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COMPANY

ASGARD HOLDING, LLC, {M01000002228), A TEXAS LIMITED LIABILITY

INTO
ASGARD HOLDING, LLC, a Florida entity, L02000034081
File date: January 29, 2003

Corporate Specialist: Buck Kohr
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FAX MIDTT No. BHO3000036684

ARTICLES OF MERGER

"
s #
'%’*/';‘fs v‘..jp 6‘
The following Articles of Merger are being submitted pursuant to the provisions of}Article 19, p
of the Texas Limited Liability Company Act and Section 608,4382 of the Florida Lim‘{t\{ff Liabil

Company Act. ’?a%

FIRST: The exact name, street address of its principal office, jurisdiction, and entity fype ¥gr cach
merging party are as follows:

NAME AND BUSINESS ADDRESS JURISDICTION ENITUY TYPE o -

1. Asgsrd Holding, LLC Texas Limited Liability Company
305 South Andrews Ave.
Suite 503
Ft. Lauderdale, FL 33301

2. Asgard Holding, LLC Florida Limited Liability Company
305 South Andrews Ave,
Suite 505
Ft. Lauderdale, FL 33331

SECOND: The exact name, stroct address of its principal office, jurisdiction, and entity type of the
spyvivings party is as follows:

NAME AND BIISINESS ADDRESS JURISDICTION .  ENTITY TYPE
Asgard Holding, LLC Florida Limited Liability Company
305 South Andrews Ave.
Suite 505

¥t. Lauderdals, FL 33301 ' : -

THIRD: The Plan of Merger attached hereto as Exhibit A meets the requirements of Article 10.02 of
the Texas Limited Liability Company Act and Section 608.438 of the Florida Limited Lishility
Company Act, was approved by each limited fiability company that is a party to the merger, was
authorized by all action required by the laws under which it was formed or organized or by its
constituent documents, and is not prohibited by any operating agreament or the ragulations or articles of
orgenization of either limited lability compeany that is o party to the merger.

FOQURTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by any operating agrcement or the regulations or articles of organization of either limited
linbility company that is a party to the merger,

FIFJH: The merger shall become effective on the date on which these Articles of Merger are filed
with the Department of State of the State of Florida and the Secretary of State of the State of Texas.

I wo. mo3000036684
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SINTH: These Anicles of Merger comply with and ware executed in accordance with th:\fauﬁ-of '%

cach party’s applicable jurisdiction. LT
o T, O

SEVENTH: Asgard Holding, LLC, 2 Florida limited liability company, as the surviving company, s%!{;‘ i

be responaible for the payment of atl foes and franchisc taxes a8 required by law and will be obligated 6

pay such fees and franchise texes if the same gre not thmely paid.

EIGHTH: Signarures for each party.
2at
Executed on :hiszi day of January, 2003.

ASGARD HOLDING, LLC,
a Texas limited liability compeny

}3(’7“&’——-

ch:/,_/_g(lh/ .“t’“ C""‘—p’, .
Title: Mf/g"w‘:;

ASGARD HOLDING, LLC,
a Flarieta linvited labillty company

By:
Name:
TFizle:

IMIRTTTSA2)
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be razponzible for the pryment of all fees and franchise taxes as yequired by law and will be obii
pay such fees and franchise 1exes i the game are not timely paid.

EIGHTH: Signatores for sach pasty.

3 Asgard Holding, LLC, a Florida limited Gability company, as the surviving mmpﬂﬂf*‘é;? %
&

q‘E:
Executed on ﬂns'z‘_ day of Yanwary, 2003,

ASGARD HOLDING, LLC,
g Texes limited liability compeany

Bw:
Mame:,
Titla;

ASGARD HOLDING, LLC,
8 Florida hrmited bability company

IMISTTTRE)
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PLAN OF MERGER _ o
M > <N
The following Plan of Merger, is entered into by and between Asgard I-f%ldﬁig, LLC, 8~
Texas limited habihty company, and Asgard Holding, LL.C, a Florida limited lisb m? y,(é\
pursuant fo the provisions of Article 10 of the Texas Limited Liability Company Act’%;,ﬂ Seldon A
608 438 of the Florida Limited Liability Company Act. L{% o 3
ARTICLE X e ‘?:9
The Pariicy % ?}. e

=

The partics to the merger are Asgerd Holding, LL.C, a Texas limited lability comparry
{"ASGARD TEXAS"), and Asgard Ilolding, LLC, a2 Florida limited Iisbility company
("ASGARD FLORIDA™.

ARTICLE X1
The Merger

At the Effective Timie (a8 hereinafter defined), ASGARD TEXAS shall be merged with
and into ASGARD FLORIDA (the "Merger™}.

