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THE RENAISSANCE GROUP, INC. w? z=
an Ohio corparation < B

with and fnto

RENAISSANCE GROUP MANAGEMENT COMPANY
2 Flonda corporation

ARTICLER:

The Plan of Merger s attached hersto and incorporated hersin by reference.
ARTCLEIL:

The affective date of the Merger is December 31, 2003 at 11:3% p.m.
ArpIcLe 1L

The Renaissance Group, Inc., an Chio corporation, approved the Plan of Merger on
Drecember 23, 2003, by an action by unanimous wrincn cunsent in liew of & meociing of its
sharehoidars and direciors.

\ d RTICTIE I3

Renaissanse Sroup Management Company, 2 Florida corporation, approved the Blan of
Merger on Decamber 23, 2003 by an action by inanimous written consent in lisl of 3 meeting of
its sole sharehalder and divectors. On December 23, 2003, the holder of 21l outstanding shares of

Renaissance Group Management Company waived the mailing requirement for the Plan of
Merger.



ABpICLE YV

Renaissance Group Management Clompany, a Florida corporation, has 100 outstanding
shares of common stock and Renaissance Group, Inc, an Ohio corporation, owns all of those
shazes direetly.

RENAISSANCR GROUP MANAGEMENT COMPANY
A Florida corporation

THE RENAISSANCE GROUPR, INC.,
An Chio corporation




PLAN OF MERGER

This Plan of Merger, is made as of December 23, 2003 bevween The Renaizsance Group,
Inc., an Chio corporation {the *Obdo Corporation™), and Renaissance Group Management
Company, 3 Florida corporation which is 2 wholly cwmed subsidiary of the Ohio corparation (the
"Floride Corporation™). The Ohio Corporation and the Florida Corporation are collectively
referred {0 as {he "Constitient Corporations”, .

RECITALS

A.  The Florida Corporation i3 & corporation argunized and existing under the laws of
the State of Florida, with its principal office af 4445 Gulf Pineg Drive, Sanibe], Florida.

B. The Florida Corporation is authorized 10 issue 1,000 shares of conumon stock,
3.0} par value, of which 100 sharcs axs Issued and outstanding snd owned by the Ohio
Corporation.

C. The Chio Corporation is a corporation organized and existing under the laws of
the State of Ohio,

D. The Ohio Corporazion is authorized to {ssue 750 shares of conuon stock, without
par value, of which 70 shares are issued and gutstanding. There sre no opticns or ather rights to
acquire shares of the Chio Corporation authorized, izsued, or cutstanding.

E. The boards of divecters and shareholders of the Constilzent Corporations deem it
desirable and in the best business interesty of their respective Constituent Corporations that the
Oliio Corporation be merged into the Florida Corporation pursuant to Sections 1701.78 ez, seg.
of the Ohio Revised Code and Sections §07,1101 e seq. of the Florida Business Comporation
Act.

F. The parties infend that this tmnsaction qualify as a "reorganization” within the
memin%l of Scctions 368(=)(1)(A) and 368(2)(1}(F) of the Internal Revenue Code of 1986, as
amandad.

AGREEMENT

In consideration of the mutial eovenants, and subject 1o the terms and conditions set forth
beiow, the Constituent Corporations agree 25 follows:

1. Mexsex. Atthe Effective Time (defined below), the Ohio Corporation shall
merge with and into the Flonda Corporation {the "Mergez") which shall be the surviving
corporation (the "Surviving Corporation”) and which shall continue {ts corporate existence undeyr
the laws of the State of Flotida following the Merger.
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2. TERNT AND CONDITIONS. Al the Effective Time, the separate existence of the Ohio
Corporation shall cease, and the Surviving Corporation shall succezd to ail the nghts, privileges,
imwmunities, and Fanchises, and 2] the property, real, personal, and mixed of the Olig
Corperation without the necessity of separate transfér. The Surviving Corporation shall be
thereafter responsible and Jiable for all liabilities and obligations of the Ohia Corporation, and
neither the vights of creditors nor any liens on the property of the Ohio Corporation shall be
impaired by the Merger.

