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' ' ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted = accordance with the Florida Business Corporation Act,
pursuant to section. 6071105, Florida Statwtes,

First: The name and jurisdiction of the suxyiving corporation:

HO8000163464 3

Name Jorisdiction Document Number 2
. (JE know/ applicable) A ‘%ﬂ 'i@ :
MDI Achisve, Inc. Dejaware % @ (
e A
| - %%, O
Second: The name and jurisdiction of each merging corporation: CPa 2 O
(o¥e) :

Name ‘ Turisdiction Document Number q:r\’?p L2

' (Ifknown/ applianble) (O é (‘:’,
MDI Achicve ({Florida), Inc. Floriga '%?‘

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger ave filed with the Florida
Department of State,

OR 06 /30 /2008 (o g specifiodate. NOTB: Aneffoctive date cannot be prior o the dato of filing or taore
) ' than 90 days after merger flo date.) ’

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on .

The Plen of Merger wes adopted by the board of directors of the surviving corporation on
June 27, 2008 and shareholder approval was not required. ~

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE QNLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) o

The Plan of Merger was sdopted by the board of directors of the merging corporation(s) on
June 27, 2008 apd shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR XACH CORPORATION

Name of Corporation Sienature of an Officer or
Director

el

MD! Achieve, Ing.

NO. 683 P 3
HO8000163464 3
ed oz Pri ndividunl & T

Marc P. Brunet

Chilef Financigl Qfficer, Sacretary, Treasurer

Marc P. Brunet

MDI Achleve (Florida), Inc. %&

Chief Financlal Offlcer, Becretary, Treasurer
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AGREEMENT AND PLAN OF MERGER.

This Agreerment and Plan of Mezger (this "Agreement”), dsted ns of the,) 7 ® day of June,
2008, i3 made by and between MDI Achieve, Inc., a Delawsare corporetion ("MDT™), and MDY Achieve
(Florida), Ine, ("MDI Florida"), a Florida corporatlon.

1. The Merger, Surviving Entity. As of the Effective Time (s defined below), MDI
Flerida shall merge with end into MDI in acoordsnce with the terms of this Agreement, MDI ¢hall be
the surviving entity (the “Surviving Entity™) and the geparate corporate existence of MDI Florida shall

ceasa,

2. Effective Time of Marger, Subject to the texms and conditions of thiz Agreement end
applicable law, the Merger shall become effective as of the close of business on June 30, 2008 (the

"Effective The™,

3 Q;tuj__mfm The Cmﬁ.mte of Inoo:porafzon and Bylaws of MDI, asin
effedt immediately prior to the Effective Time, shall constitute znd shell continne in foll force and
effect as the Certificate of Incorporation end Bylaws of the Surviving Entify, nntil amended in
gooordance with their respective terms or applicable law.

4, Manper of Converting Shares, Az of the Bffectiva Time, 2li of the issued and
vutstanding shares of the capital stock of MDI Florida shall automatically and by operation of lyw be
surendered to and cencelled by the Sutviving Entity a2nd no ¢consideration shall be issued in respect
thereof. Al certificates evidencing ownership of such ghares shall be void and of no effect.

5. Cloggg of Stock Transfor nggg As of the Effective T:me, the stock u'mfa: books of
MDI Florida ghall be closed, and there shall be no fusther registration or transfer of any shares of
capttal stock ofMDI Florida thereafter on the records o MDI Florida

6. Effect of Merger. As of the Effective Time, the Merger shall have the effoct set forflh in
Section 607.1101 of the Florida Business Corporstion Act.

7. Rights of Shareholders. As of the Effective Time, those shereholders of MDI Flozida
who, except for the applicabitity of S ection §07.1104 of the Florida Business Corporation Act, wonld
be entified to vots and who dissent from the Merger pursuant to Section 507.321 of the Florida
Bugsiness Corporation Act, may be entitled, if they comply with the provisicms of the Florida Business
Carparation Act regarding appmsalnghts. to be paid the feir value oftlmrshamx
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IN WITNESS WHEREQF, the parties have cansed this Agreement and Plan of Merger to be
momdbyﬂmrdnlyamhmzedoﬂim 29 of the date firet above written.

MDI:
MDI ACI—]IE'VE, INC.

By b

Name; I'L:[s:c P. Brinet

Title; ChiefFinancial Officer, Secretary and
Treasnrer

MDI FLORIDA:
MDI ACHIEVE (FLORIDA), INC,

By" H !

Name: Mm P, Brunet

Tifle: Chief Fipancial Officer, Sem’erary and
Treasurer

01257378