ARTICLE III
The Suyvivipe Companv

At the Effective Tima, (g8} ASGARD FLORIDA shall be the swrviving company of the
Merger and shall continue to exist as a limited liability company under and be governed by the
laws of the State of Florida; and (b) the separate existence of ASGARD TEXAR shall cease.

ARTICLE IV
Name of the Sprviving Company

At the Effective Time, the name of the surviving company shall be "Asgard Holding,
1LIcH

ARTICILE YV
Charter Dgcuments

At ithe Effective Time: (a) the Articles of Organization of ASGARD FLORIDA, as in
effect immediately prior to the Effective Tipie, shall be the Articles of Organization following
the Effective Time, and shall remain sc unless and unti] the same shall thersafter be amended or
repealed in accordance with the laws of the State of Florids, and no amendments to the Articles
of Organization of ASGARD FLORIDA are desired to be effected by the merger; {b) the
Operating Agreement of ASGARD FLORIDIA, as in effsct immediately prior to the Rffective
Time, shall be the Operating Agreement of ASGARD FLORIDA following the Effective Timae,
until thereafter altered, amended or repealed in accordance with applicable laws and the Atticles
of Organization and Operating Agreement of ASGARD FLORIDA; and (¢} the managemant of
ASBGARD FLORIDA shall be vested in one or more managers (the "Beard of Managers"), in
accordance with the Operating Agreement of ASGARD FLORIDA, and the Board of Managers
and the Officers of ASGARD FLORIDA immediately prior 1o the Bffective Time shall be the

{MIRTITEI)
FAX AUDIT No. HO3000036684
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Board of Managers and the Qfficers, rmpecnvely, of ASGARD FLORIDA foliowing the
Effective Time, and such persons shall serve in such offices for the terms provided by law or in
the Operating Agreement, or until their respective successors are elscted and qualified. The
namcs and business addrcsscs of cach manager of the Board of Managera of ABGARD

FLORIDA is a5 follows: o
s, ©
Christopher W, Day TR .
305 South Andrews Ave, i = ?
Suite 505 ’.:-_:}‘u;» tfo ﬁ\
Ft. Lauderdaie, FL 33301 Ta 3
\g it 'g;

Larry W. Day -."ﬁ LS‘ I3
305 South Andrews Ave. %’:& lar]
Suite 508 = T

i, Lauderdale, F1L 33301

Jon K. Crow

305 South Andrews Ave.

Sunite 505

Ft. Lauderdale, FL 33301 T T

Edward M. Tighe

305 South Andrews Ave.
Buite 505

Ft. Lavderdale, FL. 33301

ARTICLE V1
cles " f Aspar oldio.

A copy of the Articles of Organization of Asgard Holding, LLC, the surviving company
it the Merger, are set forth on Exhibit A attached hereto.

ARTICLE Y11
Manner and Basis of Converting Uniis of Membership Inferesis and
Rizhts to Aconire Unlts of Membership Interests

At the Effective Time, by virtue of the Merger: {(a) without any action on the part of the
holder thereof, each thes owtstanding unit of mernbership interest of ASGARD TEXAS, shall be
automatically converted into one unit of membership inferest of ASGARD FLORIDA, and the
holders of the cuistanding units of membership interests of ASGARD TEXAS immediately prior
to the Effective Time shall have no other rights of any kind or nafure with respect to ASGARD
TEXAS; (b) the certificates representing units of Class A membership interests of ASGARD
TEXAS outstanding immediately prior 1o the Effective Time shall be surrendered to ASGARD
FLORIDA for cancellation and, upon such cancellation, certificates evidencing units of Class A
membership inferests of ASGARD FLORIDA, as the surviving company, shall be issued in
exchange for such canceled units; (c) the certificalés representing units of Class B membership

{MIRTI723:2}
FAX AIDTT No. HOI000036684
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FAX AUDIT No. HO30000366384

interests of ASGARD TEXAS outstanding immediately prior to the Effective Timg.shall be
surrendered to ASGARD FLORIDA for cancellation and, upon such cancellation, certificates
evidencing umits of Class B membership interests of ASGARD FLORIDA, & the suvivi
company, shall be issued In exchange for such canccled units; and (d) without an@pﬁorfﬁn the
part of the holder thereof, each outstanding right to acquire membership intcrests, hligatisgs or($\
other securities of ASGARD TEXAS, to the extsnt that any such rights exist, shall‘i%i cancejpd O

