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ARTICLES éf MERGER 205 sy %
ADVANTOR nggézromncn TA‘EEC‘*?E?ZI@} %y 2
§101 LLC AH‘%SSEE?};;:S@%T £
fB,q

Pursuant {0 Sectisn 608.4382 of the Florida Lirnited Liability Company Act and Sections
13.1-720 of the Code of Virginis, 6101 LLC, a Florida limited liability company (the “Surviving
Company”) and Advanter Corporation, » Virgiaia corporation (the "Merging Company”}, hereby
adapt the following Aricles of Merper for the purpose of effecting the merper of Advaator
girpa raton into 6101 LLC (the "Merger™), which will be the surviving limited liability company in

MeTger.

1. The principal office of the Meraing Company in Floyida is 6101 Lake Ellenor Dr.,
Orlanlo, Florida 3280%.

2. The principal office of the Surviving Company is 1707 Orlando Central Parkway,
Suite $50, Orlando, Flunda 32805,

3, Attached o these Articles of Mecger as Exhibit A is the Agrexement and Plan of
Merger (the “Plan of Merger™) for merging Advantor Corporation, 2 Virginia corporation (the
“Merging Company”} with and into 6101 LLC, a Florida limited lability company (the
“Surviving Company™”). The atiached Plan of Merger meets the requirements of section 608.438,
Flarida Statutes and Section 13.1-722, Code of Virginia,

4 The sharvholders of the Merging Company and the members of the Surviving
Company each approvel and adopted the Plan of Merger by vnenimous writien conscat on
Decemiber 2004, ,

5. The merger of The Merging Cormpany with and into the Survwving Company is
permitted by the laws of the State of Florida and Commonwealth of Virginia, has been
anthorized in complianco with said laws, and is not prohibited by the Articles of Incorporation or
Bylaws of the Merging Company or the Repulatians and Operating Agreement or Articles of
Organization of the Swviving Company.

6. The effec ive time and date of the Merger shall be upen the fling of thesg Articles
of Merper,

7. The Anicles of Merger were executed in accordance with and comply with the
laws of the State of Florida and Commonwealth of Virginia.

, 8. The Swrv ving Compaay has cornplied with the laws of the State of Florida in
effeeting the merger.
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IN WITNESS WHEREOQYF, the undersigned have exscumted this documens on this 55 D

day of PSermson, >

SARI1252355:8

1?55 Ji
6101 LLC Y26 4 ¢y
af‘bndshmnedhuhﬁny ’*;q,?},e 2
JANE LANDIS
As [is Mamager

By:_ A Zett Fommarm———y
. TODD FLEMMING /
As Iis Mapager

ADVANTOR CORPORATION
a Virginia eorporarion

By: Mo Tuld e
H. TODD FLEM
As Its Presidem
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MHoSooon 423 .;3 EXHIBIT A
AGREEMENT AND PLAN OF MERGEg E D
BETWEEN
sm:ﬁr};m W05 2 A gy 2
ADVANTOR CORPORAT!(?E‘;L%#%%E OF STATE

AGREEMENT AND PLAN OF MERGER adepted by 6101 LIC, a {’nutnghahﬂzty
compuny orgenized under the laws of the State of Florida, by consent of its manager member as
of September __, 2004, and adopted by Advantor Corporation, a corporation organized under
the Imys of th:: State of Virginia, by consent of its sharcholders as of September |, 2004.

WHEREAS, 61011 LLC is a duly organized and existing hrmtscﬂ liahility company under
the laws of the State of Florida; and

WHEREAS, Advantor Corporation is & duly organized and existing stock corporation
organized under the Imws of the State of Virginia; and

- WHERFEAS, the sharcholders of Advantor Corporation and the members of 6101 1LLC
deem it advisable thal advantor Corporetion {the “Merging Company™} merge with and inio
6101 1.LC (the “Survivir g Compeny™) as hereinafter specified;

NOW, THEREI'ORE, the Merging Compeny and the Surviving Company agree as
follows:

1. Merger a+d Termination of Separate Existence, The Merging Company shall,
pursuunt to the provisions of the Florids Limited Lisbility Company Act, be merged with and
imo the Surviving Commpany, which shall be the surviving limited linbility company upon the
effective time and date of the merger, and which shall continue to exisr 1s said Surviving
Company under irs present name pursuant 10 the provisions of the laws of the jurisdicdon of its
organi zation, the State of Florida. The scparate existence of the Merging Company shall cease at
the effective time and date of the merger in accordance with the provisicns of the Florida
Limited Liability Company Act and the Virginia Stock Corporation Act.

