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STATE OF FLORIDA sr;_*-_%; =
—2 &
ARTICLES OF MERGER = T o
by and between i oA
22 7w
Apercent, LLC, a Florida lmited Sabifity company Mo 3O
and ;:{, =3
NiuPercent, Inc., 2 Florida corporation C:%;. ;},
Sm Ot
=
The following Articles of Merger are being submitted in accordance with Sections
§07.1105 and 608.4382, Florida Stafutes.
: The name, principal address, jurigdiction and entity type of the
merging party is as follows:
Name and Street Address Jurisdiction Entity Type o
Aparcent, LLC . . . Flosida - Limited Liability Company
6001 Broken Sound Peckway, =~ -~ .- e e
Suite 200 S Floride Document .+ | ..
Boea Raton, FI. 33487 ' #LO4000009613 et
SECOND: The exact name, principal address, jurisdiction and endty type of
the surviving paty is as follows _
ame gud dress ori dictim; - Entig: Type e
NiuPercent, Ine. " Florida ' Corporation
6001 Broken Sound Pardnwvay,
Suite 200 Florida Document
Boca Raton, FL 33487
THIRD:

#P06000002017
The atfached Agreement and Plan of Merger was approved by bath
the domestic lmited liability company and corporation that are partics to the merger in
sccordance with the applicable provisions of Chapters 607 and 608, Floride Swtates.

FOQURTH: The merger is permitted under the xespective laws of all applicable
jutisdictions and is not prohibited by the agreement of the limited liability company or
eorporadion that is a party to the merger
: The merger shall be effective as of the dete the Articles of Merger
are filed with the Florida Department of State.

ST The Articles of Merger comply with and were executed in
sccordance with tha laws of the state of Florida,
BOC-F$1\35941&vQ1\85754.010300
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SEVENTH: Signature(s) for each party.

APERCENT, LLC, a Florida limited
liahility company

By:_m 57\

Niuniu Ji, Managing Member
NIUPERCENT, INC., a Florida

eorporation

o JITUL S
Niuniu Ji, President
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AGREEMENT AND PLAN OF MERGER
2 THIS AG AND PLAN OF MERGER is made and entered into a5 of the
< day af _JAA S 2006, by and between APERCENT, LLC, a Florida fimited

lighility company (Hereinzfier sometimes refered to as the “Merged LLC™), and
NIUPERCENT, INC., a Florida corporation (the “Surviving Corporatior™), The Merged LLC
and the Surviving Corporaticn are bereipafter sometimes referred to as the “Constitnent
Entities.”

WITNESSETH:

WHEREAS, the partics desire that the Moerged LLC merge into the Surviving
Corporation in a marmer which conforms fo Sections §07.1108 and 608.433, Floridz Stahtes.

NOW, THEREFORE, in consideration of the mutual covenants, agreements,
representations and warranties hercinefter set forth, the parties bereto 2gree as follows:

1. Mereer. The Merged LLC shall merge inic the Surviving Corporauon in .
accordance with the laws of the Sweie of Florida. I

2 Effective Date 'IheMergershallbeeﬂecﬁveasofthedﬁzetheAmdesof
Merger are filed with the Florida Department of State {the “Effesctive Dste™),

3. Rishts of the Surviving Corporation. Upon the Effective Date: (a) the Merged
LLC and the Surviving Corporation shall become & single corporation and the separate exivtence -
of the Merged LLC shall cease; (b) the Surviving Corporation shall succeed to and possess'all of - -
the rights, privileges, powers and immunities of the Merged LLC which, together with 21l of the
assets, properties, business, patents, rademarks, and poodwill of the Merged LLC, of every type
and description wherever lacated, real, persomal or mixed, whether wmngible or intazgible,
including without Limitation, all accounts receivable, banking sccounts, cash and socurities,
clatms and rights under contracts, and =]l books aud records relating to the Merged LLd &‘ﬁau
vest in the Surviving Corporation without further act or deed and the title to any resl prope!
other property vested by deed or otherwise in the Merged LLC shall not revert or in any va‘
impaired by reason of the Merger; (¢) a1l rights of creditors and all {icns upon any property OE
Constituent Entities shall be unimpaired; the Surviving Corporation shall be subject 0 thii
contractual restrictions, dissbilities and duties of the Constituent Entities; and ail debts,
snd obligations of the respective Constituent Entities shall theneeforth attach 1o the §
Corporaetion and may be enforced against it 1o ths sames axtent s if said debts, hs.bﬂiﬁéﬁl
obligations had been incured or contracted by it; provided, however, that zzo:hmg
intended 10 or shall extend or enlarge any obligation or the len of any indentire, agreeniert
other instrument executed or azsumed by the Constituent Entitdes; and (d) without ]im.itaﬂigﬁ oi‘
the foregoing provisiops of ﬂ:us Secﬁon 3, all Ism:te.d Imblln.y company ects, plms, pihﬁles.

