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Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act, é’i‘é

undersigned corporations adopt the following Articles of Merger for the purpose of merging:

1. The names of the corporations which are parties to the within merger are John T.
Allen, Jr., P.A., a Florida corporation and Allen & Maller, P.A., a Florida corporation, who is the
surviving corporation. The name of the acquiring corporation of the share exchange i.s Allen &
Maller, P.A., a Florida corporation.

2. On March 1, 1997, the following plan of merger was approved by the shareholders
of each of the undersigned corporations in the manner prescribed by the Florida Business
Corporation Act: Section 607.1105, Fla. Stat.

3. Asto each of the undersigned corporations, the number of shares outstanding and the

designation and number of the shares of each class entitled to vote as a class are as follows:

NAME OF TOTAL NUMBER DESIGNATION NUMBER OF
CORPORATION —OF SHARES =~ _QFECLASS — SHARES
John T. Allen, Jr.,P.A, 100 Shares Common Shares 100
Allen & Maller, P.A. 100 Shares Common Shares 100

4, As to each of the undersigned corporations, the total number of shares voted for and
against the plan, respectively, and as to any class entitled to vote as a class, the number of shares
voted for and against the plan, respectively are as follows:

(a) Asto John T, Allen, Jr, - 100% of shares for merger
(b) Asto Allen & Maller, P.A. - 100% of shares for merger

DATED: March 21, 1997

JOHNT. ALLEN, JR,, P.A.

Py : Af’

Plesident -Jon T, N4
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PLAN OF MERGER OF JOHN T. ALLEN, JR,, P.A.,
a Florida corporation and ALLEN & MALLER, P.A.,
a Florida corporation

A Plan of Merger dated March 29, 1997, between ALLEN & MALLER, P.A,, a Florida
corporation, referred to as the “Surviving Corporation” and the JOHN T. ALLEN, JR,, P.A,, a
Florida corporation, referred to as the “Absorbed Corporation”.

STIPULATIONS

L Allen & Maller, P.A., aFlorida corporation, is a corporation organized and existing
under the laws of the State of Florida, with its principal business at 4508 Central Avenue, St.
Petersburg, Florida 33711 and is qualified to transact business as a corporation in the State of
Florida.

2. Allen & Maller, P.A., a Florida corporation, has a capitalization of $10,000.00, One
Hundred (100)Authorized Shares of One Hundred ($100.00) Dollars Common Stock of which One
Hundred (100) Shares are issued and outstanding. The Allen & Maller, P.A. corporation stock or
shares will be increased to Three Hundred (300) Shares prior to the effective date of the merger.

3. John T, Allen, Jr., P.A., a Florida corporation, is a corporation organized and existing
under the laws of the State of Florida, with its principal office at 4508 Central Avenue, St.
Petersburg, Florida 33711, and is qualified to do business as a corporation in the State of Florida.

4, " JohnT. Allen, Jr., P.A,, the absorbed corporation has a capitalization of $10,000.00,
One Hundred (100) Authorized Shares of One Hundred ($100.00) Dollars Common Stock, of which
One Hundred (100) Shares are issued and outstanding.

5, The Boards of Directors of the constituent corporations deem it desirable and in the
best interest of the corporations and their shareholders that John T. Allen, Jr., P.A. be merged into
Allen & Maller, P.A. pursuant to the provisions of Section 607.1101, et seq. of the Florida Business
Corporation Act in order that the transaction qualify as a “reorganization” within the meaning of
Section 368(a)(1)(A) of the Intermal Revenue Code of 1986, as amended.

In consideration of the mutual covenants and subject to the terms and conditions set forth,
the constituent corporations agree as follows:

(1) Merger: John T. Allen, Jr., P.A,, shail merge with and into Allen & Maller, P.A.,
which shall be the surviving corporation.

(2) Terms and Conditions: On the effective date of the merger, the separate existence
of the absorbed corporation shall cease, and the surviving corporation shall succeed to all of
the rights, privileges, immunities, and franchisces, and all the property, real, personal, mixed
of the absorbed corporation, without the necessity of any separate transfer. The surviving




corporation shall then be responsible and liable for alf liabilities and obligations of the
absorbed corporation, and neither the rights of creditors nor any liens of the property of the
absorbed corporation shall be impaired by the merger.

(3)  Conversion of Shares: The manner and basis of converting the shares of the absorbed
corporation into shares of the rights, obligations and securities of the surviving corporation
is as follows:

() The maximum amount of shares of Allen & Maller, P.A., shall be Three
Hundred (300) Shares. John T. Allen, Jr. shall personally receive Two Hundred
Seven (270) Shares and Karen E. Maller shall receive Thirty (30) Shares granting to
Karen E. Maller Ten (10%) Percent of the newly merged corporation.

