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Merger Sheet
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MERGING:

THE MSR GROUP, INC., a Florida corporation P97000064242

INTO

MARKET SEGMENT RESEARCH & CONSULTING, INC. which changed its
name to

THE MSR GROUP, INC., a Florida corporation, M99738

File date: March 30, 1999

Corporaie Specialist: Annette Ramsey

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




ARTICLES OF MERGER
or . %
THE MSR GROUP, INC. 25, p <<<b
INTO s
T SEGMENT RESEARCH & CONS GANG. . %,

g
Pursuant to the provisions of Section 607.1105 of the Florida Business CQI‘I:‘!({K%;%’" ct/(the
“Act”), the undersigned Florida corporations adopt the following Articles of Merger fiysuant to
which The MSR Group, Inc. (“MSR Group”), a Florida corporation, shall be merged (the “Merger)
with and into Market Segment Research & Consulting, Inc. (“Market Segment”), a Florida
corporation: - — ' o

1. Market Segment, a Florida corporation, shall be the surviving corporation of
the Merger (“Surviving Corporation”). MSR Group, a Florida corporation,
shall be the merging corporation (“Merging Corporation”). Upon
consummation of the Merger, and pursuant to the Plan of Reorganization (as
hereinafter defined), the name of the Surviving Corporation shall be The
MSR Group, Inc.

2. A copy of the Agreement and Plan of Reorganization, dated as of the29 day
of Mareh , 1999, to which each of the Merging Corporation and the
Surviving Corporation is a party (the “Plan of Reorganization”), is attached
hereto as Exhibit “A” and incorporated herein by reference. :

3. The Merger shall become effective on the date the Articles of Merger are
1 filed with the Department of State of the State of Florida.

4 The Plan of Reorganization was adopted by the shareholders of the Sarviving
Corporation by written consent without a meeting in the manner prescribed
by the Acton __ March 29, 1999. The Plan of Reorganization was
adopted by the shareholders of the Merging Corporation by written consent
without a meeting in the manner prescribed by the Acton __ March
29,1999, B

IN WITNESSETH WHEREOF, these Articles of Merger have been executed as of the 29th
dayof __ March 1999, T a -

THE MSR GROUP, INC,, a Florida
corporation

By: MW o o

Gary I, Berman, President T

i

MARKET SEGMENT RESEARCH
& CONSULTING, INC,, a Florida
corporation

By: g A" I
Gary L."Berman, President
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REEME D PLAN OF REORG ATL

AGREEMENT AND PLAN OF REORGANIZATION, dated as of _March 29 .,
1999 (the "Agreement™), by and between The MSR Group, Inc., a Florida corporation (“MSR"), and
Market Segment Research & Consulting, Inc., 2 Florida corporation (the"Surviving Corporation").

WITNESSETH:

WHEREAS, the respective Boards of Directors of each MSR and the Surviving Corporation
have determined that it is in the best interest of MSR, the Surviving Corporation and their respective
stockholders that MSR merge with and into the Surviving Corporation (the “Merger”) pursuant to
the terms and conditions contained herein, and that the name of the Surviving Corporation be
changed to “The MSR Group, Inc.” upon the effective time of the Merger; and

WHEREAS, the authorized capital stock of MSR consists of 10,000 shares of common
stock, par value $.01 per share (the “MSR Common Stock"); and

WHEREAS, the authorized capital stock of the Surviving Corporation consists of 7,500
shares of common stock, par value $1.00 per share (the "Surviving Corporation Common Stock™);
and

WHEREAS, upon the effective time of the Merger, the par value of the the Surviving
Corporation Common Stock will be reduced to one cent (3.01) per share; and

WHEREAS, the Merger will be accomplished by MSR being merged with and into the
Surviving Corporation pursuant to which (2) all of the outstanding shares of the Surviving
Corporation Common Stock shall not be converted as a result of the Merger, and following the
Effective Date (as hereinafter defined) all shares of the Surviving Corporation Common Stock
heretofore authorized shall be authorized shares of the Surviving Corporation, and all shares of the
Surviving Corporation Common Stock then outstanding, including shares, if any, held in the treasury
of the Surviving Corporation, shall remain outstanding, shall be fully-paid and nonassessable by the
Surviving Corporation, and shall be subject to all the provisions of this Agreement, and (b) all of the
outstanding shares of MSR Common Stock outstanding immediately prior to the Merger will be
canceled and no longer issued or outstanding; and ) - ‘

WHEREAS, MSR and the Surviving Corporation are entering into this Agreement to set
forth the terms and conditions of the Merger. ) ) o o

NOW, THEREFORE, in consideration of the mutual promises herein contained and
intending to be legally bound, the parties hereto agree as follows: . .~ _

1. MERGER

1.1 [he Merger. On the Effective Date, MSR will be merged with and into the
Surviving Corporation under the terms of this Agreement, and the separate existence of MSR shall
be merged into and continued in the Surviving Corporation. At the effective time of the Merger, the
name of the the Surviving Corporation shall be changed to “The MSR Group, Inc.”.
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1.2 Effects of the Merger.

