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ARTICLES OF MERGER

MERGING )

EDUCATIONAL SYMPOSIA, INC,, Sz W

a Florida corporation E: =

it

Crﬂ:% = i

PFROFESSIONAL TRAVEL, INC., Mo oom

& Florida coxporation = "

with and into g?&i =

EDUCATIONAL SYMPOSIA ACQUISITION, LLC,
a Florida limited linbility company

Pursuant to Forida Statute Sections 607.1109 and 603.4382

a1

THE FOLLOWING ARTICLES OF MERGER ARE EEING SUBMITTED TN ACCORDANCE WTTH
SECTIONS 607.1109 and 608.4382, FLORIDA STATUTES:

FIRST: The cxact mame, street address of its principal office, jurisdiction, and entity type for each

merging party are as follows:
Jurisdicrion/ State

Name and Address of Mergi ities Entity Tyhe : FEIN Dogcument No.
EDUCATIONAL SYMPOSIA, INC. . Florida corporation 592278642  G300681
4515 Goorge Road : .-
Suife 355 . _
Tampa, Florida 33634 )
PROFESSIONAL TRAVEL, INC. " Florida corporation  59-2070916  F22784
4515 George Road ; _
Suite 355
Tampa, Florida 33634
(collectively, the “Merging Frtities™)
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SECOND: The exact name, street address of its priceipal office, jurisdiction, and entity type of the
surviving party are as follows:

Jurisdiction/ State
Name and Address of Surviving Entity Entity Type _ FEIN Document No.
EDUCATIONAL §YMPOSIA ACQUISITION, Florida limited liability 03-0404262  1O1000009199
11T company - _
601 North Ashley Drive B D , . S
Suite 500 - B ' Sl '
Tampa, Florida 33602

(the “Burviving Entiiv™)

THIRD: The attached Plan of Merger meets the requirements of Sections 607.1108 and 603,438, Florida

Statutes, and was approved by each domestic carporation and limited lability company that is a party to

the merger in accordance with Chapters 607 and 608, Florida Statutes.

FOURTH: The merger is penmitted under the laws of the State of Florida and is not prohibited by the—

Operating Agreement or Articles of Grganization of the Surviving Entity ot by (he respective ngé_ws of ™
=5 %
T

1]

Arficles of Incorporation of either of the Metging Entitins,
D’}-.)

i

FIETH: The merger shall become effective as of the date these Articles of Merger are filedi@ith the,, -
Florida Department of State. i Ty

10

2
SIXTH: In accordance with the attached Plan of Merger, the name of the Surviving Enﬁtyg}:_’léll beco

renamecd “Educational Symposia, LLC” concurrently with the filing of these Articles of MergerSwith the -~
Florida Department of State. =" -

SEVENTH: These Articles of Merger comply and were executed in accordance with the laws of the
State of Florida.

EIGHTH: Sisnatures:

Narc of Entity _ Sionature ; Name and Title
EDUCATIONAL SYMPOSIA, INC., %L'Z, & Té Stephen A. Fhunter, —

a Florida corporaiion President
FROFESSIONAL TRAVEL, INC,, Stephen A. Hunter,
a2 Florida corporation President
EDUCATIONAL SYMPCSIA ACQUISITION, ] .. . P Jeffrey Leck,
LLC, a Florida limited liabilily company Manager/Mermber
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity fype of the
surviving party are as follows:

Turisdiction/ State
Name and Address of Surviving Erutity Entity Type . FEIN Documetit No. _
EDUCATIONAL SYMPQOSIA ACQUISITION, Florida limited Hability 03-0404262  LO1000009199
LiC company -
601 North Ashley Drive - -
Suite 500 _

Tampa, Florida 33602 - : . ) _ —
(the “Surviving Entity™)

THIRD: The attached Plan of Merger meets the requirements of Sections 607.1108 and 608.438, Florida

Smtutes, and was approved by ezch domestic corporation and limited liability company that is a party to
the merger in accordance with Chapters 607 and 608, Flewida Statutes.

