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*
o ARTICLES OF MERGER Q/Q X
(Profit Corporations) /S
The following articles of merger are submitted in accordance with the Florida Business Co:pof:;{gign A9,
pursuant to section 607,11035, Florida Statutes. o9 e
e <o
' -
First: The name and jurisdiction of the gurviving corporation: P —
=i D
m-<
Name Jurisdiction Document Numbbr- =
(If kmowny spplicabley
bo W
FAIRFIELD CONSULTING ASSOCIATES, INC.  Florida PO7000056239 2XF, wn
==
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number
(If known/ applicable)
FAIRFIELD GONSULTING ASSOCIATES, INC. Connecticut 0016581

Third: The Flan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State, :

OR Juy / 1 /2007 (Enteraspecific date. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days after mexger file date,)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on June 6, 2007

a3id

The Plan of Merger was adopted by the board of ditectors of the surviving corporation on
. and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) en June 8, 2007

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

{4ttach additional sheets if necessary)
HO7000161550 3
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Pri dividual & Title
Director

FAIRFIELD CONSULTING ASSOCIATES: NG, x MWW Sldney Lirtzman

FAIRFIELD CONSULTING ASSOCIATES, ING. M W Sldnay Lirzman

HO7000161550 3
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PLAN OF MERGER

Plan of Merger dated June 6, 2007 between FAIRFIELD CONSULTING
ASSQOCIATES, INC., a Florida corporaticn referred to as the surviving
corperation, and FATIRFIELD CONSULTING ASSOCIATES, INC., a Connecticut
corporation referved to as the absorbed corporation.

STIPULATIONS

A. Surviving corporation is a corporation organized and
existing under the laws of the State of Florida, with its
principal office at 1516 Pelican Cové Rd., GR145, Saragota, FL
34231.

B. Surviving corporation has a capitalization of Five
Hundred (500) 5%1.00 par value common gtock of which 100 shares
are ijssued and outstanding.

C. Bbsorbed corporation is a corporation organized and
existing under the laws of the State of Connecticut with its
principal office at 1516 Pelican Cove Rd., GR145, Saxasota, FL
34231, .

_ D. Absorbed corporation has a capitalization of Five
Hundred (500) $1.00 par value common stock of which 100 shares
are issued and outstanding.

E. The boards of directors of the constituent corpora-
tions deem it desirsble and in the best business interests ©of the
corporations and their shareholders that absorbed corporation be
merged into surviving corporation pursuant to the provisions of.
Sections 607.1101 et seq. of the Florida Business Corporation Act
in order that the transaction qualify as a "reorganization" ‘
within the meaning of Section 368(a) (1) (A) of the Internal
Revenue Code of 1986, as amended.

In consideraticon of the mutual covenants, and subject to
the terms and conditieons set forth below, the constituent
corporations agree as follows:

Section Cne. Merger. Absorbed corporation shall merge with
and into surviving corporation which shall be the surviving
gorporation.

Section Two. Terms and Conditions. On the effective date of the
merger, the separate existence of the absorbed corporation shall
cease, and the surviving corporation shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real,
personal, and mixed of the absorbed corpeoration, without the
necessity for any separate transfer. Tha surviving corporation shall
then be responsible and liable for all liabilities and obligations of
the absorbed corporation, and neither the rights of creditoxs nor any
liens on the property of the absorbed corporation shall be impaired
by the merger.

