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ARTICLES OF MERGER é‘e,‘;f;o

(Profit Corporations) O

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,

pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:
Name Jurisdiction

IME Consulting Group I Inc Fiorida

25 G K
% 7 '(‘9&
LR 4
‘7\5\&’?}. %/"

Document Number
{If nowr/ applicable)

Second: The name and jusisdiction of ¢ach merging corporation;

000D IS TIET

Name i ' Jurisdiction Document Number
(1f known/ applicable)
JMF Copsulting Group II Inc. Floride MMM 3
IME.Conmlting Group Ing New Jeraey
I

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 -

Depariment of State,

OR / / {Enter a specific dats, NOTE: An effective date cannot be prior to the date of filing or more
than 90 days alter merger file date.)

Fifth: Adoption of Merger by sugviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on Secsmber 27th, 2008

The Plan of Merger was adopted by the board of directors of the surviving corporation on

Docambar 27th, 2008

Sixth: Adoption of Merger by Jnergiyg corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Marger was adopted by the sharcholders of the inerging corporation(s) on Decomber 27th, 2008

The Plan of Morger was adopted by the board of directors of the merging corporation(s) on

Dacembar 27th, 2006

(Attach additional sheels if necessary)
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AGREEMENT AND PLAN OF REQRGANIZATION

Agreement and plan of reorganization dated as of the 27" day of December, 2006 by and

between JMF Consulting Group Inc. (hereinafter “NJI Corp™), a New Jersey corporation, and
JMF Consulting Group II Inc., a Florida corporation (hereinafter “FL Corp.").

WITNESSETH

WHEREAS, in furtherance of its business, it is the desire of NJ Corp. to change the situs
of its corporate charter and to reincorporate in the State of Florida; and

WHEREAS, in furtherance of its plan to reincorporate in the State of Florida, it is the
desire of NI Corp. to transfer, and FL Corp, to acquire, all of the assets, liabilities and the
business of NJ Corp. solely in exchange for the common shares of FL Corp. in a transaction that
would qualify as a tax-free reorganization under §368(a)(1)(F) of the Intemal Revenue Code of

1986, as amended; and

WHEREAS, pursuant to its Plan of Reorganization (the “Plan"™), the Board of Directors
and sole Sharcholder of NJ Corp. have approved a plan of complete liquidation and dissolution
of NJ Corp. pursuant to which the common shares of FL Corp. received by NJ Corp. will be
distributed by FL Corp. to its sole Shareholder in oxchange for and in complete cancellation and
retirement of all of its issued and outstanding common stock in complete liquidation of NI Corp.,
to be followed by the immediate dissolution of NJ Corp.; and :

WHEREAS, this Agreement and its performance by NJ Corp. have besn authorized and
approved by the Board of Directors and sole Shareholder of FL. Corp.

NOW, THEREFORE, it is hereby agreed by and between the parties hercto as follows:

1. Ims_fmﬁﬂgp_em;& Upon and subject to the terms and conditions herein stated, FL .
Corp. shall acquire from NJ Corp, and NI Corp. shall transfer, assign and convey to FL Corp., in
exchange for one hundred percent (100%) of the shares of common stock of FL Corp., ali of the
proporties and assets of NJ Corp. of every kind, naturc and description, tangible and intangible,
wherever situated, including without {imiting the generality of the forgoing, its husmcss as g
going concern, its goodwill, and the right to use its corporate name.

2. Issuance and Delivery of Sfock, In consideration of and in exchange for the forgoing

transfer, assignment and conveyance, FL Corp. shall issue and deliver to NJ Corp. 60 nto par
shares of its Common Stock, which, upon such issuance and delivery, shall be fully paid and
nonassessable. FL Corp. agrees to divide such shares into certificates of such denominations and
registered in such names as NJ Corp. shall request. NJ Corp. agrees as promptly as practicable
after receipt of such stock to distribute such stock to its sale Shareholder in exchange for and in
complete cancellation of its stock in NJ Corp.
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L) Qualification of Reorganization Under IRC §368(a)(1)F), It is the purpose of this

Agreement and Plan of Reorganization to qualify as a tax-free reorganization under IRC
§368(a)(1)(F). In furtherance thergof, FL Corp, and NI Corp. cach agree that it will assist in any
menner whatsoever 10 cffectuate this Agreement and Plan of Reorganization in order to qualify
under IRC §368(a){1)(F).

4, Assumption of Liabilities. FL Corp. shall, by instrument(s) satisfactory to legal counsel
to NJ Cotp., assume and agree (o be responsible for and perform and discharge, end indemnify
NI Corp. against, all contracts, obligations, and liabilitics, accrued or contingent, due or not due,
of NI Corp., excluding only obligations arising out of this reorganization, liabilities to the sole
Shareholder of NJ Corp. as such, end any liabilities incurred by NJ Corp. after the closing of this
transaction.

5. Dissolution of NI Corp, N3 Corp shalt dissolve and wind up its affairs as promptly as
practicable after the closing of this transaction, and shall take 5]} actions to make available to FL

Corp. its corporate name and trade names.

6. Closing, The closing of the transactions contemplated by this Agresment will take place
ag at the date hereof at the offices of FL Corp.’s attorneys.