FOURTH: The merger is permitted under the laws of the State of Florida and is not prohibited by the

l
Operating Agreemeant or Articles of Organization of the Swurviving Entity or by the respective Bylm or ’:j _
Articles of Incorporation of either of the Mergitig Entities, ‘=>:§ :_:; :
it o
ABEL '
FIFTH: The merger shall becomne effective as of the date these Articles of Merger are filed withihe ‘& ==
Florida Department of State. S o I
--nO :..a'..' 0

SIXTH: In accordance with the attached Plan of Merger, the name of the Surviving Entity shifldbe oo
renamed “Bducational Symposia, LLC” concurrently with the filing of these Articles of Merger %ﬂw —
Florida Department of State. =T —

5

SEVENTH: These Articles of Morger comply and were executed in accordance with the laws of the
State of Florida.

EIGHTH: Signatures:

Name of Entity . Signamre Name an tle

EDUCATIONAL SYMPOSIA, INC., ] Stephen A, Hunter, o
a Floridz corporation President

PROFESSICNAL TRAVEL, INC., = Stephen A. Hunter,

a Florida corporation "% President

EDUCATIONAL SYMPOSIA ACQUISITION, o’ ——p_Jefirey Leck, )
LLC, a Flerida limited Tiability company i "Manager/Member
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THIS AGREEMENT AND PLAN OF MERGER, made effective as of this 12®
day of June, 2001 is made and entered into by and between EDUCATIONAL SYMPOSIA,
INC., a Florida corporation (“EST"); PROFESSIOMAL TRAVEL, INC., a Florida corporation
(“PIL,” and, together with ESI, sometimes referred to hereinafter collectively as the “MERGING
CORPORATIONS™); and EDUCATIONAL SYMPOSIA ACQUISITION, LLC, a Florida
litnited lability company (the “SURVIVING ENTITY™); the MERGING CORPORATIONS and
the SURVIVING ENTITY being sometimes referred to herein as the “Constitnent Enfities”.

r

WITNESSETH: e

¥
i
Los

WHEREAS, ESI is a cofporation duly organized under the laws of the STt of

fiid 20

LN

Florida, having an authorized capital stock of 7,500 shares of common stock, $1.00 par vafge per |

share, of which as of the date hereof 1,000 shares of common stock are validly issuéd and
outstanding. ;Q
TS
WHEREAS, PTI is a corporation duly orgamized under the laws of the S@t}jof
Florids, having an authorized capital stock of 7,500 shares of common stock, $1.00 par valide per
share, of which as of the date hereof 1,000 shares of common stock are validly issued and
outstanding.

WHEREAS, the SURVIVING ENTITY is a limited Hability company duly
organized under the laws of the State of Florida, which owns 100% of all of the issued and
outstanding shares of commen stock of both of the MERGING CORPORATIONS,

WHEREAS, the Managers of the SURVIVING ENTITY and the respective
Boards of Directors of each of the MERGING CORPORATIONS deem it advisable for the
general welfare of such Constituent Entities and the sole Shareholder of cach of the MERGING
CORPORATIONS and the Members of the SURVIVING ENTITY that the MERGING
CORPORATIONS be merged with and into the SURVIVING ENTITY which shall survive the
merger and that the name of the SURVIVING ENTITY shall be concurrently changed to
“Educational Symposia, LLC”. ,

WHERFAS, the SURVIVING ENTITY is the sole Shareholder of the
MERGING CORPORATIONS.

NOW, THEREFORE, the Constituent Entities hereby agree that the MERGING
CORPORATIONS shall be merged with and into the SURVIVING ENTITY in accordance with
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the applicable laws of the State of Florida and the terms and conditions of the following
Agreement and Plan of Merger:

ARTICLE X
The Constituent Entities

The natges of the Consfituent Entifics fo the merger are EDUCATIONAL
SYMPOSIA, INC. (Florida Charter No. G30681); PROFESSIONATL TRAVEL, INC. (Florida

Charter No, F22784) and EDUCATIONAL SYMPOSIA ACQUISITION, LLC (Florida Charter
No. L01000009199).

