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ABRTICIES AND PLAN OEMERCGER
MERGING o
S0,
RITHING & MOCEEHDN CONSILTING GROIP INC, 0, 23 T
Maryland 1 TH O
{a Maryland corporation) ’{;-gb}(
i
NI (L %
RIBIND & MCGFEHIN CONSILIING GROUP, INC. e, TN
{» ¥lorida corporation) “p =
27 A
A
To the Departmen: of State %ﬂ”‘ ’

State of Florida

Pursiemt o the provisions of the Florida Business Corporation Act (the "Act”), the domestic
wholly owned subsidiery business corporation snd the foreign parent business corporztion herein
amed do hereby adopt the following Asticles snd Plan of Merges.

ABRTICLEIINE

Article Four hereof sets forth the Plan of Merger for mesging Rubivo & McGeehin
Consulting Growp, Inc., a corporation orgentzed and existing under the Jaws of the Sfate of
Maryland (hereinafier sometimes referred o as the “Merged Corporation”), with and into Rubino
& MoGeehin Consulting Group, Ine,, a corparation organized and existing wnder the faws of the
State of Flotida and 2 wiolly owned subsidiary of the Merged Corporation {herginafter sometimes
referred to as the “Surviving Corporation™), both of which corporations agree to effect such
merger (the “Merger), as approved by Written Consant in Lise of a Special Mesting of the Board of
Directors of the Mesged Corporation on December 31, 2003 and approved by Written Consent I Lisu
of a Special Mecting of the Board of Directors of the Surviving Corporation on Decemiber 31, 2003.
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ARTICLETWOD
The Merger of the Merged Corporation with and into the Surviving Corposation, is pesrmitted
by the laws of organization of the Merged Corporation and the Surviving Corporation and bag beest
authorized in corspliance with said taws. The date of adoption of the Asticles and Plan of Mexger by
the Board of Disestors of the Merger Corparation was Deosmiber 31, 2003 and by the Board of
Directors of the Snrviving Corporation was December 31, 2003.

ARTICLE THREE
" Sharcholder approval was not required for the Merger.
ARTIC{ E FQUR
The Flan of Merger is as follows:
1. The Merged Corporaticsy, which Is & business eorperation of the State of
Miatyland and is the parent corporation end the owner of el of the cutstanding shares of the Surviving
Corporation, whick Is 8 busingss corpotation of the State of‘fiaﬁda and the subsidiary corporation,
hereby mergas itself with an o the Surviving Cotporation prrspant to the provisions of the Act and
pursugnt 1o the provisions of the laws of the fwisdiction of organization of the Merged Corporation.
2. The separste exfstence of the Merged Corporation shall cease at the effective time
and date of the merger pursuant 10 the provisions of the Maryland Gexeral Corporation Law, and the
Surviving Corperaticn shall continue ity existence as the surviving corporation pursuan 10 the
provisions of the Act.
3. The marmor and basis of converting or exchanging the shares of the Meorged
Corporation iuto shares of the Surviving Corporation shall be as follows: Upon the effective date
of the merges, (i) cach one (1) share of Common Stock of the Merged Corporation held by each

stockbolder of record (a5 of the effective date of the merger) shall cease to exist, and Ingn feorsy
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and without any action on the part of the holder thereof, be changed and converted inte one (1)
share of Common Stock of the Surviving Corpomation. For the purpose of receiving 2 stock
gertificats or certificates avidencing such shares of Common Stock of the Surviving Corporation,
cach such stocktolder shall surrender to the Surviving Corporation the stock certificate or
sertificates evidencing the shares of Common Stock of the Merged Corporation owned of record
by such stockbolder immediately prior to the merger contemplated herein, and shall receive, upon
setuest or &% s000 thereafter s is praciical, on the basis of such surrender, a certificate or
certificates for shares of Common Stock of the Surviving Corporation based on the foregoing
ratio,

4. Charirs, The Charter of the Surviving Corporation, as the same shall exist on
the effective date of the Merger, shall coniinue in full force and effect as the charter of the
Surviving Corporation. |

5. Byiaves, The Bylaws of the Surviving Corporation, as the same shall exist on the
effective date of the Merger, shall remain and be the Bylaws of the Surviving Corporation, until
the same shall be altared, amended, rescinded or repealed or until new Bylaws shall be adopted in
accordancs with the provisions thereof, the Anticles of Incorporation of the Survising
Corporation and the laws of the State of Flotida,

5. Distetors and Officers. The Board of Directors of the Surviving Corporation as
of the effective date of the Merger shall contioue as the Board of Directors until the next Antwial
Meeting of Stockholders of the Surviving Corporation. The number of Directors of the Surviving

Corporation shall contitue o be two (2) and shall be the following persons:
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Louis I. Rubino
Patrick A. McGeslon
The following officers of the Surviving Corporation immedistely prior to
the effective date of the Marger shall continue in office afier the effective date of the Merges and
until the next Aninual Mesting of the Board of Directors of the Surviving Corporation:

Name Offaes

Patrick A. McGeehin Chairman of the Board and Chicf Executive
Qfficer

Louis I Rubine Vice Chairrnen of the Board and Vice
President

Patrick A McGeshin President

Moirs Suntum Secretary

Barbara A, Beoneti Treasurer

7. Asseisand Lishifiries, (A) Upon the effbctive date of the Merger, the separate
sxistence of the Merged Corporation shall cease, and all rights, privileges, powers, property (real,
persons] or moixed), fanchises, registrations, permits and other assets and imerests of every kind
and deseription of the Merged Corposation shall be transferred to, vested in gnd devolved upon
the Surviving Corporation without further act or deed and shelf be ag effectively the property of
the Surviving Corporation as they were of the Merged Corporation; and the Merger shall
otherwise have the legal affect preseribed by the laws of the State of Maryland. The Merged
Corporation, fom time to tine, as and when requessed by the Surviving Corporation, its
Buccessors or assigns, shall execute and deliver {or cause to be executed and delivered) by the
proper officers or directors of such Merged Corporation, all such assighments, conveyances,
deeds apd/or instruments or docuoments and assurances in law, and shall take (or couse to be
taken) such further or other actions, as the Surviving Corporation may desn necessary or
desirable in order fully and effectively to vest in and confirm to the Surviving Corporation good
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Voo e to st
31" day of December, 2003.
S A "-’.‘.;ﬁ""‘_*
et R
ATTEST: | RUBINO & MOGEEHNN CONSULTINGXRGDEZ S =
’ INC., a Maryland corparation Y v:_ﬂ"gr,‘ ;:}? = ‘,-::jn
' %, -':.E;'M“h
* < ?"' . ?E‘ o <*
B}&%ﬁ\ . ‘himw‘“s
- Moira 5 ' ' P A.McGaehm Chmmmnftthoaxd
{Corporate Seal)
ATTEST: RUBINO & MCGEEHIN CONSULTING GRQU?!:_ -
INC., a Florida corporution P oL R
* H_:. T':::.: ) 3
B}r > ‘:“q. . ,::.
Mpoira Summedy, Sderetary e : MsGw!nn,ChmnofthsBomi .
[Corporate Seal]
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