3. CONVERSION OF SIARES.

(a)  Each of the 100 shares of the common siock of the Florida Corporation
issued and outstanding immediately prior to the Merger shall be retired, and no shares of
cormon stock or other securities of the Surviving Corporation shzll ba izsned in respect thereof.

o} Each share of commmon stock, without par value, of the Ohio Corporation
issued and outstanding immnediately prior to the Merger shall be converted into one share of the
commeon stock, 5.01 par value, of the Swviving Corporation, which shares af common stock of
the Surviving Corporation shail then be issued and oumstanding.

{c} After the Effective Time, ezch holder of ceriificates formerly represeging
shares af cotnrmon stock of the Ohio Corporatien shall surrender such certificates or an affidavit
of lost certificate to the Surviving Corporation or its duly appointed agent, in the manuer that the
Surviving Corporation shall legally require. On receipt of such share cartifieates or affidavits,
the Surviving Corporation shall issue and exchange such certificates for shares of common stock
of the Surviving Corporation, representing the number of shares of stock of the Surviving
Corporation to which the holder ig entitled as providad above,

4, ARTICLES OF INCORPORATION (0F THE SURVTVING CORroRaTION. The Articles of
Incorporation of the Florida Carporation existing immediately prior 1o the Effsctive Time of the
Merger shall continue to be the Articles of Incorporation of the Surviving Corporation.

5. BYLaws OF TRR SUXVIVING Conrorarion. The By-Laws of the Florida Corporation
existing immediately prior to the Effective Time of the Merger shell continue to be the By-Laws
of the Surviving Corporation.

8. DipkeTass AND OFFICERS OF THE SURVIVING CorPorATrON. The directars and officers of
the Florida Corporation at the Effective Time of the Mexger shall continue to be the directors und
officers of the Surviving Corporation for the full unexpired terms of their offices and until their
successors have been giected or appeinted and qualified.

7. EFFECTIVE DATE oF MeriER. The effective date and time of the Merger shall be
December 31, 2003 at 11:59 p.m. {the "Effective Tire").
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8. AparovaL svSgarewoLosss.  This Plan of Merger shall be submitted for the
approval by consent of the shareholders of the Constitusut Corparations m the mazner provided
by the applicable laws of the State of Flarida and the State of Ohio.

9, DissenTING SrARENOLSERS. Shareholders of the Conetituent Corporations who are
entitled to vote and who dissent from the Merger will be entitled to such rights as are afforded o
diszenting Sharsholders undey applicable stam law.,

10, AsanponmEnT oF MerGer. This Plan of Merger may be sbandoned by action of the
Board of Directors of either the Ohic Corporatian or the Florida Corporation at any time prior to
the Effective Tims on the happening of sither of the following events:

{8) The Merger is npot approved by the shareholders of sither the Ohia
Cormporztion or the Florida Corporation on or before Decercber 31, 2003,

{b) In the judgment of the Board of Directors of either the Ohic Corporation or
the Florida Corporation, the Merger would be impracticzble becanse of the number of dissenting
shareholders asserting rights under the laws of the State of Florida or the laws of the State of
Qhia.

11.  Zocariow or PRiverrar OFFICE OF THE SUMIVIVG Corrorarion. The principal office
shall be 4445 Gulf Pines Drive, Sanibel, Florids.

12.  Conspnr 16 BESUED IN Olo &Y THE SURVIVING CorroraTionN. The Surviving
Corparation hereby consents to be sued and served with process in the state of Ohio in any
proceeding in the stare of Ohio to enforce against the Surviving Corpomtion any obligation of
the Ohio corpotation or to enforce the rights of a dissenting shaveholder of the Ohio corporation.

13.  GovemvmoLiw: This Agresment shall be construed and enforced in accordance
with the laws of tho State of Flotida without regard 10 its conflict of law principles.

IN WITNESS WHEREQF, the parties to this Agreement have signed below on the dats
and yaar frst above written.

THE R;NMSSANC_E GROUP, INC., RENAJSSANCE GROUP MANAGEMENT COMPANY
An Ohio corporation A Florida corporation
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