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ARTICLES OF MERGER
Merger Sheet

MERGING:

SYMMETRICAL RESOURCES CORPORATION, a Floridia corporation,

document number V73750

INTO

SIMMONS MARKET RESEARCH BUREAU, INC., a Delaware entity, P13406

File date: August 23, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Seeretary of State

Aungusat 22, 2002

SIMMONS MARKET RESEARCH RBUREAT, INC.
700 W EILLERORC RLVD

BLDGE 4 3TE 201

DEERFIELD BEACH, FL 33441U0S

SUBJECT: SIMMONS MARKET RESEARCH BURZAU, INC.
REF: Pl340¢

Wa received your electronically transmitted document. However, the
document has not been filed, Please make the following corrections and
refax the complete documesnt, Including the electronic filing cover sheer.

The current name of the enrtity is as referanced above. Please correct
your decument accordingly.

THE CORPORATE NAME IS MISSING THE PERIOD APTER THE WORD "INC» IN THE FIRST
PARAGRAPH, FIFTH LINE OF THE FIRST PAGE OF THE AGREEMENT AND PLAN OF
MERGER. PLEASE, ALSO COMPLETE THE DATE SHOWN ON LINE TWO OF THIS
PARAGRAPH.

FOR BACE CORPORATION, THE DOCUMENT MUST CONTAIN TEE DATE OF ADOPTION OF
THE PLAN OF MERGER.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considayad abandoned.

If you have any questione concerning the filing of your decument, please
call i(850) 245-58906.

Darlene Connell FAX aAud. #: RO2000184608
Corporate Specialist Letrer Numbker: 502A00042407

Division of Corpovations - PO, BOX 6327 -Tallahassee, Flarida 32314
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ARTICLES OF MERGER

These Amicles of Merger are submined in accordance with Sections 607.7105, -
Florida siatues (2002).

FIRST: _—

The exact name, street address of its principal office, jurisdicrion and entity type
for each mersing pany is:

Name and Sweer Address: Jarsdiction: Enzity Type: _
Symmetricel Resources Corporation Flarida Corporation —
700 W. Hilisboro Blvd,

Breerfield Beach, Florida 33441 T < -
Florida Docnment No. V73750 st -
FRIN: 650563525 S S e
20 o = -
SECOND: T Pt e o
:‘._f; g 5B %
The exact name, street address of its principal office, jurisdicrion and enrity e i ':;
for The survivine party is: e
it e -
Name ang Strest Address: Jurisdiction: Entity Type: %?; =
_ %4 -
Simmons Marker Research Burean, Inc. Delaware Corporation
700 W, Billsboro Bivd.
Pesrfield Beach, Florida 33441 B
Flonda Damepent No.. P13408
FEIN: 132948721
THIRD:
Artached kerero as Fochihir “A” is the Agreemnenr and Plan of Merger (the “Plag of

Merger™) between Symmetrical Resources Corporation, & Florida corporation (the
"Merged Corporation’), and Simmons Maker Research Burean, Juc., a Delaware
corparation (the “Survivor™). '

FQURTH:

The Plan of Merger was adoptéd-and approved unanimously by all of the direcrors

and sharehalders of the Mevged Corporation in accordance with the applicablc provisions

- of Chaprer 607, Florida Statures (Florida Business Corparation Act) ou August 19, 2002

and by all of the direcrors and sharcholders of the Susrvivor in accordance wikh the

applicable provisions of Title 8, Sectica 232(c) of the Delaware General Corporation
Law an August 12, 2002, '

rilA, 1 7UIRF,

2000 1§4608 b
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FIFTH:

The merger that is the suhject hereof is permirted nmder the Jaws of the Stare of
Flogida and the laws of the Stare of Delaware.

SIXTH:
The effective date of the merzer shall be eomenrrent with the date of the Rling of
these Ardcles of Merger
SEVENTE:

These Articles of Merger comply with and were exeasted in accordance with the
taws of each party’s applicable jurisdiction.

[THIS SPACE INTENTIONALLY LEFT BLANK]

MIAZI7THIOT]
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IN WITNESS %’_HEREQF, the undersigned have execured these Articles of

2002

SYMMETRICAT. RESOURCES CORFORATION
A Fiorida corparation

A

By: {u 3 § it
s Pﬂﬁeﬁ' /

SIMMONS MARKET

AD are ¢ rpurn{i

By; M\le@&w
B Secr

SEARCH BUREAU, INC.

MiA: 1 FA107:1

Hood 00 [F4 60§ &
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) emered imio as
of the f#Fh_day of Augns, 2002, is made pyrsuant 10 the Delaware General Corporanon Law
("GCL™) and the Florida Business Corporsnon Act {"FBCA™), as a plan of recrganization
under Section 368 of the Imemnal Reveaune Cade, by and among Symmewical Resources
Corporatian, a Florida corporarion {“SRC”) and Simmons Market Research Burgay, oo, 3
Delaware corporation ("Simmens”)(SRC and Simmons are sometimes mdividuaily referred
hesein a3 2 “Constment Corporation” and collectively as the “Constitnent Corparations”}.

