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ARTICLEZS OF MERGER o
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PONAHUE & COMPANY, INC. o .
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Pursuant to the proviaions of section €07.11035, Fla. ¥
Stat. {2001), Harper FPartners, Inc., a Plerida corparatisn,
and Denahue & Compoany, Ind., a Plorida corporaticon, do
hezaby adopt the Sollowing Articles of Merger:
1. The names of the corperations which are parties to the

merger contemplated by these Articles of Mexzger (the

“Merger”) are Farper Partners, Ine. (“HPI”} and
Donahue & Ceompany, Ing, (“DCI®).
2. DOI is hereby merged with and into HEXL and the

eorporate existencs of DCI shall ceass. HPI iz the
surviving corporation in the merger. A sopy of the
plan of Mezger is attached hereto as Exhibit “A” and
made a part hereof by reference as if fully aet forth
harein, ‘

3. fhe Plan of Mergez was
birectors and the 30le
2002, by thelr written
607.0704 and 607.0821,

4. The Plan of Merger was
Dlrectors and the sole
2002, by thelr written
§07.0704 and 607.0821,

The Merger will become

adopted by the Board of
shareholder of DCI en June a8,
consant pursuant te sections
Pla. Stat. (200%).

azdoptad by the Beoard of
sharshalder of HPI on June 28,
congent pursuant to sections
Tia. Stat. (2001}-

effective upon the £iling of

these Articles of Merger with the S=cretary of State of the
State of Florida in accordance with the provisions of
sections 607.1105 and &07.1106, Fla. Stat. (2001).
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The parties hava caused these Articles of Merger to be
exacuted as of June 28, 2002,

Donatwe & Cempany, Inc.

o Chgluz,

Namﬂ. Kevin Donahue
Title: Prasident

Barxper Partners, Ino.

By:%
Wame: Davi ATRSr

Title: FPrgs#Bent

Articlag of Mapgar
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PLAN OF MERGER

This Plan of Mezger the (“®Plan“) is entaered into ag of
June 28, 2003, by Farper Partmars, Tns., & Ploridas
corporation (*HPI"} and Demahue & Company, Inc., a Flozida

corperaticn (“DOTY) .
' BACKGROUND

The bosazda of direecsors and shaveholders of HPT anmd
DCI have determined that it is advigable and in the best
interast of aach sush cowvporation and thair raapactivea
shareholders that DOI be merged with and into HPI on the
terms and subject to the conditions set Forth harain.

TERME

I The Mergar. AL the Zffactive Time, as dafined balsow
in Artiels V, DCI shall be merged with and into HPT in
accordance with the provisions of the Florids Businemsg
Corporation Aqct (the “ARct7), the sSseparate sxigtence of oI

shall caase and HPT shall thercafter continue as +the
surviving corporation undsr Plorwids law,

2. gcorporate bocuments; Officers and Direcrows.

A, at the Effective Tims, the Articiles of Incorporation
and Bylaws of HEFT, as in effeetr immediately prior te the
Effectiva Time, shall be the Articles of Incorperaticy znd
Bylaws of ®PI, as the surviving corporation, immediataly
after the Effsctive Time (until such time tharsafeer as
they are amendad, altered or repealed in acesrdance with

the pravisions of the Act) .

B, At the Effective Time, the officers and direstors of
HFI shall be rhe officers and directors of EPI, as the
surviving corporation until their successers are elegted

and have gualified. )

3. Marmer and Basis of Conmwerking Sharas. At the
Effective Time, each shaze of commewn stock of DCT, £1.00
par value pex share (the “DCI Common Stosk<) whick shall be
issned and outstanding shall, by vireue of the Merger and

without awy action on the part of any helder thereof, be
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convertad into the right to receive 0.0540 sharas of SOMMOT
stock, $1.00 par value par share, of HPI.

<. Bffect of Merger. At tha Rffective Dime, all
Property, rights., privilegesa, powers and franchises of BPI
and DCI shall vaest in HPI, and all liabilities and
obligations of DCI and HPI ahsll become liabilities and

cbligations of H®I.
L Effective Time, Ag usmed in this Plapn, the term

EELEOTIVE fime .
*Bffective Time” shall mean the date and time of Piling of
Articles of Merger with the Florida Secretary of Stabks,

The parties have caused thisz Plar to be exacuted as of
June 23, 20032.

Donahvs & Company, Ino.

Name : Kavin Donahus
Title: PFragident

Harper Partnesrs, Inc.

By:
Wame Pavid Brpar
Title: Presdtent

Flan of Maros=
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