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ARTICLES OF MERGER
Merger Sheet

MERGING:

ODO, INC., a Florida corporation P93000082038

INTO
THE OFFICE CLUB, INC., a California corporation not qualified in Florida.

File date: December 22, 1999

Corporate Specialist: Anneite Ramsey

Account number: 072100000032 : Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER - R
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The following Articles of Merger are submitted in accordance with Se 5 §Q7 1053,
F.S. of the Florida Business Corporation Act. ’/9‘% C
First: The name and jurisdiction of the surviving corporation is: The Office
Club, Inc., a California corporation (the “Survivor™).
Second: The name and jurisdiction of the non-surviving corporation is: ODO, Inc.,
a Florida corporation (the “Merging Corporation™).
Third: The Plan of Merger is attached hereto as Exhibit A.
Fourth: The Plan of Merger was adopted by the shareholders of the Survivor on
December) ¢/ 1999.
Fifth: The Plan of Merger was adopted by the shareholders of the Merging

Corporation on DecemberR {/, 1999.

In witness whereof, the undersigned have hereby executed these Articles of Merger as of
theA(} day of December, 1999.

ODO, INC.

533

Name: Barry J. Goldstein
Title: Executive Vice President & Secretary



EXHIBIT A
PLAN OF MERGER
BETWEEN
THE OFFICE CLUB, INC,
AND

ODO, INC.

This Plan of Merger is entered into on December 0, 1999 between The Office Club, Inc.,
a California corporation (the “Survivor”), and ODO, Inc., a Florida corporation. (the “Merging
Corporation”).

1. The Merging Corporation shall be merged with and into the Survivor (the “Merger”).

2. The effective date of the Merger is the date upon which a copy of this Asticles of Merger of
Merger are filed with the Secretary of State of Florida (the “Effective Date™).

3. The terms and conditions of the Merger are as follows:

a. The separate existence of the Merging Corporation shall cease upon the
Effective Date in accordance with the provisions of the Florida Business
Corporation Act.

b. The Survivor shall continue its existence under its present name, article of

incorporation and bylaws pursuant to the provisions of the General
Corporation Law of the State of California.

c. The officers of the Survivor upon the Effective Date shall continue to be the
officers of the Survivor, all of whom shall hold their office until the election,
choice, and qualification of their respective successors or until their tenure is
otherwise terminated in accordance with the bylaws of the Survivor.

d. Upon the Effective Date, each issued and outstanding share of the Merging
Corporation’s Common Stock shall, by virtue of the Merger and without any
action of the Merging Corporation, the Survivor or any other person, be
canceled and no cash or securities or other property shall be payable in
respect thereof.



€. At and after the Effective Date, the Survivor shall possess all the rights,
privileges, immunities and franchises, of both a public and private nature, and
be subject to all the duties and liabilities, of the Merging Corporation; and all
rights, privileges immunities and franchises of the Merging Corporation, and
all property, real, personal, intangible and mixed, and all debts due on
whatever account, including subscriptions to shares, and all and every other
interest, of or belonging to the Merging Corporation shall be taken and
deemed to be transferred to and vested in the Survivor without further act or
deed; and title to any real estate, or any interest therein, vested in any the
Merging Corporation shall not revert or be in any way impaired by reason of
the Merger; and the Survivor shall thenceforth be responsible and liable for
all liabilities and obligations of the Merging Corporation; and any claim
existing or action or proceeding pending by or against the Merging
Corporation may be prosecuted to judgment as if the Merger had not taken
place or the Survivor may be substituted in its place

4. This Plan of Merger herein entered into has been approved by the board of directors entitled to
vote thereon of the Merging Corporation and of the Survivor in the manner prescribed by the
provisions of the General Corporation Law of the State of California and the Fiorida Business
Corporation Act. )

5. The Merging Corporation and the Survivor hereby agree that they will cause to be executed and
filed and/or recorded any document or documents prescribed by the laws of the States of
California and Florida, and that they will cause to be performed all necessary acts therein and
elsewhere to effectuate the merger.
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IN WITNESS WHEREOF, the undersigned have executed this Plan of Merger as of the first
date written above.

Name: B/arry J. Goldstst®
Title: Executive Vice President & Secretary