7. Representations and Warranties of NJ Corp,

a) Financia) Statements. The balance sheets and statements of earning of NJ Corp.
delivered to FL Corp. fairly present the financial conditions and resuits of operations of NJ Corp.
ag at the dates and for the periods indicated.

bj Corporate Status and Authority. NJ Corp. is a corporation duly organized and

existing under the laws of the State of New Jersey. All of its issued shares are fully paid and
nonagsessable, NJ Corp. has the right to own and operate the properties and business heretofore
owned and operated by it. NJ Corp. has the corporate authority to enter into and perform this
Agreement in accordance with its terms.

c) Title to Property. NJ Corp. has good and marketable title all of its properties and
gsscts, Thore are no mortgnges, security interacts, liens, sharges, or encumbrances of any nature

whatsaever on any such propertiss or assets except as fully disclosed to FL Corp. in writing.

d} Lawsyits and Claims. NJ Corp. is not a party to or threatened by any litigation,
proceeding or controversy except as fully disclosed in writing to FL Corp.

e) Leases and Agreements. Except as disclosed to FL Corp. in writing, NJ Corp. has
no leages, agreements or commitments extending deyond one year or abligating NJ Comp. for in
excess of $5,000.00. NJ Corp. is not in default under any lease, agreement or commitment.

f) Taxes. WNJ Corp has filed with the appropriate governmental agencies all tax
returns required to be filed by it and is not in default with respect to any such filing. NJ Corp.
has paid all taxes claimed to be due by federal, state and local taxing suthorities.
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8. epresentati rrantjes Co
a) Corporate Status and Authority. FL Corp. is a corporation duly organized and

existing under the laws of the State of Florida. All of its issued shares are fully paid and
nonassessable. FL Corp. has the right to own and operate the properties and business heretofore
owned and operated by it, and the properties and business to be acquired by this Agreement from
NJ Corp. FL Corp. has the corporate authority to enter into and perform this Agreement in
accordance with its terms.

b} Lawsuits and Claims. FL Corp. is not a party to or threatened by any huganon,
proceeding or coniroversy except as fully disclosed in writing to FL Corp.

9. . Miscellaneous.

a) Entire Agreement. Except as expressly st forth herein or ag may be set forth in
an instrument in writing delivered pursuant to this Agreement, this Agreement embodies the
entirc agreement in relation to the subject matter hercof, and no representations, warranties,
covenants, understandings or agreements, or otherwise, in relations hereto exist between the
purties hereto. This Agreement may be amended at any time in a writing that refere to this
Agreement and is executed by the parties hereto.

b) Waijver. Either party may waive or modify in writing complience by the other
with any of the covenants or conditions contained in this Agresment (except such as may be
imposed by law).

) Sugcedsors, Assigng end Third Parties. This Agreement shall inure to the benefit
of and be binding upon the parties hereto and their respective successors and assigns; provided,
however, that except as otherwize expressly provided herein, neither of the parties hereto may
make any assignment of this Agreement or any interest herein or of any rights herounder without

the prior written consent of the other parties hereto.

Q) Governing Law. This Agreement shall in rll respects be interpreted, construed
and governed by and in accordance with the laws of the State of Florida, disregarding principles

of conflict of laws.

¢) Specific Performance. The purpose of FL Corp. in entering into this Agreement
is to gain contrel of the business and assets of NJ Corp. Such business and assets are unique and
cannot be readily obtained on the open market. If NY Corp. refuses to perform its obligations
under this Agreement, FL. Corp. shall be entitled to specific performance, in addition to, and not
in Heu of, such other rights and remedics as may be available to FL Corp. in law or equity,

f) Severability., Each section, subsection and lesser section of this Agreement
constilutes a separate and distinct undertaking, covenant and/or provision hereof. In the event
that any provision of this Agreement shall finally be determined to be unlawful, such provision
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shal) be deemed severed from this Agreement, but every other provision of this Agraament shall
remain [n ful) force and effect.  Notwilhstanding the foregoing, if severing a provisian of this
agrecment would materially defest the underlying purpose of the Agreement talken g3 a whols,
then such provision shall not ba saverable,

B Delays or Omissiona. No deisy or cmission to exercize any right, power or
remedy sccruing to s party upen any breach or defsult undar this Agresement, shall impair any
such right, power or remody, nor shall it be construed to be a waiver of sy such breach or
default, oF am acquiescence tiicroln, or & waiver of any similar breach or defsult thereaiter
occurring; nor shsll any waiver of any single breach or defoult he desmad a walver of mny other
breach or default thereto or thercaftzr occuming. Any waives of any breach or default undar thia
Agresment, or any waiver of any provitions or conditiony of this Agreement must be made in
writing and shall be effoctive only to the extent gpecifically set forth in such writing. All
remedies, cifher onder this Agreement of by law otberwise afforded to any haider shall be
sumulstive and not allamative.

h) Handings. The beadings in this Agreement ars intended solely for convendence of
referance and shal} be given no effect in the consruction or interpretation of this Agresment,

i) Cmmmm. This Agreement may be exocuied in twe or more counterparts,
each of which xhall bo deemed an original but all of which shall constitute the same agreement.

N WITNESS WHERECF, the parties hurelo have caused these presents to be exscuted
in their raspective names and thelr respective corpotate seals 1o be hereunto affixed and atlested
by their respective officers thersunto daly suthorized, as of the day and year first above written.

Consuliing Greup Ié. EP Cauﬂmg Gmup n ma{

IMF
RlchardN Mmmlo Vice-Prexident/ chardN Adonailo Vice-Presideny
urmry