(ii) All shares of the One Hundred ($100.00) Dollar Common Stock of John T. Allen,
Jr,, P.A,, issued and outstanding on the effective date of the merger shall be
converted into One Hundred Eighty (180) Shares of the Three Hundred (300) Shares
of Common Stock of Allen & Malier, P.A., which shares of Common Stock of the
surviving corporation shall then be issued and outstanding. However, in no event
shall fractional shares of the surviving corporation be issued. In lieu of the issuance
of fractional shares to which any holder of the common stock of the absorbed
corporation would otherwise be entitled as a result of the conversion, a payment in
cash shall be made equal to the value of such fraction, based on the market value of
the common stock on the effective date of the merger.

(iii) The conversion shall be effective as follows: After the effective date of the
merger, each holder of certificates for shares of Common Stock in the absorbed
corporation shall surrender them to the surviving corporation or its duly appointed
agent, in the manner that the surviving corporation shall legally require. On receipt
of the Share Certificates, the surviving corporation shall issue and exchange
certificates of the Shares of Common Stock of the surviving corporation, representing
the number of shares of stock to which the holder is entitled as provided above. The
surviving corporation shall issue to an agent for the holders otherwise entitled to
fractional share interest, a certificate for the number of whole shares representing
aggregate of the fractional share interest, and an agent shall sell the whole shares and
pay over the proceeds to the entitled shareholders in proportion to their fractional
share interest.

(iv) Holders of Certificates of Common Stock of the absorbed corporation shall not
be entitled to dividends payable on shares of stock in the surviving corporation until
certificates have been issued to those shareholders. Each such shareholder shall be
entitled to receive any dividends on shares of stock of the surviving corporation
issuable to them under the Plan which may have been declared and paid between the
effective date of the merger and the issuance to those shareholders of the Certificate
for his or her shares in the surviving corporation.




4. Changes in the Articles of Incorporation: The Articles of Incorporation of the
surviving corporation, Allen & Maller, P.A., shall continue to be Articles of Incorporation
following the effective date of the merger and are amended and changed as follows:

(a) The corporation is authorized to issue Three Hundred (300) Shares of Common No Par
Stock.

5. Changes in By-Laws: The By-Laws of the surviving corporation, Allen & Maller,
P.A., shall continue to be its By-Laws following the effective date of the merger and shall
not be amended.

6. Directors and Officers: The Directors and Officers of the surviving corporation, Allen
& Maller, P.A,, on the effective date of the merger shall continue as the Directors and
Officers of the surviving corporation for the full unexpired terms of their offices until their
successors have been elected or appointed and a qualified as of the effective date of the
merger shall be as follows:

President/Chairman of Board of Directors : John T. Allen, Jr.
Member, Board of Directors: Karen E. Maller
Secretary: John T. Allen, Jr.

7. Prohibited Transactions: Neither of the constituent corporations shall, prior to the
effective date if the merger, engage in any business or transaction other than in the ordinary
course of business except that the absorbed and surviving corporation may pay regular
quarterly dividends on their outstanding Common Shares in the respective amounts of One
Hundred ($100.00) per share and take all actions necessary or appropriate under the laws of
the State of Florida to consummate the merger.

8. Approval by Shareholders: This Plan of Merger shall be submitted for the approval
of the Shareholders of the contingent corporations in the manner provided by the applicable
laws of the State of Florida at a meeting to be held on or before March 29,1997, or at such
other time as to which time the Board of Directors of the constituent corporations may agree.

9. Effective Date of Merger: The effective date of merger shall be the date when the
Articles of Merger are filed with the Florida Department of State, March 29, 1997, there

being no foreign corporation whose jurisdiction of the Articles of Merger would be filed
with.

10.  Abandonment of Merger: This Plan of Merger may be abandoned by action of the
Board of Directors of either of the surviving or abandoned corporation at any time prior to
the effective date of the happening of either of the following events:




(a) If the merger is not approved by the Shareholders of either the surviving or the
absorbed corporation on or before March 29, 1997; or

(b) If, in the judgment of the Board of Directors of either of the surviving or absorbed
corporation, merger would be impractical because of the number of descending
shareholders asserting appraisal rights under the laws of the State of Florida.

11.  Execution of Agreement: This Plan of Merger may be executed in any number of
counter-parts and each counter-part shall constitute an original instrument.

Executed on behalf of the parties by their officers, sealed with their corporate seals, and
attested by their respective secretaries pursuant to the authorization of their respective Boards of
Directors on the date first above written.

JOHNT. ALLEN, JR.,P.A,,
a Florida corporation

ALLEN & MALLER, P.A,,
a Florida corporation

resident