and oxtinguished. L ’;:?
R
ARTICLE VI : %?’3\ 2,
Effect of Merger ) N =4

At the Effective Time, and all in the manner of and as mors fully sat forth in Article 10 of
the Texas Limited Liability Company Act and Section 608.438 of the Florida Limited Liability
Company Act: {a) the separate oxistence of ASGARD TEXAS chall cease; (b) all vights, title and
interssts in and to all real estate and other properly owned by each of ASGARD TEXAS and
ASGARD FLORIDA shall be allecated to and vested in ASGARD FLORIDA without reversion
or impairment, without further act or deed, and without any transfer or assigument having
occurred, but subject to any existing liems or other encumbrances thereon; (¢) ASGARD
FLORIDA shall thenceforth be responsible and liable for all the labilities and obligations of
each of ASGARD TEXAS and ASGARD FLORIDA; (d) any claim existing or action or
procesding pending by or againet ASGARD TEXAS or ASGARD FLORIDA may be continued
as if the Merger did not ocour or ASGARD FLORIDA may be substituted for ASGARD TEXAS
in the proceeding; {e) ASGARD FLORIDA shall indenmify and hold harmiess the officers and
managers of ASGARD. TEXAS and ASGARD FLORIDA against all such debts, liabilities and
duties and against all claims and demands arising out of the Merger,

ARTICLE IX
Effective Time of Megger

The Merger shall be effective on the date on which the Axticles of Merger with respect fo
the Mergey are filed with the Depariment of State of the State of Florida and the Secretary of
State of the State of Texas (the "Effective Time").

ARTICLE X
Amendment or Termination of Plan of Merger

This Plan of Merger may be amended, terminated and abandoned by action of the Board
of Managers of ABGARD TEXAS and/or the Board of Managers of ASGARD FLORIDA at any
time prior to the Effective Time, for any reason. o

ARTICLE X1
Statement Required Hnder
Section 608.4334 of the Florida Limited Liabillty Company Act

Members of each limited lability company that is a party to the Merger who would be
entifled 1o vois and who dissent from the Merger may be entitled, if they comply with the
provisions of Section 608.4384 of the Florida Limited Liability Company Act regarding the
rights of dissernting members, to be paid the fair value of their units of membership intorests, end

PEEEHT no. HO3000035634
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ASGARD FLORIDA shall be respousible for the payment of the fair value of any units of

membership interests held by any such member. which has complied with the requirements of
Section 608.4384 of the Florida Limited Liability Company Act for the recovery of the fair value
of his or her or its units of membership interests, which such fair value shall be dotermined by
the Board of Mangers of cach party to the Merger using the “Asgard Valuation Formuls,” in
accordance with the applicable provisions of each Company's Operating Agreement, which shall
mean the medisn value of the following, unless stherwise determined by the Board of Managers,
in accordance with applicable taw: (i) EBITDA Value; (i) PE Ratio Value; (iil) Gross Earnings
Value; and (iv) Excess Bamings Value.

ARTICLE X11 } S
ateme ursuant o Article 106.03.A. of the Texas Limi jflity Compan

An executed copy of this Plan of Merger ie and shall remain on file at ::;ncqga?i place
of business of ASGARD FLORIDA, st the address set forth below, and a copy thls Plan
Merger will be furnished by ASGARD FLORIDA, on written tequest and withoht sos, 1 any

member of ASGARD TEXAS or ASGARD FLORIDA: T w2 T
F O T 1 1
Asgard Holding, LLC e g O
305 South Andrews Ave, ;‘. o,
Suite 503 2,7 ot
Ft. Lauderdale, FL 33301 o <2
ARTICLE XIH o

Statement Pursnant to Article 10.03.B. of the Texas Limited Liability Cﬁg;vgan:{ Act

ASGARD FLORIDA shali be respongsible for the payment of all fees and franchise taxes

a5 required by law and will be obligated to pay such fees and franchise taxes if the same ave not
fimely paid.

[SIGNATURE PAGE FOLLOWS]

IMIST7723,2}

FaX AIDIT No. HO3000036684
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%
™ \_a‘lTﬂESS WHEREOF, the undersigned partics have coccuted thia Plan o 'E,?ger e '{}
on this 2% day of January, 2003, <5 '%:J %
.
ASGARD HOLDING, LLC, T Y o
a Texas li ility co ¥ <<'~:)‘ < -2
By G " ‘5}
y-l‘-lamc: . P %’:"‘ 2:
Tiﬂa_z_%ﬁﬁﬂ#_ (Al
ASGARD HOLDING, LLC,
a Florida Bmited lability company
By:
MName:
Title;
IMIETITRA:2}