ARTICLETT
The Merger

On the Effective Date (as hereinafter defined) the MERGING CORPORATIONS
shalt be merged with and into the SURVIVING ENTITY (the “]vierger"), upon the terms and

subject to the conditions hereinafter set forth as permitied by and in accordance wi 't.h“::;he
provisions of Chapters 607 and 608 of the Florida Statutes (the “Florida Law™), and-the
SURVIVING ENTITY shall be concurrently renamed “Educational Symposia, LLC”, L
&

i

ARTICLE II gﬁi

Effect of Merger i

oY

From and after the filing of the Arficles of Merger in accordance with Artig] %
hereof, the Constituent Entities shall be a single entity which shall be the SURVIVING ENTIT Y
which shall be named “Educalional Symposia, LLC”. From and after such filing, the separate
oxistence of the MERGING CORPORATIONS shall ¢ease, while the limited liability company
existence of the SURVIVING ENTITY shall continue unaffected and unimpaired. The
SURVIVING ENTITY shall have al} the rights, privileges, immunities and powers and shall be
subject fo all the duties and liabilities of a limited liability company organized under the Florida
Law. The SURVIVING ENTITY shall thereupon and thercafter possess all the rights, privileges,
immunities and franchises of a public, as well as a private, nature of each of the Constituent
Entities. All property, real, personal and mixed, and all debts due on whatever account, all other
choses in action, and all and every other interest of ot belonging to or due to each of the
Constituent Eotities shall be taken and deemed to be transferred to and vested in the
SURVIVING ENTITY without further act or deed. The title to any real estate, or any interest
therein vested in either of the Constituent Entities, shall not revert or be in any way impaired by
reason of such Merger. The SURVIVING ENTITY shall thenceforth be responsible and liable
for all the liabilities 2nd obligations of each of the Constituent Entities, and any claim existing or
action or proceeding pending by or against any of the Constituent Entities may be prosecuted as
if such Merger had not taken place, or the SURVIVING ENTITY may be substifuted m its place.
Neither the rights of creditors nor any liens upon the property of any of the Constituent Entities
shall be impaired by such Merger.
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ARTICLE IV
Articles of Organization and Operating Agreement; Managers

The Articles of Organization of the SURVIVING ENTITY as in effect on the
Effective Date shall survive the Merger, until the same shall thereafter be firther amended or
tepealed as provided therein and by applicable Jaw. The Operating Agreement of the
SURVIVING ENTITY (the “Operating Apteement”) shall upon the filing of the Articles of
Merger become and shall thereafter remain the goveming Operating Agreement of the
SURVIVING ENTITY until the same shall thereafter be further amended or repealed as provided
therein and by applicable law,

Persons serving as Managers of the SURVIVING ENTITY prior o the Merger
shall continue to serve as the Managers of the SURVIVING ENTITY upon and after the filing of
the Articlos of Merger with the Florida Department of State, until the same may be replaced by
act of the Members or as otherwise provided by applicable law.

ARTICLE YV
Treatment of Shares of Constituent Entities =t D
=a
s i
By virtue of the Merger and without any action on the part of the holders tgq%;cf, =5

upon the Effective Date pursuant to this Plan of Merger, the shares of common stockzof-the .
MERGING CORPORATIONS currently held by the SURVIVING ENTITY immediately piiof to *©
the filing of the Articles of Merger in accordance with Article VI hereof, ghall, Mmogtggny 2

action on the part of the holder thereof, cease to exist and be deemed canceled. e ;:;
Zxi T
ARTICLE VI F -y

Further Assurance

If at any time after the Effective Date the SURVIVING ENTITY shall consider or
be advised that any further assignments or assurances are necessary or desirable 10 vest in the
SURVIVING ENTITY, according to (he terms hereof, the title o any property or rights of the
MERGING CORPORATIONS, the Iast acting officers and directors of the MERGING
CORPORATIONS, or the corresponding Members or Managers of the SURVIVING ENTITY,
shall and will execute and make all such proper assignments or assurances and all things
necessary or proper to vest title in such property or rights in the SURVIVING ENTITY, and
otherwise to carry out the purposcs of this Agreement and Plan of Mourger,

ARTICLE VI
Approval by Shareholders

This Plan of Merger shall be approved by the Managers and Members of the
SURVIVING ENTITY and by the respective Boards of Directors of each of the MERGING
CORPORATIONS and submitted to the sole Shareholder of each of the MERGING
CORPORATIONS for approval as provided by Florida Law on or before the fling of the Articles
of Merger with the Florida Department of State. If duly adopied by the Managers and Members
of the SURVIVING ENTITY and by the respective Boards of Directors and sole Sharsholder of

(((H02000188841 9))
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each of the MERGING CORPORATIONS, Articles of Merger, meeting the requirements of
Florida Law, shall be filed immediately in the appropriate office in Florida.

