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ARTICLES OF MERGER

Between

Tri-City Brokerage of the Sontheast, L.C. . \b"‘b
(a Florida limited liahility company) \s

and

. qot>5
McAuley, Woods & Associates, L.L.C. ch\ -

(a Floxidla limited liability company)

THESE ARTICLES OF MERGER (the “Articles™) are made and entered into on this
22nd day of December, 1999, by and between Tri-City Brokerage of the Southeast, L.C., a
Florida limited liability company (“Subsidiary”), and McAuley, Woods & Assomatcﬂ, I.1..C

a Florida limited Hability company (“Parent™). :»,.({2, brd
—<
WITNESSETH: =M 5

WHEREAS, Subsidiary ig g corporation duly orpanized and existing ugﬁ% thtadaws-gf
the State of Florida located at 1601 Forum Place, Suite 700, West Palm Bcach,.’FJéSB#ﬁ‘l, ]
‘ﬂ }»
WIEREAS, Parent is a corporation duly organized and existing undcﬂ_f, Iaﬂs of the
State of Florida and lecated at 1601 Forum Place, Suitc 700, West Palm Beachz pE| 334_01 and
> —t

J

WHEREAS, the members of each of (he corporations deem it advisable that Subsidiary

be merged with and into Parent on the terms and conditions hereinafter set forth, in accordance

with the applicable provisions of the statutes of the State of Florida which permit such merger.

NOW, THEREFORE, Parent and Subsidiary hereby state as follows:
ARTICLE I

Subsidiary shall be merged into Parent in accordance with Section 607.1109, of the
Florida Business Corporation Act (the “Act”) and Scction 608.4382 of the Florida Timited
Liability Company Act (the “LLC Act”), and pursuant to the Plan of Merger attached hereto
as LExhibit A (fhe “Plan”). with Parent being the surviving corporation.

ARTICLE 11 ' o T

The Plan was approved and adopted by the members of Parent and Subsidiary as of
December 22, 1999, in the manner prescribed by Section 607.1109 of the Act and Scction
608.4381 of the LLC Act, .

(H93000033023 5)
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ARTICLE HI

The effective date of {he Merger shall be the date of the proper filing of these Articles in
accordance with the Act and the LLC Act.

ARTICLE IV
The surviving entily shall be McAuley, Woods & Associates, L.1..C. -
TN WITNESS WHEREQF, Parent and Subsidiary, pursuant to the approval and authority
duly given by resolutions adopted by their respective members, have caused these Articles of

Merger 1o be executed by the members of each party hereto, as of the date first set forth above,

TRI-CYITY BROKERAGE OF THE

SOUTHEAST, L.C.
By Its Solo Member: E ©w B
—<3 -
MeAuley, Woods & Associates, L. I;% s
2R
Mo i
- — o=
B Lt Ceedd B2 E°
Loti C. Woods, Co-President 532 —
=7

McAULEY, WOODS & ASSOCIATES, L.L.C,

By Its Membocrs:

Aot © eods

Loti C. Woods

M%%

Robert McAuley

-9 - : -Fme_PMB_50634 4 . DOCMHELLER
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AGREEMENT AND PLAN OF MERGHER
AGREEMENT AND PLAN OF MERGER (hcreinafier referred to as the “Agreement”)
dated as of the _2?,_""_ day of December, 1999 between MC AULEY, WOODS & ASSOCIATES,
1.1.C., a Florida limited lability corporation (hercinafter referred to as the “Parent”) and TRI-
CiTY BROKERAGE OF THE SOU’fHEAST, L.C., a Florida limited labilily corporation
{hereinafter referrcd to as the “Subsidiary™) (Parent and Subsidiary arc hereinafter collectively

referred to as the “Constituent Corporations”).

WITNESSETH:

vl
S
o606

WHEREAS, Parent is duly organized and existing under the laws of the §

il
ol

V}.'%’u% '

and

S
uy
IR We L2 330

<
WHEREAS, Subsidiary is duly organized and existing under the laws of thz@te

=

o — %
Florida; and =
1

CERIER:

YN

WHEREAS, the Parenl is the sole member of the Subsidiary; and

WHEREAS, the Members of the Constituent Corporations deem it advisable and in the
best interests of the two corporate parties that Subsidiary be merged into Parent.

NOW, THEREFORE, in consideration of the mutual covenants and subject to the terms
and conditions hereinafier set forth, the Constituent Corporations agree as follows:

1. Mcrger, Subsidiary shall merge with and info Parent, with the Parent as the surviving
corporation.

2. Compliance with Florida Law. The Agrecment was adopted and approved by the
members of the Parent and Subsidiaty in accordance with Section 607,1109 of the Florida
Business Corporation Act (the “Act™ and Section 608.4381 of the Florida Limited Liability

Company Act (the “LLC Act®), meets the requirements of Section 607.1108 of the Act and

{H99000033023..5)
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608.438 of the L.LC Act and is being submitted in accordance with Section 607.1109 of the Act
and Seciion 608.4382 of the LLC Ast,

3, Terms and Conditions., On the effective date of the merger, the separate existence of
Subsidiary shall cease, and Parenit shall succced to all the rights, privileges, immunitics, and
franchises, and all the property, real, personal and mixed, of Subsidiary, without the necessity for
any separate transfers. Parent shall thercaftcr be responsibie and Hable for all Habilitics and
obligaiions of Subsidiary, and neither the rights of creditors nor any liens on the property of

Subsidiary shall be impaired by the merger.

4. Magner and Basis of Converting Tnierest. The manner and basts of coﬁ’%in@m
=

interest of the Subsidiary are as follows: %fj"ﬂ ?g T
‘ T e =
(z) Each unit of Subsidiary issued and outstanding on the effectiv@% ofthe g:-g
| | LA oz o
merger shall be canceled, and no payment shall be made with respect thcrcﬁ_g —
< =

—_—

(b) Each unit of Parent issned and outstanding on the effective dateol the merger

shall romain issued and outstanding.

5. Operating Aoreement. The Operating Agreement of Parent, as in effect on the date of
the merger, shall continuo to be the Operating Agrecment of Parent following the effective date
of the merger, |

6, Effective Date of the Merger, This Agreement and the merger shall become effective

upon the proper filing of the Arficles of Merger in accordance with the Act and LLC Act.

“2- o PMEB_52558_3.DOCmumier
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IN'WITNESS WHEREQF, each of the corporate parties hereto, pursnant to authority duly

granted by the respeciive Members of the Constituent Corporations, has caused this Agreement

to be cxecutad.

McAuley, Woods & Associates, L.L.C.
By iis Members:

Mot C. L godo

Lotz C. Woods

A

Robert McAuley

Tri-City Brokerage of the Southeast, L.C,
By ils Sole Member:

MeAuley, Woods & As:~:4:>{;1::1![:}_;;i 158.C.

Mt O JsadEe

Loti C. Woods, Co~1’re51d§:r,11t"c‘f
31

a3

LI W LY 390

VARIOTS
JLVLS
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TRI-CITY BROKERAGE OF THE SOUTHEAST, L.C. A FLORIDA ENTITY

INTO

MCAULEY, WOODS & ASSOCIATES, L.L.C., a Florida entity, L99000001005

File date: December 27, 1999

Corporate Specialist: Michael Mays
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