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ARTICLES OF MERGER OF Do, &
POMESTIC AND FOREIGN CORPORATIONS g P
2z, €
Pursusnt to the provisions of Section 6071105 and 607.1107 of the Florida Busitess el

Corporation Act, the undersigned domestic and fbreign corporations adopt the fllowing articles of
merget for the purpose of mesping them into one of such corporations:

1 Thes names of the undersigned corporatjons and the states under the Yaws of which
they ate organized ars, respestively:

Nane of Corneration State of Incorpuration
Wiles Mensch Corporation Flarida
Edwards and Eelcey, Inc. . New Jersey

2. The laws of the State of New Jersey under which Edwards and Keleey, Ine. is
organized permits snch merger.

3. The name of the surviving corporation ig Edwards and Kelcey, Inc. and it i to be
governed by the laws of the State of New Jersey,

4 The fallowing plan of merger was approved by the directors and shareholders of
Wiles Mensch Comporation in the manner prescribed by the Florida Business
Corporation Act, and was epproved by Bdwards and Kelcey, Inc. in the matiner
prescribed by the laws of the State of New Jorsey:

a Wiles Mensch Cotporation, shall merge with and into Edwards &
Kelcey, Inc. Edwards & Kelcey, Ine. shall be the surviving
corporation,

b. On the effective date of the terger the separate existence of Wiles
Mensch Corporation shall cesse and Edwards and Kelcey, Ine. shall
suscesd to all the rights and privileges, immunities and fanchises and
si1 property, real, personal and mixed of Wiles Mensch Corporation
‘without the necessity for any separate transfer and Edwarde and
Keloey, Inc. shall thereafter be responsible and liable for all Labilities
and obfigations of Wiles Mensch Corporation. _

&, The Articles of Incorporation, Bylaws, Directors snd Officess of
Edwards and Keloey, Ine. immedistely prior to the effective date shall
be the Articles of Incorporation, Bylaws, Directors and Officers of the
surviving Cosporation,
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s The plan of merger was approved by unanimous consent of the directors and
shareholders of Wiles Mensch Corporation on December 16, 2005,

&, The plan of merger was approved bry the Board of Directors of Edwards gnd Kelcey,
Ine. on November 4, 204085, and under the laws of New Jersey is not required 10 be approved by the
eharsholders. oo

7. Edvwards and Kelcey, Ine.
a. Agrees that it may be served with process in the State of Florida in any proceeding
for the enforcement of any obligation of Wiles Mensch Corporation and in any
proceeding for the enfbreement of the rights of a dissenting shareholder of such domestic
corporation against BEdwards and Kelcey, Inc.

b. Trrevocably sppoinis the Secretary of State of Fiorida as its agent to accept sexvice of
procesa in ey such proceedings; and

8. This merger shall be effective ag of January 1, 2006,

DATED: December 16, 2005 EDWAR?S-W
. By P

Kevia 1. M#[ahan
- Title; Cheaitman and Chief BExecutive Officer

K\Legahfy200aWiles\Articles of Merger (2.14.05.doe . 2
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COMMONWEALTH OF VIRGINIA
COUNTY OF FAIRFAX

The foregoing instrument was acknowlsdged hefore me this 16 day of December
2005, by 1 empkr/  of Edwards and Keleay, Ino., 2 New Jersey
corporation, on behalf of the corporation. He js personally known 10 mae or has produced
*” as identification. '

o ler—o
Shari
Print Name, Notary Pablic

My Corumission Expires: 10-31-2009

COMMONWEALTH OF VIRGINIA.
COUNTY OF  SRitent

The foregoing instrument was acknowledgad befare me this 16 day of December 2003,
by, Joseph P. Mensch, President of Wiles Mensch Corporation, a Florida corporeation, on
behalf of the carporation. He is peryonally kiown to me.

S
Print Name, Nolary Public

XALepalER008WilcshAsticien of Morgec 121405500 ; 3
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EXHIBIT A

sement of Me

KALEGALFYZ0CE\WILES\CERT OF MERGER 12.14,05.006
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PLAN OF MERGER

This Plan of Merger (hereinafter "Plan} is made by and between Edwards and K::Icéy,
Ine., a Wew Jersey corporation (hereinafier "BK™) and Wiles Mensch Corporation, 2 eorparation
erganized vnder the laws of the State of Florida (hereinsfier "WMC™),

WITNESSETH

WHEREAS, WMC, was duly organized aod is existing under the laws of the State of
Flarida, having been incorporated on February 24, 1986; and

WHEREAS, BEK was duly organized and iz existing under the laws of the State of New
Jerscy, havitg beosn fommed on May 1, 1958; end

WHEREAS, the Brards of Directors of each of WMC and EE deem it advicable and in
the best intereats of said companice that WMC be merged with and into BK with EX as the
surviving corporation as authorized by the statites of both jurisdictions under which each entity .
was formed purgnant to the terms and comditions set forth herein.

