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FLORIDA REPARITMENT OF STATE
Glenda ¥. Hood
Socratary of Stats

Decemizer 5, 2003

BOATON SALES & MOARXETING, LLC
C/O MARK %. ScoTr

CNE S.%. 3RD AVE., 287TH FLOOR
MIDMT, ¥L 33131

SUBJECT. BOSTON 3ALES & MARKEIING, LLC
REF: LD300Q0389354

Ve recaived your electronically trananitred dccument. Howevar, tha
document has not bsan filed. Please make the Tollowing corrections and
., rafax the completse document, ineluding the electronic filing cover sheec.

Pursuant to ceotion 608.438({3) {a), ¥.8.. the plun of nearger must provida
the name{s} and address(es) of the manager{s) or managing memberis).

Please xeturn your naduimant, along with a copy of Lhim lekbbtex, within &0
days aor your filing will be econaldered abandoned.

If you hav

estlione concerning the f£iling of your documcnt, plaase
cal

revor Brumbley

FAX Aud. #: TOIADBNGIZOIOZ
ocumont Spaecialict

Letter Numbear: A1D3A000£5513
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ARTICLES OF MERGER
OF
BOSTON SALES & MARKETING, LLC,
a Florida Hmited lishility company
WITH AND INTH
BOSTON SALES & MARKETING, LLC,
= Maszachusetts limited Habliity company

Bursuant to the provisions of Sections 607.1109, 608.4382 o the Flonida Statutes, Bosten
Sales & Marketing, LLC, & Florida limited Hability company, and Baston Sales & Markoting,

LLC, 8 Massachugetts Hmited Hability compuny, do hersby adopt the following Asticies of
Merger:

L. The exact name, sueet addecss of its principal office, jurisdiction, and cntity for
the mereing party {the “Merging Company") contemplated hy these Articles of Mergor (the
“Merger”) are as follows:

Name gnd STeei Addrgs Juriedigtion Eutity {vpe

Boston Sales & Marketing, LL.C

pad

Massachusens Yimicd lability compa ey S
84 State Strect e =
Boston, Massachusetis 92110 =2 3

Br o
Massachuscils Regisiration Number: NA FEI Number: 582379840 n P
2. ‘I'he exact names, street address of ils principal office, jurisdiction, and entify: fa:l" -
the surejving party (the "Surviving Entity") contemplated by the Merger are as follows: 2-‘-,2; <2
A3 =
Namp end Strest Address Jurisdiction Entity Type = T

o

Dostor Salcs & Marketing, LLC Florida

iimited Hability company
¢/o Mark §. Scott, One S.E. 3% Avcnue, 28 Floor
biiarni, Plorida 33131

Flogida Resistration Number: 103000039354 )

3. The Merging Company is hareby merped with and into the Surviving Entity and
the separute: exisience of the Merging Coampany shall coase

. The Surviving Entity is the
surviving eniity in the Merger. A form of the Agreemont and Plan of Merger is attached hercto
as Exhibit A and made a part hereof by reference ag if fully sct forth hercin

4. The merger is permitted under the respeetive laws of all applicsble jurisdictions
and is nor prohibited by the agrecment of sny partnership or limited parnership or the

{(2OXTIGON )
FAY AUDIT No. BEO3000330302
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regulations or articlcas of organization of any limited Hability company that is a party 1o the
meTEeT.
s. The Agreemeni and Plan of Merger was appToved by the Surviving Entity and

duly adopted by the members of the Surviving Entity by written consent of even date herewith,
in accordance with the applicable Iaws of the State of Florida.

6. The Agresment and Plan of Merger was approved by the vote of & majority in
intcrest of the members of the Muorging Company by written consent of even date herewith, in
scoordance of the applicabl laws of the State of Massachusetts.

2. The Merger shall become cffective upon the filing of these Articles of Merger
with the Officc of the Secrctary of Statc of Florida,

8 The Articlos of Merger comply and were exccuted in accordance with the laws of
each parly's applicable jurisdiction.

The pariics have caused thesc Articies of Morger to be executed onm_f_,— 2003,

MERGING COMPANY:

BOSTON SALES & !
Massachuse

ETING, LLC,, a
) company

Michacl Gerhlf, Manager

A55VHY 1Y)
LMY1 34338

SURVIVING ENTITY:

BOSTON SALES & MARKETING, LL;‘_‘:,‘
Florida Hmired Hablilt

/

23
0
EE: H# 8- 330 €0

By:

. Scott, Esqg., Authorized representative
a member

{MROTTIS0E

FRX AUDIT No. HO3uly33tau2
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AQE.EEMENT AND PLAN O MERGER
THIS AGREE ENT AN
entered into as of the-S 7

PLAN OF MERGER (the "Agreement”) is made and
= 74& day oi. b

&MY, 2003, by and among Boston Sales & Marketing,
LLC, a Massachusetts 1.imited Lisbility Comipany {("Merging Company”), and Boston Sales &
Marketing, L'LC, a Florida limited hability company (*Surviving Company™).

WITNESSETH:

WHEREAS, the Merging Company is a fimited lizbility company duly organized and
existing under and by virtue of the Iaws of the State of Massachuseltts; and

WHEREAS, the Surviving Company has been organized for the purpose of continuing
the activities of the Merging Company subsequent to the Merger contemplated hereby and is 2
limited Hability company duly organized and existing under and by virtuc of the laws of the State
of Florida; and

WHERFEAS, pursuant fo doly aothorized action by their respective Members, the
Merging Company and the Surviving Cumpany have dewermined that they shall merge (the
"Merger™) upopn the icrms and conditions wrud in the manner ser forth in this Agreement and in
accordance with applicable law; and

NOVW THEREFORE, in consideration of the mumal premises herein contzined, the
partics hereto agree as follows:

MERGER. The Merging Company and the Surviving Company agree that the Mcﬁgﬁ;g
Company stall be merged with and inio the Surviving Company, as a single and Surdd ViRg
Company, upon the terms and conditions set forth in this Agrsement and that the Sum:vi‘rig
Company contnne nnder the laws of the State of Florida as the Surviving Company.
A3

v

4
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iy
SURVIVING COMPANY. At the Effective Time (as defined belaw) of the Merge; r’t‘g

The Surviving Company shall be the surviving Company of the Merger, and s!z }

-
conrinue {o exist as o lirmited liability company under the laws of the Stare of Florida, with a;‘}.:?:r:
the rights and obligations as are provided by the Florida Stanutes,

The Merging Company shall cease to exist, and its property shall become rhe
preperty of the Swryviving Company as the surviving company of the Merger

CHARTER DOCUMENTS, As a result of the Merger, the charter documents of the
Surviving Company shall be as follows:

Articles of Organization. The Articles of Organization of the Surviving Company
shall continus a5 the Articles of Orgamization of the Surviving Company.

Qperaling Agr The Qperating Agreement of the Swviving Company shall
coniiime as the Operating Agreement of the Surviving Carmpany.

MANAGEMENT OF THE SUBV!VING COMPANY. The nam= and address of the
gole Man.a;,zr of the Surviving Company is Mark 5. Scott, ¢/ AXerman Senterfitt, OUne 8.E. 3™
Avenue, 28" Floor, Miami, FL 33131,

MO0 - -
FAX ALDIT No. HG3000330302
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/ MEEB &ND BASIS OE COEEEW. Al the Effeciive Time, (i) al

of the membership interests of the Merging Company ghall be transferred, assigned and
surrendered o the Surviving Company and canceled, and no additional membership interesis of
the Surviving Company or other property will be issued in exchiange therefor, and (u) all of the
ouisianding rnembership interests of the Surviving Company shall remain ocurstanding, and the
currert memwbers of the Surviving Company shall continue o own the same numhbar of
membership imerests of the Swrviving Comipany, ae the members did prior 1o the Effective Time

APPROVAL. The Merger confemplated hy this Agresoment has previously heen
submitted to and approved by the members of the Merging Company and the Surviving
Company. The proper officers, managers or members of the Merging Company and the
Surviving Company, as applicable, shall be, and hereby are. suthorized and directed o perform
all such further acts and cxecute and deliver to the proper anthorities for filing zlf documents, as

the sume may be necessary of proper o render cffective the Merger contemplated by this
Agreasment.

EFEECYIVE TIME OF MERGER,. The Merger shall be affective al the time specifictd

51 B 3
in the Articles of Merger {tled with the Offices of the Florida Secretary of State (The “"Effective
Time"}.

IN WITNESS WHEREOF, the parties hereic have coused this Agreement 1o be entorod
inte as of the date firs: above written
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