FAY AUDIT No. HO3000036684
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IN SS WHEREQF, the undersigesd parties have executed this Plan of Merger <,
on this 2% day of Janmary, 2003.
ASGARD HOLDING, LI.C,
7 Texas limited Hability company
By:
Name:
Fitte:
ASGARD HOLDING, LLC

(MIBTTT23;3)

FAY ADDIT No. HO30060036684

a Florida limited lishility company
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EXHIBIT A

COPY OF THE ARTICLES OF ORGANIZATION OF
ASGARD HOLDING, LLC, A FLORIDA LIMITED LIABILITY COMPAND,
i

L -7
Ty L
Zl B =
T o U
Wi @ M
pAvey 2 0
S
o @R
A
=5
=X

{MIZTTI23:2}
FAX AUDIT No. HO30UOGIGEE4



JAR-23~83 18222 From:AKERMAN SENTERFITT JU5IT45095 T~T1] FP.i3/15 lab-448

Faor ADDTT Ne. HO3000036684

BEC-19-2007 04:08PU  FROM-AMERMAN SENTERFITT 954-T58-8011 T-E0  P.O02004  F-E72
.&jﬂ- -v‘rn-- P nr S —— .
HO2000235039 9 ] oo ol =
—on P
ARTICLES OF ORGANTZATION - f:, e =\
Qr T T ?
ARGARD HOLPING. LIGC F
(A Fiorids Limiued Lishility Compazy) Yh @ %
2 2
The meons of the Linsied Lisbiy Company is Asgerd Eolding, 1LIC.
ARTICLE K
ADRBESS
The mailing address zodf straer addresy of the prineipal offfce of the Lingied Lisbilhy
Company ix
303 Sowth Andrews Avens
Snite 505
Fart Lawyderdrle, 5T 53307 g E?; =
ARTICIE I == =
Al
PEBATION %% 3
The period of thzeton for the Binived liability conmpary shall begin on the Sufaf GHAE
these Arvicles of Crganization with the Florida Secretary of Stave aud shall bava o =
exigtecce #nd dipation, nnrt] renninated in scoordanne with supliceklz lew, = e
=
ANTICLE IV =7 8

The Limited Lishitty Company I8 12 he managed by one mansger or more mensgers and
%, therefors, & munagecavanaged company.

The recuaining members of the Hmited Hability corapemy may, poousne 1o the vars of
members possessing o majority of mamberenip interesrs in the Hmited Eabflity company,
consinue The husiness on the deadh, refrement, esignation, expulsion, bapkruprry, or diasaluytion
of 3 oermber or the occurrenee of any other every which rerminates the eovtinned membership of

x member in the Bmited linbility company.

e e a aa e MR -

HO2000235039
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The name sod streat addreyy of the Limired Liskiliny Campany™s infdnl msfgm:dtg}tm (ﬂ
i’: d—g",: G
. ) L g
T
Dwvid C. Bisains s o
Akcroman Seoterfin <2 N
Om:ﬂawmun Third Avenie % ?;\ to_}
2B Finey =
Mazmd, FL, 83131

IN WITNERR WHEREDOR, the undersigned hao exssuted these Arricies of Organdestion
s 17 day of Diecermbey, 2002,

WL S

07 "I ST
LS 0 S 18048

BG4y K R0 70

sesordanse wits Bection SOR.408(3), Fiorida Sisnnes, the exacution of this >
ﬁm’m mt Rftirmastion gnder the pemalies of poritny that the flcrs stated havein ars mae.)
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DEC-18-2002 Q4:10PM  FROM-AVERAM SENTERFITT U54-75B-8811 TS POBADRA P-4
H0200023903% 9 . _ ‘
CRUTTRICATE OF ACCEPTANCE BY
REGISTERED AGENT

Puzsusns T B provisinne of the Flovide Dimited Liabitry Company AT, e nndrrsigoed
submin the llowing smomem i scoepring the designadon &3 registered agent of Aspasid
Holting, LLC, & Fiorlde Limicd Lishility Company (the “Capmpeay?®), in the Contpeny's

Atticles of Organizaton:
Eaving bean nymod o regisand agent and o dcespt sEvice of mocess for the
Company = e wginered office doxignaied in the Company's Ardcles aof
Crganizaion, the resspts the ferraanr B8 registeed Zpent Ikl
agraea to %oy o this cxpeeliy. The j Sorther agrTes o0 comply with the

provisions of 511 sarubes relaring to the pmper imd complete performanes of iis
duries, and e undcrsigoed In famnline with and saceeprs the obligmions of its

pofidon ot registered agsat,
IN WITNESS WHEREOF, the tmuieraigned has cxceured this Ceaiame his 17% day
of Describicr, 2002,
aarf
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