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{Merged Corporation)
AND

YORK MANAGEMENT & RESEARCH, INC.
(Sarviving Corporation)

DATED: December 21, 2000

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, DISN, Inc., a
Florida corporation, and York Management & Research, Inc., a Delaware corporation do
hereby submit the following articles of merger.

1. Annexed hereto and made a part hereof is the Plan and Agreement of Merger
for merging DJISN, Inc. with and into York Management & Research, Inc.

2. The shareholders of York Management & Research, Inc. entitled to vote on the

aforesaid Plan and Agreement of Merger approved and adopted the Plan and Agreement of

Merger by written consent given by them on December 21, 2000 in accordance with the

provisions of Section 607.0704 of the Florida Business Corporation Act.
3. The merger of DISN, Inc. with and into York Management & Research, Inc. is
permitted by the laws of the jurisdiction of organization of York Management & Research,

Inc. and has been authorized in compliance with said laws. The date of approval and adoption

Y9047/1
12/21/00 935283.01



of the Plan of Merger by the shareholders of York Mapagement & Research, Inc. was
December 21, 2000.
4. The effective time and date of the merger herein provided for in the State of

Florida shall be 11:59 p.m. December 22, 2000.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these
articles of merger to be executed on its behalf by its duly authorized officer as of the date first
written above, : ' )

DJSN, INC.

By:_ Althawe Sleobd SR

Name: [cehvne S NicholSon Stuar -
Title: viee Aesidendt

YORK MANAGEMENT & RESEARCH, INC.

By %ﬂ — = e ;;-*_:f- N )

Name:C_BAND 7. 5. NicHolsor
Title: TREFDENT




PLAN AND AGREEMENT OF MERGER
OF
DJSN, INC.
(a Florida corporation)
AND
YORK MANAGEMENT AND RESEARCH, INC.
(a Delaware corporation)

PLAN AND AGREEMENT OF MERGER adopted on December 21, 2000 by
resolution of the Board of Directors of DIJSN, Inc., a business corporation organized under the
laws of the State of Florida, and adopted on December 21, 2000 by resolution of the Board of
Directors of York Management & Research, Inc., a business corporation organized under the
laws of the State of Delaware. The names of the corporations planning to merge are DJSN ,
Inc., a business corporation organized under the laws of the State of Florida, and York
Management & Research, Inc., a business corporation organized under the laws of the State of
Delaware. The name of the surviving corporation into which DISN, Inc. plans to merge is
York Management & Research, Inc.

1. DISN, Inc. and York Management & Research, Inc., shall, pursuant to the
provisions of the Florida Business Corporation Act and the provisions of the laws of the
jurisdiction of organization of York Management & Research, Inc. be merged with and into a
single corporation, to wit, York Management & Research, Inc., which shall be the surviving
corporation upen the effective date of the merger and which is sometimes hereinafter referred
to as the “surviving corporation”, and which shall continue to exist as the surviving
corporation under its present name pursuant to the provisions of the laws of the Jjurisdiction of
its organization. The separate existence of DISN, Inc., which is sometimes hereinafter
referred to as the “non-surviving corporation”, shall cease at the effective time and date of the
merger in accordance with the provisions of the Florida Business Corporation Act.

2. The certificate of incorporation of York Management & Research, Inc., the
surviving corporation, shall be amended in connection with the merger to (a) increase the
amount of authorized capital stock of the corporation to 25,000 shares: and (b) create two
classes of shares, consisting of a class of 5,000 shares of Class A Common Stock and a class
of 20,000 shares of Class B Common Stock, having the relative rights, preferences, and
limitations as shown on the certificate of merger annexed to this plan as Exhibit A.

3. The bylaws of the surviving corporation at the effective time and date of the.
merger in the jurisdiction of its organization will be the bylaws of the surviving corporation
and will continue in full force and effect until changed, altered, or amended as therein
provided and in the manner prescribed by the provisions of the laws of the jurisdiction of its

organization.

4, The directors and officers in office of the surviving corpbration at the effective
time and date of the merger in the Jurisdiction of its organization shall be the members of the
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first Board of Directors and the first officers of the surviving corporation, all of whom shall
hold their directorship and offices until the election and qualification of their respective
Successors or until their tenure is otherwise terminated in accordance with the bylaws of the
surviving corporation.

5. The manner and basis of converting the shares of each corporation into shares,
obligations or other securities of the surviving corporation is as follows:

(a) Effective immediately upon the filing of the Certificate of Merger (the
“Effective Time”), each share of authorized Common Stock issued and outstanding of York
Management & Research, Inc. immediately prior to the Effective Time (the “Qld Shares”)
shall automatically be reclassified into validly issued, fully paid and nonassessable shares of
Class B Common Stock of York Management and Research, Inc. At the Effective Time, each

record holder shall be entitled to receive, upon the surrender of the certificate or certificates
representing the Old Shares so reclassified at the headquarters of York Management &
Research, Inc., in such form and accompanied by such documents, if any, as may be
prescribed by York Management & Research, Inc., a new certificate or certificates
representing the number of shares of Class B Common Stock of which such holder is the
record owner after giving effect to the provisions of this paragraph 5.