Secticon Three. Conversion of Shares. The manney and basis of

Page -1-
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converting the shares of the absorbed corporation into shares of the
surviving corporation is as feollows:

(a) Bach share of ths common stock of absorbed corporation issued
and outstanding on the effective date of the merger shall be
converted intp one share of the common stock of surviving
corporation, which shares of common stock of the surviving
corporation shall then be issued and outstanding. In lieu of the
issuance of fractional shares to which any holder of the common stock
of the absoxbed corporation would otherwise be entitled as a xesult
of the conversicn, a payment in cash shall be made ecqual to the value
of such fracticn, based on the market value of the common stock on
the effective date of the merger. o

(b) The conversion shall be effaected as follows: 2After the
effective date of the merger, each holder of certificates for shares
of common stock in the ahsorbed corporation shall surrender them to
the surviving corporation or its duly appointed agent, in the manner
that the surviving corporaticn shall legally require. On receipt of
the share cextificates, the gurviving corporation shall issue and
exchange certificates foxr shares of cowmon stock in the surviving:
corporation, representing the number of shares of stock to which the
holder ig antitled as pxovided above. The gurviving corporation shall
issue to an agent for the holders otherwise entitled to fractional
share interests, a certificate for the number of whole shares
representing the aggregate of the fractional share interests, and the
agent shall sell the whole shares and pay over the proceeds to the
entitled shareholders in proportien to their fractiomal share
interests. -

{¢) Holders of certificates of common stock of the absorbed
corporation shall niot be entitled o dividends payable on shares of
stock in the surviving corporation wntil certificates have been
issued to those shareholders. Then, each such shareholder shall be
entitlad to receive any dividends on shares of stock of the surviving
corporation issuable to them under this plan which may have been:
daclared and paid between the effective date of the merger and the
issuance to those shareholders of the certificate for his or her
shares in the surviving corporation.

Section Pour. Changes in Articles of Incorperation. The articles
of incorporation of the surviving corporation shall continue to be
its articles of incorporation following the effective date of the
merger.

Section Five. Changes in Bylaws. The bylaws of the surviving
corporation shall continue to be its bylaws following the effective
date of the merger.

Section Six. Directors and Officers. The directors and officers
of the surviving corporation on the effective date of the mexger
ghall c¢ontinue as the directors and officers of the surviving
corporation for the full unexpired termg of their offices and until
their guccessors have been s=lected or appointed and cualified.

Page -2-
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Section Seven. Prohibited Trangactions. Neither of the
constituent corporations shall, prior to the effective date of the
merger, engage in any actiwvity or transaction other than in the
ordinary course of businesg, axcept that the absorbed and surviving
corporations may pay regular quarterly dividends on their outstanding
common shares take all action necesgary or appropriate under the laws
of the State of Florida and the 3tate of Connecticut to consummate
this merger.

Section Eight. Approval by Sharsholders. This plan of merger
shall be submitted for the approval of the shareholdera of the
constituent c<orporations in the mamner provided by the applicable
laws of the State of Florida and the State of Comnecticut at meetings
tc be held on or before June 15, 2007 or at such other time as to
which the boards of directors of the constituent corporations may
agree. :
Section Nine. Effective Date of Msrger. The effective date of
this merger shall be July 1, 2007.

Section Ten. Abandonment of Merger. This plan of merger may be
abandcned by action of the board of directors of either the surviving
or the absorbed corporation at any time priocr to the effective date
on the happening of either of the following events: ‘

(a) If the merger is not approved by the stockholders of
either the surviving or the absorbed corporation on or before
June 15, 2007; or

(b) If, in the judgment of ‘the board of directors of either the
.surviving or the absorbed corporation, the merger would ‘be
impracticable because of the number of dissenting shareholders

. asserting appraisal rights under the laws of the State of Florida or -

the lawg of the undsr the laws of the State of Comnecticut.

Section Eleven. Execution of Agreement. This plan of merger may
ke executed in any number of counterparts, and each counterpart shall
conatltute an original instrument.

Executed on behalf of the parties by their officers, sealed with
their corporate seals, and attested by their respective secretaries
pursuant to the authorization of their respective boards of directors
on the date flrst above written.

Attest: FAIRFIELD CONSULTYNG ASSOCIATES,
INC., a Florida corporaticn

ﬁ//;?/’m . 2% /T(Z/%M
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Attest: FAIRFIELD CONSULTING ASSOCIATES,
INC., a Connecticut corporation

gcretaﬁ Itsﬁfesident
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