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ARTICLES OF MERGER ' =
—

Merger Sheet

MERGING:

OMEGA POINT CONSULTING LLC, a Massachusetts limited liability company

¥

INTO

OMEGA POINT CONSULTING, L.L.C., a Fiorida entity, L99000003601

File date: June 24, 1999
Corporate Specialist: Buck Kohr

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OMEGA POINT CONSULTING LLC, e %
a Massachusetts limited liability company, %: EL)

with and into

OMEGA POINT CONSULTING, L.L.C,,
a Florida liabili¢y limited company LCI qu0tD '5 (p U{

Pursuant to the provisions of Section 608.4382 of the Florida Limited Liability Company
Act, these Articles of Merger provide that: ) )

I. Omega Point Consulting LLC, a Massachusetts limited liability company (“Omega ~
Point”), shall be merged with and into Omega Point Consulting, L.L.C., a Florida limited liability
company (“Omega”), which shall be the surviving limited liability company in the merger.

2. The Plan of Merger dated as of June&, 1999 (the “Plan of Merger”), pursuant to
which Omega Point shall be merged with and into Omega, was adopted by the Members of each of
Omega Point and Omega by unanimous written consent dated as of June A2, 1999. The Plan of
Merger is attached to these Articles of Merger as Attachment A.

3. The merger shall become effective as of the date and time specified in the Plan of
Merger as the Effective Time. : o ! 7

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of each
of Omega Point and Omega by an authorized Member as of June 23, 1999.

OMEGA. POINT CONSULTING LLC

Sheila J. Smith#Member

OMEGA POINT CONSULTING, L.L.C.

Q’Lgh 77
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PLAN OF MERGER G A,
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OMEGA POINT CONSULTING LLC, o in
a Massachusetts limited liability company, =< C%’é:;
with and into /-;9 %ﬁ‘
OMEGA POINT CONSULTING, L.L.C., ®

a Florida limited liability company

This Plan of Merger (the “Plan™) is dated as of June 22, 1999 between Omega Point
Consulting LLC, a limited liability company organized and existing under the laws of the State of
Massachusetts (“Omega Point”), and Omega Point Consulting, I.L.C., a limited liability company
organized and existing under the laws of the State of Florida (“Omega”).

Recitals

A, Section 608.438 of the Florida Limited Liability Company Act (the “Florida Act”)
and Chapter 156C, Section 59 of the Massachusetts Limited Liability Company Act (the
“Massachusetts Act”) and the Articles of Organization of each of Omega Point and Omega permit

the merger of Omega Point with and into Omega (the “Merger”), which shall be the surviving

limited liability company of the Merger. Omega will be managed by its members, who are Sheﬂav

J. Smith and Mary Silva Doctor, the address of each of whom is 12 Somerset Drive, Palm Beach
Gardens, Florida, 33418.

B. The Members of each of Omega Point and Omega (collectively, the “Members”) have
determined that it is advisable and to the advantage and welfare of Omega Point and Omega and
their respective Members that the Merger be consummated on the terms set forth in this Plan.

C. Omega Point and Omega intend that the Merger constitute an exchange described in
Section 721 of the Internal Revenue Code of 1986, as amended.

D. Pursuant to Chapter 156C, Section 60 of the Massachusetts Act and Section 608.4381
of the Florida Act, the Merger requires the approval of the Members.

E. The Members have approved and adopted this Plan by unanimous written consent
dated as of June 22, 1999, , . : o : _

Plan

1. Existenéé of the Syrviving Company. At the Effective Time (as defined below) of
the Merger, Omega Point shall be merged with and into Omega and Omega shall be the surviving

limited liability company. The identity, existence, purposes, powers, franchises, rights and
immunities of Omega shall continue unaffected and unimpaired by the Merger. The identity,

WPB_1998/324192-1
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existence, purposes, powers, franchises, rights and immunities of Omega Point shall be merged vbéih

and into Omega and Omega shall be fully vested therewith. The separate existence of Omega Pomjg AN

except insofar as otherwise specifically provided by law, shall cease at the Effective Time of th g

Merger whereupon Omega and Omega Point shall be and become one single limited liability ° o
company. C

2. . Conversion of Inferests. The manner and basis of convertmg the interests of each of
Omega and Omega Point shall be as follows:

(a) all interests of Omega Point (the “Omega Point Interests”) that are outstanding
immediately prior to the Effective Time of the Merger shall, by virtue of the Merger, be canceled
without payment of any consideration and without any conversion,

(b)  the holders of the Omega Point Interests shall ceage to have any rights with
respect to the Omega Point Interests; and

(©) the interests of Omega issued and outstanding before the Effective Time of
the Merger shall remain issued and outstanding and shall not be affected by the Merger.

3. Effective Time of Merger. The “Effective Time” of the Merger shall be simultaneous
with the filing of the Certificate of Merger of Omega Point with and into Omega with the
Massachusetts Office of the State Secretary.

IN WITNESS WHEREOF, the parties have caused this Plan to be signed by their respective
Members thereunto duly authorized as of the day and year first above written.

OMEGA POINT CONSULTING LLC

Byr“{hﬂgDU‘D&ﬁﬂ—ﬂ
Maé/ Silva Doctor, Member

By:
Sheila J. S¢hith, Member

OMEGA POINT CONSULTING, L.L.C.

’lwﬁ,g DR

1Iva Doctor, Member

By:
Sheila J. , Member
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