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ARTICLES OF MERGER ey 4 0.
or A, 1k
EPIX IV, INC. LARER OF Star
INTO : T rgE ,bi
EPIX VII, INC. :

} . TED -
To:  The Secretary of State E, 2{‘%3%!

State of Florida

Pursuant to the Section 607.1105 of the Flotida Business Corporation Act (the “Agt”), the
undersigned corporations hereby execute the following Articles of Merger.

ARTICLE ONE

{a) EPIX IV, Inc., & corporation organized and existing under the laws of the stete of
New Jersey (“IV™), shall be merged with and into EPIX VII, Inc. (No. K92032), a corporation
organized and existing under the laws of the state of Florida ("VII"), which is hereinaRer
designated as the “Surviving Corporation.™ _ .

(&} The total authorized capital stock of the Surviving Corporation shall be 1,000
shares all of which are of a par value of 5.01 sach, and all of which are of the same class.

ARTICLETWO

The Plan of Merger is attached hereto as Exhibit A (and incorporated hersin by reference}
(the “Plan of Merger™). The merger shall become effective as of January 1, 2004. )

ARTICLE THREE

The Plan of Merger was adopted by the Board of Directors of IV on December 16, 2003
and unanimously spproved by the sole shareholder of IV on December 17, 2003, The Plan of
Merger was adopted by the Board of Directors of the Surviving Corporation on December 16,
2003 and unanirpously approved by the sole sharsholder of the Surviving Corporatmn on.
December 17, 2003, )

ARTICLE FOUR

All 100 ghares of common stock issued and ocutstanding of IV and all 1,273 shaves of
common stock issued and cutstanding of the Surviving Corporation, respectively, are entitled to
vote on the Plan of Merger and the holders of all 100 of such shares of common stock of TV and
the holders of all 1,273 of such shares of common stock of the Swrviving Corporation,
respectively, approved the Plan of Merger.



TN WITNESS WHEREQF, each of the undersigned corporations has ciused the Articles

of Merger to be executed i its name by a duly anthorized officer as of theZln

December, 2003,

day of

EPIX IV, m Q,.
By: '
Name: Thomas S. Taylor
. Title: Chief Executive Officer and President

EPIX VIL, INC.

o T

Name: Thomas S, Tayior
Title: Chief Executive Officer and President




Exhibit A

fAttached hereto}



PLAN OF MERGER

This PLAN OF MERGER (the “Plan’™) dated Decernber 16, 2003, is by and betwesn
EPIX IV, Inc. (*IV™) and BPIX VI, Inc. (“VII"}). _

WITNESSETH:

WHEREAS, IV is a corporation duly organized and existing under the laws of the State
of New Jersey;

WHEREAS, VII is 2 corporation &uly‘organized and existing under the laws of the State
of Florida; and

WHEREAS, each of IV and VII have agreed that I'V shall merge with and into VI, upon
the terms and subject 10 the conditions and in the manner set forth in this Plan in accordancs with,
the applicable laws of the States of Florida and New Jersey (the “Merger”™);

NOW, THEREFORE, in consideration of the mutual covenants contajned in this Plan
and in order 1o consurnmaie the Tansactions described above, each of IV and VI agrees as
follows:

1. IV shall be merged with and inte VII a5 a single corporation, upon the terms and
subject to the conditions of this Plan, end VI shall continue undey the laws of the State of
Florida as the surviving corporstien (the “ﬁgmmgﬁgmgm M, and sach of TV and VI
forther agrees as follows:

a. The purposes, the registered agent, the address of the registered office and
the number of authorized shares of capital stock of the Surviving Corporation shall be as each of
the foregoing appears in the Articles of Incorporation, as amended, on file with the Office of the
Secretary of State of Florida on the date hersof;

b. The by-laws of VII in effect on the Effective Date (as hereinafier defined)
shall ba the by-laws of the Surviving Corporation until such hy-laws shall be altered, amended or
repealed or until new by-laws are adopted as provided therein;

c. The persons who constitute the Board of Directors of VII on the Effective
Date shall constitute the Board of Directors of the Surviving Corporation; and

d. The persons who constitute the officers of VII on the Effective Date shall
constitute the officers of the Surviving Corporation.

Z. The Mexrger, which shall constitute a reorganization under Section 368(a)( 1) a) 6F
the Itemal Revenue Code of 1986, as amended, shall become effective upon the filing of
Articles of Merger with the Office of the Secretary of State of Florida. The date on which the
Merger of IV with and ints VII becomes effective is the “Effective Date.™



3. To the extent applicable and as required by Section 607.1107 of ﬂag Florida
Business Corporation Act, VII hereby agrees that it will promptly pay any dissenting
sharsholders the amount to which they are sntitled as dissenting shareholders.

4, On the Bffective Date, the Surviving Corporetion shall pogeess all the rights,
privileges, power, authority and ownership of IV and VIL .

5. On the Bffective Date, sach share of IV common stock, par value 5.01 per share,
issued and outstanding immediately before the Bffective Date, shall be exchanged for $1.00.
Bach cutstanding shere of common stock of VI issued and outstanding immediately before the
Bffective Date shall remain issued and outstanding from and after the Effective Date,

6. As soon as practicable after the Effective Date, IV sball deliver to EPIX IT, Inc.
{“Pzrent’™), the sole shareholder of IV, the consideration to which Parent shall have become
entitled in accordance with this Plan,

7. IV and VII shall each take all appropriate corporate action to comply with the
applicable laws of the States of New Jersey and Florida in commection with the contemplated
Merger.

8. This Plan is made pursuant to and shall be construzed under the laws of the State of
Florida and shall inwre to the benefi of and be binding upon IV and VI and ihen' respective
sucesssors and assigns.

3, This Plan may be executed in multiple original or facsimile counterparts, each of
which ghal]l be deemed ap original, but all of which when taken together shalj constitute one and
the same instrument. .

N WITNESS WHEREQF, IV and VII, acting through their duly authorized officers,
+ representing ail parties to this Plan on the date first above written, have signed this Plan of

Merger.
EPTX IV,
By

Name: Thomas 8. Taylor
Title: Chief Executive Officer and Pregident

EPIX VI%
By: ‘ .
Name: Thomas S. Taylor
Title: Chief Exacutive Officer and President