@ Transfer of Assets and Liabilities. Upon the consummation of the Merger,
the separate corporate existence of MSR shall cease as a consequence of the Merger. On and after
the Effective Date, all rights, franchises, property, powers and other interests (whether tangible or
intangible) of each of MSR and the Surviving Corporation, and all obligations and liabilities thereof
shall be transferred to, be vested in, and become the obligations of the Surviving Corporation by
virtue of the Merger, without any deed or other instrument of transfer. ) ' ' :

(b)  Articles of Incorporation and By-laws. The articles of incorporation of the
Surviving Corporation as in effect immediately prior to the Merger, shall be the articles of
incorporation of the Surviving Cotporation (the "Articles of Incorporation"), except that (i) Article
I thereof shall be deemed amended in the Merger to change the name of the Surviving Corporation
to “The MSR_Group, Inc.”, and (i) Article III thereof shall be deemed amended in the Merger to
change the par value of the Surviving Corporation Common Stock to one cent ($.01) per share. The
amended and restated by-laws of the Surviving Corporation in effect immediately prior to the Merger
shall be the by-laws of the Surviving Corporation (tbe "By-laws"), except that any references to the
name of “Market Segment Research & Conpsulting, Inc.” in such By-laws shall be changed to “The
MSR Group, Inc.”. - : - _

c Name and Place of Business. The business of the Surviving Corporation
following the Merger shall be identical to that of the Surviving Corporation and MSR and shall be
that of a Florida corporation organized for the purpose of transacting any and all lawful business.

(d)  Board of Directors. After the Merger, the Board of Directors of the Surviving
Corporation shall be identical to the Board of Directors of the Surviving Corporation immediately
prior to the Effective Date.

(e Executive Officers. After the Merger, the executive officers of the Surviving
Corporation immediately prior to the Effective Date shall constitute the executive officers of the
Surviving Corporation until such time as their respective successors have been elected and qualified.

1.3 Effective Date. - Subject to the satisfaction or waiver of the conditions
precedent set forth in Article 3 of this Agreement, the parties shall cause the Merger to become
effective upon the filing of Articles of Merger, of which a copy of this Agreement shall be attached,
with the Florida Secretary of State (the “Effective Date").

2. CONVERSION OF STOCK

2.1 version of the Sufviving oration C o) ck. OntheEffective
Date and as a result of the Merger, all outstanding shares of Surviving Corporation Common Stock
shall, not be changed or converted, and shall hereafter be the authorized shares of the Surviving
Corporation. Any shares of Surviving Corporation Common Stock not issued as of the Effective
Date shall remain authorized but unissued shares of capital stock of the Surviving Corporation.

22 _ _Copversion of MSR Common Stock. On the Effective Date and as a result
of the Merger, each share of the MSR Common Stock issued and outstanding immediately prior to
the Effective Date, shall be canceled and extinguished without any payment or other consideration
made with respect thereto. -
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3. CONDITIONS. The obligations of the parties hereto to consummate the Merger and
the other transactions contemplated hereby are subject to the satisfaction of each of the following
conditions: o - ' o '

3.1 Board Approval, The authorization of this Agreement and the Merger by the
respective Boards of Directors of MSR and the Surviving Corpofation shall not have been revoked
or adversely modified. o

3.2 Stockholder Approval. This Agreement and the Merger shall have been duly
approved and adopted by the affirmative votes of the holders of a majority of the outstanding shares
of the MSR Common Stock and holders of a majority of the outstanding shares of the Surviving
Corporation Common Stock.

3.3 Other Approvals. All other consents and approvals and the satisfaction of all
other requirements that are necessary, in the opinion of MSR or the Surviving Corporation, for the
consummation of the Merger shall have been obtained.

4, MISCELLANEOUS

4.1 Successors. This Agreement shall be binding on the respective successors of
MSR and Surviving Corporation.

4.2 Counterparts. This Agreement may be executed in one or more counterparts. -

. 43  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida. , B ' -

' IN WITNESS WHEREOF, the Boards of Direcfors of the parties hereto have approved this

Agreement and the duly authorized officers of each have executed this Agreement on their behalf
as of the date first above written. '

THE MSR GROUP, INC.

By: /64{5// S

Gary L. Berman, President

MARKET SEGMENT RESEARCH &
CONSULTING, INC.

By:/&ﬁm

Gary L. Borman, President
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