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ARTICLES OF MERGER

(Profit Corparutions)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursugnt to section 637,1105, Flotida Statutes

Fivst: The name and jurisdiction of the gurviving corporation:

T, S
T
. st Lo }
Name. Jurisdiction Pocument Number -2 £33
(fknown/ applicable) =3 $? o
52 B F
James A, Ellis & Asscdiates, Inc Florida POS000035728 L2 M
N |
Second: The name and jurisdiction of each mmgrging corporation: = © =]
o
L
Neme Iusisdjerion DooumentNumber ~ Spi <n
{If Imawr/ applicshlc) pg
James A. Elils & Associates Architects, PSG Kentucky 0244524
Third: The Plar of Merger is attached L
Fourth: The merger shall bacome effective on the date the Arucles of Merger zre filed with the Florida
Diepartment of Siate.
oORr £ /

(Enter a specific date. NOTE: An effoctive data cannot be prior to the date of filing or more
than 90 days after mezger fle date )

Fifth: Adoption of Mexrger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on 12/28/2005

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) (COMPFLETE ONLY ONE STATEMENT]}
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on 12/28/2005

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

(dttach addifioral sheets if necessary)

(((HH05000293572 3)))
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Seventh: SIGNATURES FOR EACH CORFORATION
Name of Corporation Sigpature of 2n Officeror Typed or Prigted Name of Jndividnal & Title

Direcior

Jaming A Elifs & As3ocintaa Architects, FEC

James A. Ellis, President

James A. Ellis & Agsocites, Ino. v/ <_/ /;i i James A. Elils, President

(((E305000293572 3)))
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G MENT OF MERGER PLAN OF G

THIS AGREEMENT OF MERGER AND PLAN OF REORGANIZATION ({the
“Agrecment of Merger”) is entered into this #F#hday of Decernber, 2005, effective May 26,
2005 (the “Wnitial Effective Date”) by and between JAMES A. ELLIS & ASSOCIATES
ARCHITECTS, PSC, a Kentucky corporation (referred to hersin as the “Merging Corporation”
and/or “Ellis Kentucky™), and JAMES A ELLIS & ASSOCIATES, INC., a Florida corporation
(referred to herein as the “Surviving Corporation™ and/or “Elfis Florida™). '

RECITALS

A The Board of Directors of Ellis Kentucky have resolved that the place of
organization of Ellis Kentucky be changed from Kentuely to Florida and Ellis Florids has been
formed and stock thereof has been issued in respect of the stock of Ellis Kentucky.

B. The Boards of Directors of Eilis Kentucky and Ellis Florida have resolved that
Eilis Keatncky be merged pursuant to the Business Corporation Act of the State of Kentucky and
the Business Cozporation Act of the State of Florida inte a single corporation existing under the
laws of the State of Florida, to wit, Ellis Florida, which shall be the Surviving Corporation in a
transaction. qualifying as a rcorganization within the meaning of Section 368(a)}1)(F) of the
Intesnal Revenne Code.

C. The anthorized capital stock of Ellis Kentucky consists of one thoussnd (1,000)
shares of common stock without par valye (the “Ellis Kentocky Commoen Stock™), of which
five lundred (500) shares are issued and putstanding.

D.  The authorized capital stock of Ellis Florida consists of vne bundred (100) shares
of common, stock without par value (the “Elis Florida Common Stock™), of which one hundred
{100) shares are issned and outstanding, and all of which shares were izsued to James Ellis in
respect of his stock of Ellis Kentucky.

E.  The respective Board of Directors of Ellis Kentucky and Ellis Florida have
approved the merger upon the terms and conditions hercipafter set forth and have approved this

Apgreement.

NOW, THEREEQORE, in consideration of the mutual premises and the pminual
agreements, provisions, and covenants herein contained, the partics bereby agree in accordance
with the applicable state laws that Ellis Kentucky shsll be, at the Effective Date (as hereinafter
fefined), merged (the “Merger™) with and into a single corporation existing under the laws of
the State of Florida, to wit, Ellis Florida, which shall be the Surviving Corporation, and the
patties hereto adopt and agree to the following agreements, terms, and conditions relating to the
Merper and the mode of carrying the same into effect.

OOZ45T04v]
(1105000293572 3)))
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1 Recitals. The recitals set forth in Paragraphs A through E above are true and comect and
are herchy incorporated herein by reference,

2.1 Ellis Kentucky Sharsholders’ Approval In accordence with the Business
Corporation Act of the State of Eenfucky, the Ellis Kentocky shareholders shall consider and

voie upon, by written consent{ in Heu of meecting, among other matiers, adoption of this
Agreement.

22  Elis Florida Sharcholdery’ Approval In accordance with the Business
Corporation Act of the State of Florida, the Ellis Florida shareholders shall comsider and vote
upon, by written consent in Iieu of meeting, among ofber matters, adoption of this Agreement.

23  Filing of Articles of Metper, I (a) this Agreement of Merger is adopted by the
shareholders of Ellis Kentucky in accordance with the Business Corporation Act of the State of
Keohucky, (b) this Agreement of Merger is adopted by Ellis Flondz in accordance with the
Business Corporation Act of the State of Florida, and () this Agreement of Merger is not
thereafier and has not theretofore been terminated or abandoned as permitted by the provisions
hereof, then Asticles of Merger shall be filed and recorded in accordance with the Business
Corparation Act of the State of Kentucky, and Articles of Merger shall be filed and recorded in
accordance with the Business Corporation Act of the Stute of Florida. Such filings shall be made
on the same day.

