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FLORIDA DEPARTMENT OF STATE =

Katherine Harris
Secretary of State
May 24, 1999
GREENBERG TRAURIG
ATTN: JUNE

SUBJECT: MAINLINE GLOBAL SERVICES, L.C.
Ref. Number: L98000000816

We have received your document for MAINLINE GLOBAL SERVICES, L.C. and
your check(s) totaling $210.00. However, the enclosed document has not been
filed and is being returned for the following correction(s):

The plan of merger must either provide the name(s) and address(es) of the
manager(s) of the limited liability company or state the limited liability company is
not managed by one or more managers.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please calil
(850) 487-6913.

Diane Cushing
Corporate Specialist Letter Number: 499A00028542

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



ARTICLES OF MERGER
Merger Sheet

MERGING:

MAINLINE SYSTEMS KOREA, LLC.,, A DE LLC and MAINLINE SYSTEMS,
LLC., ADE LLC
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File date: May 24, 1999

Corporate Specialist: Diane Cushing

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



ARTICLES OF MERGER
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MAINLINE SYSTEMS KOREA, LLC, W -Q &
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MAINLINE SYSTEMS, LLC, W -Q o | o
a Delaware limited liability company patvy =
INTO 27 %
MAINLINE GLOBAL SERVICES, LC D n
a Florida limited liability company L QAR000060 o\

Pursuant to the provisions of Section 608.4382 of the Florida Limited Liability
Company Act (the “Act”), Mainline Systems Korea, LLC, a Delaware limited liability
company (“Mainline Korea™), Mainline Systems, LLC, a Delaware limited liability
company (“Mainline Systems™), and Mainline Global Services, LC, a Florida limited
company ("Mainline Global") adopt the following Articles of Merger for the purposes of
terging Mainline Korea and Mainline Systems with and into Mainline Global (the

“Merger”):

FIRST:

The Plan of Merger attached hereto as Exhibit "A" meets the requirements
of the Act and has been approved by Mainline Korea, Mainline Systems, and Mainline
Global in accordance with the provisions of Section 608.4382 of the Act.

SECOND The surviving company of the Merger shall be Mainline Global

IN WITNESS WHEREOF, these Articles of Merger have been signed on behalf

of the parties hereto on N« 4 1, 1999.

MAINLINE SYSTEMS KOREA, LLC

A A IH

o~
Richard S. Kearney, Member #~

MAINLINE SYSTEMS, LLC

Ty Iy

Kichard S. Keamey, Member

MAINLINE GLOBAL SERVICES, LC

g APy A

/ﬁlchard S. Kearney, Mémber

MIAMIHERMNANDEZ)/1022989/1xcd011.DOC/S/07/99



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) made and entered into
this 7”" day of Vﬂau,; , 1999 by and among:

MAINLINE SYSTEMS KOREA, LLC, a Delaware limited 11ab111ty,,.c;d;np@y
("Mainline Korea");

11‘573 E
MAINLINE SYSTEMS, LLC, a Delaware limited liability company ("‘Mamlmﬁ 'f-'-—"
Systems™); rﬂ, - = m
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and <
B ¥
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MAINLINE GLOBAL SERVICES, LC, a Florida limited Kiability eompauht
("Mainline Global"; Mainline Korea, Mainline Systems and Mainline Global are
collectively referred to as the "Mainline Companies™).

WITNESSETH:

WHEREAS, Mainline Korea and Mainline Systems are limited liability companies duly
organized and existing under and by virtue of the laws of the State of Delaware and Mainline Global is a

limited liability company duly organized and existing under and by virtue of the laws of the State of
Florida; and

WHEREAS, pursuant to duly authorized action by their respective Members, Mainline Korea,
Mainline Systems and Mainline Global have determined that they shall merge (the “Merger”) upon the

terms and conditions and in the manner set forth in this Agreement and in accordance with Section
608.4382 of the Florida Limited Liability Company Act;

NOW THEREFORE, in consideration of the mutual premises herein contained, the Mainline
Companies hereby agree as follows:

1. MERGER. The Mainline Companies agree that Mainline Korea and Mainline
Systems shall be merged with and into Mainline Global, as a single and surviving entity, upon the terms

and conditions set forth in this Agreement and that Mainline Global shall continue under the laws of the
State of Florida as the surviving entity.

2. SURVIVING ENTITY. On and after the effective date (as defined below) of the
Merger: : -

(a) Mainline Global shall be the surviving entity, and shall continue to exist
as a limited liability company under the laws of the State of Florida, with all of the rights
and obligations as are provided by the Florida Limited Liability Company Act.

(b) Mainline Korea and Mainline Systems shall cease to exist, and its
property shall become the property of Mainline Global.

.'I.lu .



3.

TERMS AND CONDITIONS OF MERGER. The terms and conditions of the Merger

are the following;:

(a) Operating Agreement. On and after the effective date, the Operating

Agreement of Mainline Global shall continue as the Operating Agreement in effect.

4.

MANNER AND BASIS OF CONVERTING LIMITED LIABILITY INTERESTS

INTO SURVIVING ENTITY.

S.

{a) Conversion of Interests.

(i) MERGING COMPANY. Each and every limited
liability interest in Mainline Korea and Mainline Systems shall be
canceled without any consideration being exchanged therefor.

(ii) SURVIVING ENTITY. The limited liability company
interests in Mainline Global shall not be affected by the Merger, and the
existing members of Mainline Global shall remain the sole members of
the Surviving Entity.

APPROVAL. The Merger contemplated by this Agreement has previously been

submitted to and approved by the respective members, of each of the Mainline Companies.

6.

EFFECTIVE DATE OF MERGER. The effective date of the Merger shall be the date

that the appropriate Articles of Merger has been filed with the Secretary of State of the State of Florida.

7.

" MANAGEMENT. The Manager of all 3 merging Mainline Companies is Richard

Kearney, whose address is 3372 Capital Circle N.E., Tallahassee, Florida 32308.

8.

MISCELLANEOUS.

(a) Governing Law. This Agreement shall be construed in accordance with

the laws of the State of Florida.

(b) No_Third Party Beneficiaries. The terms and conditions of this

Agrecment are solely for the benefit of the parties hereto and their respective members
and no person not a party to this Agreement shall have any rights or benefits whatsoever
under this Agreement, either as a third party beneficiary or otherwise.

(c) Complete Agreement. This Agreement constitufes the complete
agreement between the parties and incorporates all prior agreements and representations
in regard to the matters set forth herein and it may not be amended, changed or modified
except by a writing signed by the party to be charged by said amendment, change or
modification.



IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed by their duly
authorized officers as of the day and year first above written.

MAINLINE SYSTEMS KOREA, LLC,
a Delaware limited liability company

o 2 A Mw

Name? Richard S. Kearney

Title: Member o
<o
=

MAINLINE SYSTEMS, LLC, = T

a Delaware limited liability company’?=~ 2 [ -

. fm

St ) W s 2
By: o e
Nanfe: Richard S. Kearney z_—‘—’ﬁ )
Title: Member Wl

MAINLINE GLOBAL SERVICES, L.C,
a Florida limited liability company

m/wzﬁféw

- Richard S. Kearney
Title: Member
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