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DEC-20~2034 17328

ARTICLES OF MERGER
(Profit Coxporations)

The following articles of merger are subsmitted in sccordance with the Floridza Business Corporation Act,

pursuant to secton 507.1105, F.8.
First: The name and jurisdiction of the gurviving corporation
— ' ' {1 kmuwem/ applicable)
‘Tropicama Payroll, Inc.
i il Florida PG4 aboo— 697
Second: Tht name ind junsdiction of cach merging corporation:
Narge o : Jurisdiction X
(Ifimown/ appliathie)
Progreps Servize, Inc.
& Flarida 290742 e
v —r D
Ffecy
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55
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Third: The Plan of Merger is attached.
Fourth: The merger shall beeome ¢ifactive on the date the Articles of Merger exe filed with the Florida

{Erter a ypezific date, NOTE: An rffective date cannot be prior {0 the date of filiog or moz

Deepartment of State.
OR '2)3} )0‘{ !
than 90 daye in the ﬁam.}
| L§]

Fifth: Adoption of Merger by suryjvipg corporuting - (COMPLETE ONLY ONE 5TA
The Plan of Merger was adopted by the shareholders of the surviving corporation on
WFEGTyE DATE
X, -,

The Plan of Merge: was adopted by the boerd of directors of the survising corporation on
and sharsiolder approval wir #ot required.
HATE

C’E}'Hd

/-3

Sixth: Adoption of Merger by meyging corporation(s) (COMPLETE GNLY ONK STATEMEN
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adapted by the board of directars of the merging corparation(s) on
wnd sharcholder approval was not required.

{dttack additionnl sheets i necessary)
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Seventh: SIGNATURES FOR EACH CORFORATION

Name of Corporation Signanye

g [
Progress Services, Tne. /,;,,»Yﬂ_ foud _J
Tropicens Payroll, Ioe, ,

(R 1L T .Y

Typed or Prigted Name of Individual & Tille

Earen A, Hunter, Vice Pregident, Seerctary

Karen A, Hunter, Yice Pregident, Seeretory
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PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, F.8. and in accardance
with the [aws of say othér applicable jurisdictinn of incorporation.

First: The name and jurisdiction of the gprviviaey corporation:

Tropi! nz Pa ilhln 4
(oproAn TayTeR, e Flarids

Second: The name and jurisdiction of each merging corpamtion:

Neme hugisdicti
Pr Services, Inc.
rogross Servis .

Third; The terms and condittons ef the merger are 25 Hllowa:
Sex attyched

Fourth: The manner and basis of converting the shares of each corporation info shares, obligations, or other
securifies of the surviving corporation or any other carporztion o, in whole or in part, into cash orother
property and the rmanmer and basis of converting rights to 2couire shares of sach cerporation into rghts to
arquize shares, obligations, or other securities of the surviving or any other corparation ar, in whole oc fn pact,
into CUSR or other property are as follows:

(dtrach additional sheets if necessary}
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LR, IS,

Z FQ W Y BE EQ PLICARLE,:

Amendments to the articles of ineorporation of the surviving corporation are indicated below or attached as an
exhibit:
“The name of the arviving corporedion shall be: TROPIGANA SERVICES, INC,

QR
Restated articles aye airached:

Qther provislons relating to the merger are as foliows:

TR T s g v
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EXHIBIT A

This AGREEMENT AND FLAN OF MERGER adopted on December 1, 2004,
by resolution of each Corporation’s sole stotkholder and the Roard of Direct.urs of Prograss
Services, Ing., a business corparation organized under the laws of the State of Florida, and adopted
on Decermber A}, 2004 by resolution of eash Corporstion’s sole steekholder and the Board of
Directors of Tropicana Payroll, Inc., 2 husiness corporation arganized undey the laws of the State of

Florida.