(b}  Effective immediately upon the filing of the Certificate of Merger , each share
of Class A Common Stock of DISN, Inc. shall be converted into .9375 shares of Class A
Common Stock of York Management & Research, Inc. Each record holder shall be entitled to
receive, upon the surrender of the corresponding DISN, Inc. Class A Common Stock share
certificates at the headquarters of York Management & Research, Inc., a new certificate or
certificates representing the number of shares of Class A Common Stock on which such holder
is the record owner after giving effect to the provisions of this paragraph 5,

{c) Effective immediately upon the filing of the Certificate of Merger , each share
of Class B Common Stock of DISN, Inc. shall be converted into .9375 shares of Class B
Common Stock of York Management & Research, Inc. Each record holder shall be entitled to
receive, upon the surrender of the corresponding DJSN, Inc. Class B Common Stock share
certificates at the headquarters of York Management & Research, Inc., a new certificate or
certificates representing the number of shares of Class B Common Stock on which such holder
is the record owner after giving effect to the provisions of this paragraph 5.

6. The Plan and Agreement of Merger herein made and approved shall be
submitted to the shareholders of the non-surviving corporation for their approval or rejection
in the manner prescribed by the provisions of the Florida Business Corporation Act, and the
merger of the non-surviving corporation with and into the surviving corporation shall be
authorized in the manner prescribed by the laws of the jurisdiction of organization of the
surviving corporation. -



7. In the event that the Plan and Agreement of Merger shall have been approved
by the shareholders entitied to vote of the non-surviving corporation in the manner prescribed
by the provisions of the Florida Business Corporation Act, and in the event that the merger of
the non-surviving corporation with and into the surviving corporation shall have been duly
authorized in compliance with the laws of the jurisdiction of organization of the surviving
corporation, the non-swrviving corporation and the surviving corporation hereby stipulate that
they will cause to be executed and filed and/or recorded and document or documents
prescribed by the laws of the State of Florida and of the State of Delaware, and that they will
cause to be performed all necessary acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the non-surviving corporation
and of the surviving corporation, respectively, are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or record
any and all instruments, papers, and documents which shall be or become necessary, proper,
or convenient to carry out or put into effect any of the provisions of this Plan and Agreement
of Merger or of the merger herein provided for.

IN WITNESS WHEREQF, each of the undersigned entities has caused this Plan apd
Agreement of Merger to be executed on its behalf by its duly authorized representatives as of
the date first above written.

DJSN, INC.

Name: LecANNe S, Nie l;{iok_sg_-;p\r S“TU,EJ?—r"
Title: Vice . PREG DENT

YORK MA EMENT & RESEARCH, INC.
Name: /DAY D T S, N dosen
Title: @Rz—:’:« CENT ‘ =




CERTIFICATE OF MERGER
OF

DISN, INC.
(Merged Corporation)

AND

-

YORK MANAGEMENT & RESEARCH, INC.
(Surviving Corporation)

It is hereby certified that:
1. The constituent business corporations participating in the merger herein certified
are:

(1) DISN, Inc., which is incorporated under the laws of the Siate of Florida; and

(i) York Management & Research, Inc., which is incorporated under the laws of the
State of Delaware. S e

2. A Plan and Agreement of Merger has been approved, adopted, certified,
executed, and acknowledged by each of the aforesaid constituent corporations in accordance
with the provisions of subsection {c) of Section 252 of the General Corporation Law of the
State of Delaware, to wit, by DJSN, Inc. in accordance with the laws of the State of jrs
incorporation and by York Management & Research, Inc. in the same manner as is provided in
Section 251 of the General Corporation Law of the State of Delaware.

3. The pame of the surviving corporation in the merger herein certified is York
Management & Research, Inc., which will continue its existence as the surviving corporation
under its present name upon the effective date of said merger pursuant to the provisions of the
General Corporation Law of the State of Delaware.

o4 The Certificate of Incorporation of York Management & Research, Inc. is to be
amended and modified by this Certificate of Merger by deleting Article FOURTH in its
entirety and replacing it with the following:

“FOURTH. The amount of total authorized capital stock of the corporation shall be
25,000 Common Shares, having no par value, of which 5 ,000 shares shall be designated as
Class A Common Stock and 20,000 shares shall be designated as Class B Common Stock.
Class A Common Stock and Class B Common Stock shall be identical to each other in every
respect except that the holders of Class A Common Stock shall be entitled to vote. The rights
and preferences of the shares of Class A and Class B shall be identical, except as otherwise
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.

provided herein, including, without limitation, rights upon liquidation, rights to cash,
property, and stock dividends, and rights upon stock divisions or combinations, except that
stock dividends shall be issued to the holder of each class in shares of the same class.”

The Certificate of Incofporation of York Manageﬁ_iént & Research, Inc., as so amended and
modified, shall be the Certificate of Incorporation of York Management & Research, Inc.,
until further amended and modified in accordance with the provisions of the General

Corporation Law of Delaware.
-

5. The executed Agreement of Merger between the aforesaid constituent
corporations is on file at an office of the aforesaid surviving corporation, the address of which
1s as follows:

1061 E. Indiantown Road
Jupiter, FL 33477

6. A copy of the aforesaid Agreement of Merger will be furnished by the aforesaid
surviving corporation, on request, and without cost, to any stockholder of each of the aforesaid
constituent corporations.

7. The authorized capital stock of DJSN , Inc. consists of 10,000 shares, which is
divided into (a) 100 shares of voting Class A common stock having $0.10 per share par value;
and (b) 9,900 shares of non-voting Class B common stock having $0.10 per share par value.

IN WITNESS WHEREOF, the undersi'gried corporation has caused this certificate of

merger to be executed on its behalf by its duly authorized officer as of the 21st day of December,

2000.

YORK M GEMENT & RESEARCH, INC.

BY: ¢ Tt
. Neme: /DaN1D I, Nicetdorgany

Title: Oresede

DISN, INC.

BY: MW.

Name: LGG‘AMM& s .Mltt{;or_sa!\’ STUART
Tile:  \ice prasiperNsT




