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ARTICLES OF MERGER
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Pursuant to the provisions of Section 608.4382 of the Florida Statutes, these Artlc?s of
Merger are entered into and adopted by and between STUDER GROUP TRAVEL, L.L.C,, a
Florida limited liability company (hereinafter "Studer"}, and MARQUISE ONE, L.L.C,, an Illinois
limited liability corporation (hereinafter "Marquise") for the purpose of merging them ig}o onc of

such entities.

1. Studer and Marquise have adopted the attached Plan of Merger.

2. The name of the surviving entity is Studer Group Travel, L.L.C., a Florida limited
liability company.

Lrd

3. The Plan of Merger was adopted by action of the sole member of Studer on the g
day of / \/ # V. 2003, pursuant to Section 608.4381 of the Florida Statutes.

4, The Plan of Merger was adopted by action of the sole member of Marquise on the

q?,iﬂ day of /f/ o P , 2003, pursuant to the applicable laws of the State of Itlinois.

5. The Plan of Merger is effective for accounting purposes on the 5th day of December,

2003. - -

DATED on the dates set forth below.

STUDER GROUP TRAVEL, L.L.C., MARQUISE ONE, L.L.C,,
The Studer Gr L%ember Stud% %Q, Member
By: / By:
OufilonD. S ;ﬁ )2 Qinton D{Stfder,
Managing er/President Managing Member/President of
- The Studer Group, L.L.C., Member
Date: VM E S 2003 Date: MOV 24 2003
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THIS IS A PLAN OF MERGER entered into between STUDER GROUP TRAVEL,
L.L.C., a Florida limited liability company (hereinafter "Studer"), and MARQUISE ONE, L.L.C,,
an [Hlinois limited liability company (hereinafter "Marquise").

STIPULATIONS

Al Studer is a limited liability company organized and existing under the laws of the
State of Florida.

B, Marquise is a limited liability company organized and existing under the laws of the
State of Illinois.

C. The sole members of Studer and Marguise deem it desirable and in the best business
interests of the limited liability companies that Marquise be merged into Studer pursuant to the
provisions of Sections 608.438 et seq., of the Florida Statutes, and the applicable laws of the State
of Nlinois.

In consideration of the mutual covenants, and subject to the terms and conditions hereinafter
set forth, Studer and Marquise agree as follows:

Section 1. Merger. Marquise shall merge with and into Studer and Studer shall be the

surviving limited liability company.



Section 2. Terms and Conditions. On the effective date of the merger, the separate
existence of Marquise shall cease, and Studer shall succeed to all the rights, privileges, immunities,
and franchises, and all the property, real, personal, and mixed of Marquise without the necessity for
any separate transfer. Studer shall thereafter be responsible and liable liabilities and obligations of
Marquise and neither the rights of creditors nor any liens on the property of Marquise shall be
impaired by the merger.

Section 3. Conversion of Limited Liability Interests. Studer is the sole member of
Marquise. Upon the effective date of the merger, the membership interests of Studer in Marquise
shall be surrendered and cancelled of record. Therefore, no additional membership interests in
Studer will be jssued in exchange for its membership interest in Marquise.

Section 4. Changes in Articles of Organization/Qperating Agreement. The Articles of
Organization and Operating Agreement of Studer shall continue to be its Articles of Organization
and Operating Agreement following the effective date of the merger.

Section 5. Approval by Members. This Plan of Merger shall be submitted for the

approval of the members of Studer and Marquise in the manner provided by the applicable laws of
the State of Florida and the State of Tllinois.

Section 6. Effective Date of Merger. The effective date of this merger for accounting
purposes shall be December 35, 2003.

Section 7. Execution of Agreement. This Plan of Merger may be executed in any

number of counterparts, and each such counterpart shall constitute an original instrument,



i

DATED on the dates set forth below.

STUDER GR: TRAVEL, L.L.C,,
The Studer LItz Xiember
B

y: /
Qulrton D. Stz:?gr,

Managing Melrber/President

Date: . fgprdalcr ol . 2003
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MARQUISE
Studer Gro

By:

Quifiton D. Shﬁ,?
Managing Merriber/President of

The Studer Group, L.L.C., Member

Date: @g Oor ol 2003