ARTICLE VIII
Effective Date

The merger of the MERGING CORPORATIONS into the SURVIVING ENTITY
shall become effective as of the date of the filing of the Articles of Merger with the Florida
Department of State in accordance with Florida Law. The date on which such merger shall
become effective is herein called the “Effective Date™. .

ARTICLE IX
Covenants of the CORPORATION

The MERGING CORPORATIONS each covenant and agree that neither will (a)
further amend its respective Articles of Incorporation prior to the Effective Date; or (b) issue any
shares of its capital stock or any rights to acquire any such shares prior to the Effective Date.

ARTICLE X ,
Covenants of the SURVIVING ENTITY LB
The SURVIVING ENTITY covenants and agrees that (a) it will not furﬂ:tengzﬁtfleni?;
its Articles of Organization prior to the Effective Date; and (b) it will not issue &Tg?;new5
membership interests or any rights to acquire any membership interests prior to the ﬁ:ﬁfb‘cﬁve'
' - ey

Date. :;_—,%‘1 =
oO% w

ARTICLE X1 ;Jr_: —

Termination =1 o

Anything to the contrary herein or elsewhere notwithstanding, this Agreement and
Plan of Merger may be terminated and abandoned by the Managers of the SURVIVING ENTITY
of by the Boards of Directors of either or both of the MERGING CORPORATIONS at any time
prior to the filing of the Articles of Merger for any reason or for no reason.

ARTICLE XTI
Facsimile Signaturess Counterparts

This Agreement and Plan of Merger may be exccuted by Facsimile signature and

in any number of counterparts, cach of which when so executed shall be deemed to be an
ariginal, and such counterparts shall togefher constitite but one and the same instrument.

(02000188841 9)))
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IN WITNESS WHEREOF, each of the parties to this Agreement and Plan of
Merger has caused this Agreement and Plan of Merger to be executed by its duly authorized
representative on the day and vear first above written.

THE MERGING CORPQ, ONS:

EDUCATIONAL SYMPOSIA, INC.,
a Florida ¢ i

Stephed A. Hunter, President

PROFESSIONAL TRAVEL, INC.,
a Floxi i i .

By:

StephenA. Hunter, President

THE, SURVIVING ENTITY:

EDUCATIONAL SYMPOSIA

ACQUISITION, LLC,

a Florida limited tiability company
Tes,
=i

By: gg

P. Jeffrey Leck, Manager =i

A
=
M
""n i
on
X
gm
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IN WITNESS WHEREOF, each of the parties 1o this Agreement and Plan of

Merger has caused this Agreement and Plan of Metger to be executed by its duly authorized
representative on the day and year first above written.

IHE MERGING CORPORATIONS:

EDUCATIONAL SYMPQSIA, TNC,,
a Florida corporation B

By:

Stephen A. Hunter, President '

PROFESSIONAL TRAVEL, INC.,
2 Florida cotporation

By

Stephen A, Hunter, President

THE SURVIVING ENTITY:

P

are’
B &
SEe o
Fro 2 TR
GBI o0 P
£ T
‘t“ﬁ—'—'_‘* -:-Ej g
-3 4 Laand .
¥ @
&= =
:PFTI (W]
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

EDUCATIONAL SYMPOSIA, INC. AND PROFESSIONAL TRAVEL, INC. both
Florida entities :

INTO

EDUCATIONAL SYMPOSIA . . ____, LLC, a Florida eniity,
L01000009199 |

File date: August 29, 2002

Corporate Specialist: Tammi Cline

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