WHEREAS, the respective boards of direczors and the sole shareholder of cuch of the
Constitnent Corporations deerm it advisable ro merge SRC into Simpmons under Section 252 of
the DGCL and Serron 607 1101 e: seq. of the FBCA, with Simunons being the surviving
corperation of such merger,

WHEREAS, SRC 13 amhorized to issze 100,000 shares of common capital stock without
par value apd of ons class (“SRC Commor Stork™), of whick 180 shares are issned and
ontstanding and all such issued and oursianding sheves are curreprly owned by Symmersical
Holdings, Inc. (“Paremt™);

WHEREAS, Simmons is authorized 10 issue 1,000 shares of Class A stock wath & par
valne of $1.00 per share ("Shmmons Clasy A Stock”™) and 1,000 shares of Class B stock with a
par value of $1.00 per share ("Simmans Class 5 Stock™) of which 1 share of Simmops (lass A
Srock znd 1 share of Simmons Class B Stock are issued and purstanding and all such issued and
otstanding shares are curvently owned by Pareni, and

WHEREAS, Simmons’s registered agent i the Swate of Delaware is Unfted Corporate
Services, Inc., Jocared ar 410 South Swme Soeet, City of Daver, County of Kem, State of
Delaware.

NOW, THEREFORE, the Constimiern Corporanons, in cansideration of the mmrnal

agreements and provisions hereinafter contained, hereby AGREE 10 the 1erms and conditions of
sasd merger and mode of carrying the merger into effect as follows

ARTICLEL
MERGER AND SURVIVING CORPORATION
Az the Bffective Time (as defined m Amicle V) of the Merger:
i In accordance with the applicable provisioas of the DGCL aad the FBCA, SRE shall be

merged with and imo Simmogs, which shall be tha syrviving corporation {the “Merger™), and
Simmons shail contnue 10 be governed by the laws of the State of Delaware; .

MIA- 18216571

o000 1 5% 608 b
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2. The separate existence of SRC shall cease, znd Simmons shall continue 10 have all the
rights, privileges, imrounitics and powers and shall be subject 7o 2l the duties and liabilities of a
corporation organized yader the DGCL; and

3. Simmons shall thereunon and thereafter possess all the righes, privileges, powers and
franchises, of 2 public as well as a private nature, of SRC, and be subject 1o all the restricsions,
disbilifies and dudes of each of the Constituent Corporations; and all the rights, privileges,
powers and franchises of each of The Constiwient Corporarions, and all property righis, reel,
persanal and mixed, and all debrs due to any of the Coastinte Corporations on whatsver
account, as well as all other things in action or balanging to each of the Constifuens Corporarions
shall be vested in Simmons; and ail properry, rights, privilages, powers and franchises, and al
and every other irgerest shall be thereafter as effestwally the propervy of Simmoas as they were of
the respective Constment Corporatiens, and the jitle 10 any real esigte vested by dwed or
arherwise in any of the Constiment Corporarjons shalt not revert or in any way be impaired by
reason of the POCL, the FBCA, or the Merger.

ARTICLED
ARTICLES, BY-LAWS, DIRECTORS AND OFFICERS

Az the Effective Time of the Merger:

1 The Articles of Tncorporaiion and By-laws of Simmoas as existing immediarely prior
the Effective Time of the Merzer shall contimue 1o he and constitare the Artieles of Incorporanan
and By-laws, respecrively, of the swviving cotporation; and

2 The directors and officers of Simmons immediately prior 1o the Effective Time of the
Merger shall be the directors and officers, respeciivety, of the surviving corporation and shail
hold office untl their successors have been duly elecred and gqualified.

ARTICLE OI
MANNER AND BASIS OF CONVERTING SHARES

The mode of carrying imto effect the Merger provided for in this Agreemenr and the
manner and basis of converdng shares of tha Constituent Corporations are as follows:

i A1 the Effective Time of the Merger, since all of the issued and oursanding shaves of
capital stock of SRC is presemtly owned by the Parens of Simmons, no addirional stock need by
issuer by Simmons 1o reflect the ownership imveresr of the sharcholders of SRC affer the
Effective Time. Each share of SRC Srock issued and either {2) beld hy Parenr, ar (b) held
treasury, immediazely prior o the Effsctive Time of the Merger, shall, ar the Effective Time of
tbe Merger, be retired and canceled; and

M1k 315
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2. At tee Effective Time of the Merger, the srated capial and paid in surplis of Simmons
shall be eaual to the sum of The stared caphl and paid in surples of cach of the Constment

Corporarions prioy thereto.
ARTICIE ¥V -
EFFECTIVE TIME OF MERGER
The “Effective Time” of the Merger sall be upon the filing of the Awdcles of Merger
with the stave.
[End of Document]
Wi, 18256521
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