR CORPORATION,

WITH AND INTO "HUNTER AND ASSOCIATES MANAGEMENT SERVICES,
INC." UNDER THE NAME OF "BEI GROUP, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
25 RECEIVED AND FILED IN THIS OFFICE THE TWENTY-SEVENTH DAY OF
DECEMBER, A.D. 2002, AT 4 O'CLCCK P.M.

AND I DO BEREBY FURTRER CERTIFY THAT THE EFFECTIVE DRTE OF
THE AFORESAID CERTIFICATE OF COWNERSHIP IS THE FIRST DAY OF
JANUARY, A.D. 2003, AT 12:01 O'CLOCK A.M.

4 FILED COFY OF THIS CERTIFICATE HAS BEEN FORWARDED TQ THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secreary of State

2282494 8100M AUTBENTICATION: 2177184

020803854 DRATE: 12-30-0%
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