The names of the corperations planning o merge wre Progress Services, Inc, a bus::ness
eqrporation organized under the laws of the State of Floridz, and Tropicana Paymﬂ:, Inc., & busiress
corporation organized wnder the laws of the State of Florida, The peme of the sutviving corporaion
inta whick Progress Services, Inc. plans to merge is Tropicans Payroll, Ine,

1. Progress Services, Inc. and Tropicana Payroll, Ing., shall, pursuant to the
provisions of the Florida Business Corporatton Act, be merged with and into 4 single corporation, to
wit, Trapicana Payroll, Toe,, which shall be the surviving corparation upon the effective dare of the
merger and which is sometimes herainafier refomed fo as the "surviving corporation”, and which
shall continue to exist ss said surviving corporstion under its present name pirsmant to the
provisions of the lawx of Florida., The sepamte existence of Progress Services, Inc., which is
sometimes hereinafter referred to 23 the "non-surviving corporation”, shall cease at the sffestive
time and date of the megger in accordanes with the provisions of the Florida Busitiess Corparation
Act, It is intended that this reorgenizatdon will qualify as a tax free reorganization under Section
368(a)1){A)of the Internal Revenus Code of 1936, as amended (the "Cods™).

2. The ecertificate of incorporation of the surviving corporation at the effective time
and date of the mexger shall be the certificate of incorporation of said surviving corporation and said
certificate of incarporation shall cantinue in full force and effect until amended and changed in the
manner prescribed by the provisions of the Florida Business Corporaticn Aot

3. The bylaws of the surviving corporation &t the effective timz and date of the
rerger in the jurisdiction of its crganization will be the bylaws of said surviving torporation and
will continue in full force and sffect until changed, altered, or emended es therein provided and in
the manner prescribed by the provisions of the Florida Business Corporation Act.

4. The directors and officers in office of Tropicana Payroll, Ioc. upon effective
date of the merger shall be the directors and officers of the surviving corporation, all of whom
shall hold their directorships and offices unti] their respective successarg have been clected and
duly qualified.

) 5. All of the issued shares of the non-swrviving corporation shall, upon the
effechive date of the merger, be surendered and canceled and shall nef be converted into shares
of the surviving corporation. The issued shares of the surviving corporation shall not be
convertad in any manner, but each said share which has been issued as of the effective date of
the merger shall continue to represent one issued share of the surviving corporation.



[ ¥ ]

DEC-28-20R4 17:28

6. The snrviving corporation and non-surviving corparation hersby agree that they
will canse to be executed, filed and/cr recorded any decument of documents preseribed by the
laws of =ack of the Stare of Flerida and Delawars and to take such other actions 2= i3 necessary
or gppropriate to implement the merger hercin contemnplated.

7. The Boerd of Directors and the proper officers of the non-surviving corporation
and of the surviving corporation, respectively, are hereby authorized, empowered, and divected to do
any end all acts and things, and to make, execute, deliver, file, and/or record aoy and all instruments,
papers, and documents which shall be or become necessary, proper, or conveniert to carry out or
put into e¢ffect any of the provisions of this Plan of Merger or of the merger harsin provided for.

Executed on th:@fﬁh}f of December, 2004,

Progrest Service, Ins.

r

Yy
By: ff}t— fﬂ!ﬁ'ﬂwj\

Kared A, Hunter
Vies President, Secratury

Tropicana Pryroll, Inc.

By: <7 2»-‘.{,—,,@# ;Aé(,w-'ﬁi

A. Hutiter
Vice President, Secretary
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AMENDMENT TQ CERTIFICATE OF INCORPORATION
OF

TROPICANA PAYROLL, INC.

The undersipned, being the sole sharsholder of TROPICANA PAYROLL, INC,, a Florida
cotporation (the “Corporating), does hereby consent to the adoption of the following
resalutions and to the taking of the norporate action set forth therein without and in lieu of &

meeting of the Directors of the Corparation, sueh consent to have the seme force and effect ag

a vote gt 2 meeting,

RESOLVED that, pursuant to 6071101, F.8, and in accordance with the resolutions which
were duly adopted, executed and acknowledged by its Board of Directors on Decernber 32,
2004 and by its sole shareholder on December ‘A1, 2004, and in accordance with the Articles
and Plan of Merger filed with the Florida Divisian of Corporations on Decembey 382004,
Tropicana Payroll, Ine. (the “Corpomtion™) hereby amends Article | of its Certificate of
Incorporation to read as follows:

“l.  The name of the corparation is Tropicana Serviees, Inc.”.

IN WITNESS WHEREQF, the undersigned sale shareholder of the Corporation has executed

this Amendment this #1% of Deceinher, 2004,

Tropicana Products, Inc,

/‘. . ;" ..! ':

Karen A Hunter




