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Inre: Thompson Group, Inc./Thompson Property Management Corporation
To Whom It May Concern:

Please find enclosed the Articles of Merger along with the Merger Agreement and a check for $70
for the filing of this document. Please file immediately and return the appropriate copy to our office in

the enclosed self-addressed envelope.

If you have any questions, please feel free to contact our office.
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ARTICLES OF MERGER

THOMPSON PRCPERTY MANAGEMENT CORPORATION, a Florida
corporation, P95000080910 |

INTO
THOMPSON GROUP, INC., a Florida entity, J01321.

File date: November 5, 2001

Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1101, F.S.

FIRST: The name and jurisdiction of the suryiving corporation:

N Turisdict
THOMPSON GRQUIP, INC Eloyida
2831 N'W. 417 Streef_Suijte D L -

Florida Decument/Registration # J01321 B
FEI Number:,__39-2664988

SECOND; The name and jurisdiction of each merging corporation
N _ Turisdict
Thompson Property Management Corporation  Florida

2831 NLW. 217 Styeet Suite D )

Gainesville, FL 32606

Florida Document/Registration Number:; 295000080910  FEI Number:_29—3344821

THIRI): The Plan of Merger is attached.

FOURTH: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

FIELH: Adoption of Merger by suxyiving corporzation. The Plan of Mv.rger was adoptcd by the shareholders
of the swrviving corporation on Qgtoher 22, 200] o

SIXTH: Adoption of Merger by merging corporation(s). The Plan of Merger was adopted by the
shareholders of the merging corporation(s) on October 22, 2001,
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MERGER AGREEMENT
22nd day of Octoaber, 2001
by and between
THOMISON GROUP, INC.
4 Florida corporation (referred to as “the Surviving Corporation™)
and
THOMPSON PROPERTY MANAGEMENT CORPORATION
a Florida corporation (referred to as “Management”™)

Management shall merge into the Surviving Corporation pursuant to en 2preement of merger where
the separate corporare exisencs of Management shall cease, and its shareholder shall receive common stack
in the Surviving Corporation. In order to consunmmate the above plan of rcorganization and in consideration
of the mutual benefits to be derived and the mutual agreements contained herein, the Surviving Corporation
and Mymigement approve and adopt this merger agreement and mntually covenant and agree as follows:

L. Merger of Managerent into the Surviving Cosporation

1.1 Detailed Description of Merger Procedures

1.2 Plan of Merger. At the Effective Date, in accordence with this Agreement and the Florida
Business Corporation Act {the “Act"}, Management shall be merged with and into the Surviving Corporation,
the separate existence of Managenent shall cease and the Surviving Corporation shall continue as the surviving
corporation undey the corporate name “Thompson Group, Inc.”.

1.3 Effect of the Merger. When the Merger has been effected, and in accordance with and with fhe
effect ser forth in the Act, the Surviving Corporation shall thersupon and thereafier possess all the rights,
privileges, immunities and franchises, of 2 public as well as of a private nature, of the Surviving Corporation
aud Management.

1.4 Consummation of the Merger. As soon as is practicable affer the satisfaction or waiver of the
conditions to the consununation of the Merger set forth herein, the parties hereto will cause the Merger to be
consuminated by filing of an agreement of merger with the Secretary of State of Florida (the time of such filing
being lievein referred to as the “Effective Date™).

1.5 Charter; Bylaws; Directors and Officers. The Articles of Incorporation and Bylaws of the
Surviving Corporation shall be the Articles of Incorporation and Bylaws of the Surviving Corporation in such
form as they may exist imuediately prior to flie consiummation of the Merger. On the Effective Date the
officers and directors of Management immediately prior to the consuramation of the Merger shall resign aud
the officers and directors of the Swrviving Corporation on the Effective Date shall be the officers and directars
of the Surviving Corporation immediately prior to the constmmation of the Merger.

1.6 Conversion of Common Stock.

(a) At the Effective Date, by virtue of the Merger and without any action on the part
of the Surviving Corporation each Common Share of Manugement issued znd ourstanding
immediately prior to the Eftective Date shall be canceled and extinguished and be converted
into one (1) contmon share of the Surviving Corporstion.

1.7 Exchange of Cerrificates,

=) From and after the Effective Date, C, Frederick Thompson (the *Exchange Agent™)
shall act as exchange agent in cffecting the ¢xchange of the shares in Management for shares
iz the Siviving Corporation.

1.8 Furiher Assurances.

Mansgement agrees that if, at any time after the Effective Dare, the Surviving Corporation shall
consider or be advised that any further deeds, assignments, or assurances s1e necessary or desirable to vest,
perfect, or confirm in the Surviving Corporation fitle 1o any property o rights of Management, the Surviving
Corporation aud its proper officers and directors niay exectite and deliver all such proper deeds. assignments,
and sgsurances and do all oflwer things necessary or desirable to vesr, perfect, or confirm tite to such property
of rights in the Surviving Corperation and otherwise to cany our the purpose of this Agreement, in the pams
of Management or otherwise,

1.9 Shares To Be Issucd

On the effective date of the merger, one (1) sharc of the Surviving Corporation’s conimon stock shall
be delivered to the sharcholder of the shares in Management.
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e 2 dMeeting of Sharcholders
The parties represent that this mergey has been properly approved by their sharchalders,

3. Law Governing
This ggreement may not be modified or terminated ovally, and shall be construed and interprered

according to the Iaws of the State of Florida,

4. Entire Agreement

This instnument ¢mbodies the entire agreentent between the parties with respect 1o the trunsactions
contemnplated, and there have been and are no agreements, represenfations or warranties between the parties
other than those ser forth or provided for.

3. Further Documenys

The Surviving Corporation and Management agree to execute any and all other documents, and to
take any other action or corporate proceedings which may be necessary or desirable to canry out the terms of
this agreement.

IN WITNESS WHEREOQF, the parties have caused this agrecment 1o be duly executed all as of the
day and ycar first written above.

THOMPSON GROUP, INC. THOMPSON PROPERTY
% : MANAGE
By: V/ / ] e — Bj}:
C. Frederick Thopfpson C. Frederick Thompson
Fresident President
(Corporate Seal) (Corporate Seal)
Attest: W " Attest:
Secretary /
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