24  Bifective Date It is intended that all assets and liabilities of Ellis Kentneky as of
the Initial Effective Date shall be conveyed to Ellis Florida as a mere change in place of
organization of Ellis Kentucky pursuant to Imteral Reverme Code Section 368(2)(14{F). The
Merger shall become effective upon the filing of Articles of Merger in Xentucky and. Florida,
which date and itme are herein referred to as the “Effective Date.”

25  Certain Effects of Merger. On the Effective Date, the separate existence of the
Merging Corporation shall cease, and the Merging Corporation shall be merged with and into the
Surviving Corporation, which shall possess ail the rghts, privileges, powers and franchises of &
public 23 well as of a private nature, and be subject fo zil the restrictions, disabilities, and duties
of the Merging Corporation; and all and gingular, the rights, privilepes, powers and franchises of
the Merging Corporation, and all property, real, personzl and mixed, and all debis due 1o the
Mertging Corporation, on whatever account, ag ‘well for all other things in action or belonging to
the Merging Corporation, shall be vested in the Surviving Corporation; and 2l property, rights,
privileges, powess and franchises and all and every other interest shall be the property of the
Surviving Corporation as they were of the Merging Corporation, and the title to any real estate
vested by deed oy otherwise in the Merging Corporation shall not revert or be in any way
impaired; but all rights of creditors and all liens upon any property of the Merging Corporation
shall be preserved unimpaired, and all debts, liabilities and duties of the Merging Corporation
shall thenceforth attach to the Surviving Corporation and may be enforced agaiust the Surviving
Corporation to the same extent as if sald debts, liabilities and duties bad been incuzred or
contracted by the Surviving Corporation. At any time, or from time to time, afier the Effective
Date, the last acting officers or shareholders of the Merging Corporation, or the corresponding

-2-
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officers or directors of the Sucviving Corporation, may, i the name of the Merging Corporation
execute and deliver all spch proper deeds, assignments, and other instroments and take or canse
to be taken all such farther or other action as the Surviving Corporation may deem Tecessary or
desirable in order to vest, perfect or confirm in the Surviving Corporation title to and possession

of all of the Memging Corporation’s property, rights, privileges, powers, franchises, and
immuities uftheMmgmgCarporatmnandothmztocaﬂyoutﬂwpurpnses of this

Agreement of Merger,

3.1  Name and Plags of Incorporation of Merging Corporation. ‘The name and place of
Incorporation of the Merging Corporation from, and after the Effective Date are and shall be
James A, Ellis & Associates Architects, PSC, a Kentucky corporation.

3.2  Ngupe and Place of Incorporation of Surviving Corporatiop. The name of the
Surviving Corporation from end after the Effective Date is and shall be James A. Ellis &
Associates, Inc., a Florida corporation.

3.3 Arigles of Incorporation of Surviving Carporgtion. The Articles of Incorporation
of Rilis Florida, as in effect on the date hereof, shall from and after the Effective Date be, and
comtine to be, the Articles of Incorporation of the Surviving Corporation, with the following
amendments o the Articles of Incorporation:

(=)  Adticle I shall be amended in its entirety to read as follows:

The principal place of business address:
2212 Town Park Avenue
Lake Mary, Florida 32746

The mailing address of the corparation is:
2212 Town Park Avemue
Lake Mary, Florida 32745

(v)  Asticle V ghall be amended to change the strest address of the registered

agent as follows:
The name and Florida sireet address of the registered agent is;
James A. Ellis
2212 Town Patk Avemge
Lake Mary, Florida 32746
34  Bylaws of Survivine Corporation, The Bylaws of Ellis Florida, a3 in effect on the

date hereof, shail fiom and after the Effective Dats be, and continue to be, the Bylaws of the
Surviving Corporation until amended as provided therein,

i ecyrities, The manner and basis of
convemn,g the sharﬁs ofstock of Ellis Ksmtuckymshm obligationy, or other securities of the

-3
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Swviving 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 Ellis Kenmcky into
rights to acquire shaves, obligations, or other securities of the Surviving Corporation or any other
cosporation os, in whole or on part, into cash or other property are as follows:

4.1  Ellis Kentucky Common Stock. James A. Ellis is the sole shareholder of Ellis
Kentncky. On the Effective Date of the Merger, each share of common stock of Ellis Keptucky
Common Stock issued and outstanding shall be cancelled and retired without any action on the
pat of the holder thereof, and 8l cartificates representing such shares of stock shall be cancelled,
and no cash, securities, property or other forms of consideration shall be issned with respect to

such stock as 8 result of the Merger.
42  Elliy Fiorids Conypon Stock. James A. Elis is the sole shareholder of Ellis

Florida. On the Effective Date of the Merger, each share of common siock of Ellis Florida
Common Stock issued and outstanding immediately prior to the Merger shall remain issued and
oumstanding and shall be unchanged as a result of the Merger, and no shares of stock of Ellis
Florida Common Stack or other forms of consideration will be issued as a result of the Mesger.

5. Miscellancaus.

' 5.1  This Agrcement of Merger may be terminated and the proposed Merger
abandoned st any time before the Effective Date of the Merger, and whether befbore or efter
approval of this Agreement of Merger by the sharcholdetrs of Ellis Kentucky, if the Board of
Directors of Ellis Kentucky or of the Surviving Corporation duly adopt a resolution abandoning
this Agreement of Merger,

IN WITNESS WHEREOQF, this Agreement of Merger has bees executed by Ellis
KmkyandBﬂisFlnﬁdnonthedmﬁmt_abovewﬁtm .

JAMES A ELLIS & ASSOCIATES
ARCHITECTS, PSC, a Kentucky corporation

BrMMV
I Ellis, Pregident

JAMES A ELIIS & ASSOCIATES, INC., 2
Florida corporation

-4-
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