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ATTORNEYS AT LAW
a

SUITE 32%
STEPHEN A. BODZIN 1156 15TH STREET, IN.W.

MICHAEL J. GOLUB WASHINGTON, D.C. 20005

Telephone: (202) 785-8887
Facsimile: (202} 785-8882

July 2, 2001
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Division of Corporations ST AR~ 07005
Florida Department of State . gk T, O das 7oL, OO

4098 E. Galnes Street

Tallahassee, Florida 32399

Re: MERGER of AE Performance Consulting, Inc. {(Maryland)
AE Perfo ltin i

Dear Sir or Madam:

We are enclosing for filing one executed original. of the -
Articles of Merger of AR Performance Consulting, Inc., a Maryland
corporation, and AE Performance Consulting, Inc., a Florida
corporation. The Florida corporation will survive.

Also enclosed is a check in the amount of $70.00 to cover _ -
the filing fee ($35 for each .involved corporation).

Also enclosged is a c¢opy of the Plan of Merger.

If yvou have any questionsg, please telephone the undersigned. -
at (202) 785-8887. Thank vou for your assistance.
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ARTICLES OF MERGER
Merger Sheet

AE PERFORMANCE CONSULTING, INC., a Maryland corporation not qualifiéd
in Florida

INTO

AE PERFORMANCE CONSULTING, INC., a Florida entity, PO1000063922.

File date: July 6, 2001
Corporate Specialist: Doug Spitler

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




ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.S. '

First: The name and jurisdiction of the surviving corporation:
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AE Performance Consulting, Tnc. Florida IR e
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Second: The name and jurisdiction of each merging corporation: S
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Name Jurisdiction %’é =
oM
AE Performance Consulting, Inc. Marvyland >
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State
OR / /

(Enter a specific date. NOTE: An effective date cannot be pricr to the date of filing or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on __June 20, 2001

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _June 20, 2001

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

(Artach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

.

AE Performance
Consulting, Inc.

Name of Corporation

Signature ~ Typed or Printed Name of Individual & Title

{Florida)

Q:M Mjf Sheryl P. CGolub, President
= '8

AE Performance
Consulting, Inc.

{(Marvland)

@\}‘j{ W Sheryl P. Golub, President
7




PLAN OF MERGER )

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, F.S, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
AE Pexformance Consulting, Inc. Florida i

Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction

AE Performance Consulting, Inc. ~_ Maryland

Third: The terms and conditions of the merger are as follows:

SEE ATTACHMENT #1

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

SEE ATTACHMENT #2

(Attach addifional sheets if pegessary)




THE FOLLOWING MAY BE SET FORTH IF APPLICABLE: o _ .

Ainendments to the atticles of incorporation of the surviving carporation are indicated below or attached as an
exhibit:

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

N/A




PLAN OF MERGER: . -

AFE PERFORMANCE CONSULTING, INC. (MD) ahd
AE PERFORMANCE CONSULTING, INC. (FL)

ATTACHMENT #1

1. BSurviving Corporation. AE Performance Consulting, Inc.,
a State of Florida corporation ("AE/Florida" or the "surviving
corporation"), shall survive the merger and shall continue tc be

governed by the laws of the State of Florida. The separate
corporate existence of AE Performance Consulting, Inc., a State
of Maryland corporation ("AE/Maryland"), shall cease forthwith on
the Effective Date.

2. Articles of IncorpoFation and By-Tiaws. The Articles of.
Incorporation of AE/Florida as of the effective date shall become
and continue to be the Articles of Incorporation of the surviving
corporation until changed as provided by law. The By-Laws of )
AE/Florida as of the effective date shall become and continuve to
be the By-Laws of the Surviving Corporation until altered or
amended in accordance with the provisions thereof.

3. Directors and Qfficers. The directors and officers of

AE/Maryland as of the effective date shall become and continue to

be the directors and officers of the surviving corporation until )

their successors are chosen.

4. er ck Certifi e. The stockholders of
AE/Maryland shall, on the effective date, surrender their stock
of AE/Maryland to AE/Maryland for cancellation. They shall
thereafter be issued by AE/Florida stock certificates
representing the same number of shares of AE/Florida.

5. Rights, and Liabilities of Constituent Corporations.
On the effective date, the surviving corporation shall succeed
to, without other transfer, and shall possess and enjoy, all the
rights, privileges, powers and franchises both of a public and a
private nature, and be subject to all the restrictions,
disabilities and duties of each of the constituent corporations;
and all rights, privileges, powers and Ffranchiges of each of the
constituent corporations and all property, real, personal and
mixed, and all debts due to either of the constituent
corporations shall be vested in the surviving corporation; and
all property, rights, privileges, powers, franchises and
interests shall thereafter be the property of the surviving
corporation. as they were of the respective constituent
corporations.

6. Effective Date. The merger is effective upon filing of
the Articles of Merger. ' - T




PLAN OF MERGER:

AE PERFORMANCE CONSULTING, INC. (MD) and o
AE PERFORMANCE CONSULTING, INC. (FL) S

ATTACHEHMENT #2

Each share of the issued and outstanding common stock of
AE/Maryland immediately prior to the effective date shall be
canceled and voided. Thereafter, each stockholder of AE/Maryland
will, after the effective date, be deemed to.own shares of the
surviving corporation in the same number and proportion as their
ownership in AE/Maryland prior to the merger. .