wh:chwezewlmdandeﬁ‘emveandwmchd:ﬂmthavetezmsexpfesalyreqmnngt AL
virme of the Mcrgcr shali be taken for all purposes as the acts, plans, policies, n«.
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spprovals and awthorizations of the Surviving Corporation as they were with respect 1o the
Constituent Entitics.

4.  Cerrificate pration, Officers zud Directe i vin
Corporation. Upon the Effective Date: (&) the Articles of Incorporaiion of the Surviving
Corporation shall continue as the Articles of Incorporation of tie Sucviving Corporation until
amended in the manner provided by law; (b) the Bylaws of the Survivl‘.ng Corporation shall
continue as the Bylaws of the Surviving Corporation ustil amended in the mamner provided by
law; and (c) the officers and direciors of the Surviving Corporation shall remein the officers and
directers of the Surviving Corporation.

s Converzion of Mlembershin Interest.
a The Ierged LLC has one member; Niuniu Ji; and

b. Tha Surviving Corporation has once shareholder: Niuniu Ji.

At the Effective Time, the membership futerest of the sole member of the Merged LLC shall, by

© virfua of the Merger and withowr any action on the part of the Merged LLC aor the member -
thereof, cease to exist. The issued Cormon Voting Share of the Surviving Corporation shall not
be converted in any mammer. The only share of Common Voting Stock, pac value $.01 per share, .
of the Surviving Corporation issued and outstanding J.tbmedJatcly prior to the Effective Time W,lil N
remain issned and outstanding from and after the Effective Timge, - U

" Surviving Corparation appoint Corpﬂuwt ‘Agents, Ek:. whose, add:ess 1s 515 East Park Avedis, . .- - S
" Tallahasses, Florida, 32301, ro accept service of process far any legal action in Florida apainst l
either c8mpdny, with a copy of such process io be'mailed td Marvin A. Kirsner, Esqx, cé‘-:r .

' ’Greenbetg Tmm:lg, P.A., 5108 Town Center Cucle, Suite 400, Baca Raton, Florida 33486, -

- This Ag:cemcm eonitains the entire agreement between the
pariies 'ﬁimh mspcct o the Merger, and supersedes all prior agreements, written or oral, with
mspect therera.

8. Waivers and Amendments. This Agreement may not he emended, modified,
déd, caiscelled, renewed, extendad or waived . except by a written instroment signed by the
parties, dr, in the case of a weiver, by the party waiving corapliance.

g, Goverpine law. This Agresmert shal] be governed and construed in aceardance
with the {aws ot the Srate of Florida.

10.  Headjpss Ihehea&ngsmtbst,greemantan'eform&mncepu:posesonlyand
shall nat in any way affect the meaning or interpretation of this Agreement.

11.  Seversbility of Provisions. The invalidity or unepforcesbility of any term,

plmase, ciause, paragraph, restriction, covenant, agreement or other provision of this et

shall in tio way affect the validity or enforcement of any other provision or any part thexept < g
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12. Counterpaxts, This Agresment may be execured in any number of covmterpars,

each of which when so execured shali constitute an original copy hereof, but all of which
togethar shall be considered but one in the same document,

IN WITNESS WHEREOF, the parties have execirted thizs Agreement on the date Sret
gbove written.

MERGING LIMITED LIABILITY SIRVIVING CORPORATION:
COMPANY:

NIUPERCENT, INC., a Flarida corparation

o TUTE KV

APERCENT, LLC, s Florida limited
Hability company

By W ﬁ;

" Niuniu Ji, MaxSging Member . Nivniu Ji, President
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