2. Effective Date. In the event thar the Agrecment and Plan of Merger shell have
botn spproved by the shareholders entitled to vote of the Mearging Company jnd in aecordance
with the Virginia Stock Corporation Act and the Surviving Company in the ruanner prescribed
by the provisions of the lorida Limited Lisbility Company Act, and in the event that the merger
of the Merging Company with and inro the Surviving Compeny shall have beca duly authorized
in compliance with the laws of bath jurisdictions, the Merging Compeny und the Surviving
Cormpany hereby stipulate that they shall cause the appropriate persons 1o execute, fle and/or
record any document or documents prescribed by the laws of the State of Florida or
Commonwealth of Virginia, and that they will cause 10 be performed all necissary acty therein
and elsewhere to effeciuste the merper. The effective time and date of the Merger shall be upon
the filing of Articles of Merger with the Florida Department of State (the “Effective Date™).

3. Ariicles of Organization, The Anicles of Organization of 5101 LLC will be the
Articlus of Orgamzancan of the Surviving Company and shall continue in full foree and effect

Hosoocoe 1625 D
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until «mended in the wanner prescribed by the provigions of the laws of 1 gggg;jﬁ@o&?
orgawzation of the survi Ang company, the State of Florida.

4, Operating* Agrasment, The Regulations and Operating Agrségqué%g &396;1&1}1
Apreement”} of 6101 LLC shall be the Operating Agreement of the Supplving Company a.ng( 2
shall ontinie in fll force and effect untl changed, altersd, or amendédd [T¥s -f%g?&'nsm
Operaing Agreement snd in the manner prescribed by the provisions of the ws R
jurisdiction of arganizatian of the surviving company, the State of Florida,

s. Shares in Merging Company. At the Effective Date, by virtue of the merger and
without any further action on the part of the Merging Compeny, all interesis in the Merging
Comspany immediarely rrior 1o the erfective time and date of the merger shall be extinguished
and cease to exist and no consideration shall be paid to the sharcholders of the Merging
Company.

8. Member interesis in Surviving Company. Al the Effective Date, by virfue of the
merger and without any further action on the part of the sarviving company, the membership
interesis of the member: in the Surviving Company shall continue to exist unchanged by the
merger.

7. Conversicn of Shares of Merging Company. No conversion «f shares shall be
necessary. The sharcholders of the Merging Company immediately prior to the Effective Diaie
are and shall remain mentbers of the Surviving Company, in the same proportics of ownership as
prior o the Effective I'ate, The shares of the Meging Company shall be surrendered for
cancellation.

B Managers, The Managess of the Surviving Company at the Eifective Date shall
remains as Managers of the Surviving Company vntil their successors are slecied or qualified or
their ienure is otherwize terminsted in accordance with the Operating Agreement of the
Surviving Company. The names and business addresses of the Managing Membears of the
Surviving Company are as follows: Jane Landis, §15 N. Royal St,, Suite 220, Alexandoa, VA
22314 and Todd Flemming, 1707 Oslando Central Parkway, Suite 350, Orlands:, FL 32809.

g. Approval of Pian of Merger. The Agresment and Plan of Merger herein made and
approved shall be subniiifed to the sharcholders of the Merging Company in accordance with the
Yirginia Stock Corporat on Act, and the members of the Surviving Company for the members’
approval or rejection i the manner prescribed by the provisions of the Florida Limited Lisbility
Company Act, and the rierger of the Merging Company with and into the Surviving Company
shall be authorized in 1h: manner prescribed by the laws of the Cormnmonwealih of Virginia and
the jurisdictiorn of the orpenization of the Surviving Company. the State of Florida.

MoSooo00 /62 353
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16.  Effecy of Merger. A the effective time and date of the merger, the Surviving
Company skall be zesponsibie and liable for sl of the abilitics and obligations of the Merging
Commpany. At the efective time and date of the merger, the Swrviving Company shall possess ali
the rights, privileges, immunities, powers, end purposes, of the Merging Company; =il the
property, real and pemional, shall vest in the Swrviving Company withoat fiurther act or deed and

- the Surviving Comptary shall essume and be liable Br all the Habilities, cbligations, and

peslties of the Surviving Company and the Merging Company.

11.  Swbseguent Acfions. The officers and other avthorized persons of the Merging
Company and Manajers of the Surviving Company, rcspectively, are hereby authorized,
empowered, and disecied to do any and il acts and things, and to make, execute, deliver, file
smlor recod any ad all inspruments, papers, and documents which shall be or becoms
TeceSSATY, PrOPEL, Of colrenient 10 camry out or pul Into cifect aay of the provisipns of this
Agreement and Plan of Merger or of the merger herein provided for.

IN WITNESS WREREOF, the mdersigned have executed this document op this 717>
day of December, 2004,

$101 LLC
a Florida limired lishility compary

Aslts @bager

By & P e

As Its Manager /
ADVANTOR CORPORATION
e Virginis corporution

A3 153 President P

SAR 1203553
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