NOW THEREFORE, in consideration of the promises and the mutual covenants snd
sgreesments hercin contained, ud for the Purposs of setting forth fhe terms and conditions of ssié
merger end the mode of carrying the same into ef!—'ect, the parties hereto hereby agree to this Plan,
subjact to the condjtions hereinafier set forth, ag ;'Pllm'. .

At the Effective Date, s hereinafter defined, WMC ehall be tnerged with and into EXL
The following is stated in accordance with Section 14A:10-7 of the New Jersey Business

Corporation Act and Chapier §07.1107 of the Florida Business Corporation Act.
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EX shall survive the merger and ehail continue its corporats existence governed by the
Izws of the State of New Jersey. WMC shall not survive the merger contemplated herein and
shall be dissolved in accordance with the laws nf the State of Floride and its geparate corporate
existence shall be terminated by operation of law upon the Effective Oate. The Plan was
submiftted to the shareholders of WMC by the board of directors and approved upon recotving the
affimative vote of the holders of more than two-thirds of the outstanding shaves of each voting
group entitied to the on the plan in accordance with the provisiona of the Florida Business -

Corporation Act.

The terms and conditions of the merger are (in addition to those set forth elsewhere in this
Plan} as follows:
{a} At the Effective Date:

{1} WM and EK shall becorrie a single company with WMC merging with
and into BX, which shali be the murviving corporsation; .

(2)  The separate existence of WMC shall cerse and WMC shall be dissolved
o accordance with the laws of the State of Florida;

(3} Upon the merger becoming effective, all the property, rights, pdvileges,
franchisey, patents, trademarks, Lcenses, registrations aad other assets of
every kind and desoription of WMC shall be transferred to, vested in and
devolve into EX without ﬁtrther act or deed and 21l property, rights, and
every other interest of WM shail be the property of EE;

(& Al corporzte 2olg, plans, pohnma, contracts, approvals and suthorizations
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of WMC and its shareholders, officers snd agents, which were valid and
cffective immediately prior to the Effective Date, shall be taken for all
purposes as the acts, plans, policies, contracts, approvals snd
anthorizations of BK. and shall he as effective and binding thereon as the
* same were with respect to_WC;

{5} The assets, iia.hilitiu, rese.::ves and accounts of WMC shall be recorded on
the books of EK in the amounts at which they, respectively, had been
canried on the books of WMC subject to such adjustments or eliminations

of ntercotnpany items ss muy be appropriste in giving effect o the

merger,

EK, a5 the sole shareholder of WMC shall, on or before the Effective Date, surrender all
of itg ghares of stock in WMC. Upon said sm‘renﬁer, alt of the outstanding stock of WMC shall
be capcelled.

It ig intended that the transsction descﬂh?d hercin be a stafutory merger which shall
qualify as 2 reorganization withip, the definition af Subparagraph (R)(1YA) of Seetion 368 of the
Taternal Revenue Code of 1986, as amended, bmng the merger of WMC and EX m accordancs
with the Now Jersey Businexs Corporztion Act and the Florida Business Corporation Aet.

g
ot
.



12/2v/eaas  16:28 8592227615 - CT CORP PAGE B3/89

(®)  The metrger shall become cﬂ'ective;. a8 of 12:03 am. on January 1, 2006 (the
“Effective Date"); .

(b} This Plan and the legal relations between the parties hereto shall be govemned by
and construed in accordance with the laws of the State of New Jeryey and the St:‘me of Floxida;

(c)’  This Plan capnot be sltered or amended sxcept pursuant to an instroment in
writing signed on behalf of the parties iereto; and,

{¢)  Forihe convenience of the parties and fo fcilitate the Hling and recording of this
Plan, spy nunsher of nutmterpa::ts hereof may be execnied, aud cach such counterpart shall be

deemed o be an original nstrumest.

Executed as of the 16th day of December, 2005.

SURVIVING CORPORATION:
Bdwands and Kelcey, Tnc.

& New Jersey Corporation,

LI L LA

By' “Keviad. MeMahon
Tiw: Presideni-and Chairman of the Boad

%Ctv A0

NDN—SURVIVDIG CORPORATION:




