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ARTICLES OF MERGER OF FRAG ACQUISITION, INC.
INTO MARIANNE EDMONDS, INC.

Teo the Depariment of State of Florida:

Pursuant to the provisions of the Florida Business Corporation Act, the corparations
herein named do hereby adopt the following articles of merger for the purpose of merging
PRAG ACQUISITION, INC,, a Florida corporation ("Acquisition™) with and into

MARIANNE EDMONDS, INC., a Florida corparation ("MEI™).
The narnes of the constituent corporations arc Acquisition, which is a buginess
corporation organized under the laws of the State of Florida, and which is subject to the

1.
provisions of the Florida Business Corporation Act, and MEJ, which is a business corporation
organized under the laws of the State of Florida, and which is subject to the provisions of the

Fionda Business Corporation Act.

2. Annexed herelo and made a part hereof is the Plan of Merger for merging
Acquisition with and into MEI as approved by the directors and shareholders of each
constituent corporation on August 19, 2005.

The approval of the Plan of Merger by the directors and sharcholders of

3.
Acquisition on August 1%, 2005 was by unanimous written consent, which has been given in
accordance with the provisions of Sections 607.1101 and 607.1103 of tlie Florida Business

Corporation Act, and any written notice required by that Article has been given.
The approval of the Plan of Merger by the directors and shareholders of MEI on

4,
August 19, 2005 was by unanimous written consent, which has been given in accordance with
the provisions of the Florida Businesa Corporation Act, and any required written natice has

5,

documents,

been given.
The approval of the Plan of Merger has been duly authorized by all action
required by Section 607.1103 of the Florida Business Corporation Act and by their constituent

MEI wili continue o exist as the surviving corporation under the name

"Marianne Edmonds, Ine.” pursuant {o the provisions of the laws of the State of Florida and

4.
will be governed by the Florida Buginess Corparation Act,
7. The merger herein provided for shall be cifective as of September 1, 2005.
3, These Articles of Merger may be executed by the parties in counterparts.
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Executed on August 19, 2005,
ACQUISITION, INC.:

PRAG ACQUISITION, INC,,
a Florida corporation

By: {fJ L. .
Name: Willlam W. Cobbs
Title: President

MEI:

MARIANNE EDMONDS, INC,,
a Florida corporation

By:
Name: Marianne Edmonds
Title: President

e
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Executed on Awgust 19, 2005,

Aug 22 2005 13:06 P. 04

ACQUISITION, INC.:

PRAG ACQUISITION, INC,,
a Florida corporation

By:

Name: William W. Cobbs
Title: President
MEI:

MARIANNE EDMONDS, INC,,
a Florida corporation

Name? Marianne Edmonds
Title: President
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PLAN QF MERGER

PLAN OF MERGER by resolution adopted by the Board of Directors and sole
shareholder of PRAG Acquisition, Inc.., a Florida corporation (hereafter "Acquisition”) as
of Angust 18, 2005, and by resolution adopted by the Board of Directors and sole sharcholder
of Marlanne Edmends, Inc., a Florida corporition on as of August 18, 2005 (hereafter

HMEIIS)'

1. Names of Constituepnt Entities.

Name of Acquisition Entity: PRAG ACQUISITION, INC., a Florida corporation
Name of Surviving Entifty:  MARIANNE EDMONDS, INC., a Flerida corporation

Name of Acquisition’s
Parent: PUBLIC RESOURCES ADVISORY GROUP, INC,, 2
New York corporation (hereafier "PRAG™)

2. The Merger. Acquisition shall merge with and into MEI {with such merger
referred to hereit as the “Merger™; at the Effective Time (as defined below). Fromn and after
the Effectivé Time, the separate corporate existence of Acquisition shall cease, and MEI shall
continug as the surviving entity in the Merger {the “Surviving Entity™), and shall further
continue its legal existence under the laws of the State of Florida,

3 Effect of Merger. The Merger shall have the effects set forth in the Florida
Busiress Corporations Act, as amended (the “Agi™)

4, Effective Time. The Merger shall become effective at 12:01 aum,, Eastern
Daylight Time, on September 1, 2005 (the “Effective Time™). The Constituent Entitics will
cause Arlicles of Merger to be filed with the Florida Department of State in such form as
required by, and executed in accordance with, the relevant provisions of the Act in order to
effect the Merger as of the Effective Timne.

s. Additional Actign. The Surviving Entity shall, at any time after the Effective
Time, take any necessary or desirable action, including executing and delivering any
document, in the name and on behalf of either Acquisition or ME]L, in order to vest or to

perfect or confirm of record in the Surviving Entity the title to any property, rights, privileges,
powers, licenses, and franchises of either Acquisition or MEL

6. Conversign of Acquisition Shayres. At the Effective Time, the Acquisition

Shares Issued and outstanding immediately prior thereto shall, by virtue of the Merger and
without any action on the part of the holder thereof, be converted into 100 MEI Shares title in

the name of PRAG,

No additional Acquisifion Shares shall be issued to PRAG or to any other person or
entity in connection with the Merger.

“l-
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7. Conversion of MIEI Shares. At the Effective Time, the 100 MEI Shares
{ssued and owstanding immediatsly prior thereto shall, by virtue of the Merger and withowt
any action on the part of the holder thereof, be converted into six (6) PRAG Shares titled in the
name of Marianne Edmonds {"Edmonds™), currently the scle shareholder of MEL WNo
additional MEl Shares shall be issued to Edmonds or to any other person or entity in
connection with the Merger.

8. Rights and Obllgapons of Aequisition. In accordance with and insofar as

permitted by the applicable provisions of the Acts: (i) MEI possess all rights, privileges and
powers of Acquisition, (ii) all property and assets of Acquisition shall vest in MEI without any
further act or deed, and (iii) the MEI shall assume and be liable for all liabilities and
obligations of Acquisition.

9. MEI Articles of 1ncorporation and Bylaws. The Articles of Incorporation
and Bylaws of MEI in effect immediately prior to the Effective Time shall continue 1o be the
Articles of Incorporation and Bylaws of MEI as the surviving entity immediately following the

Merger.
10. Articles of Incorporation of Acquisition, The Articles of Incorporation and

Bylaws of Acquisition shall be deemed terminated as of the Effective Time.

11. Acquisition Orpanizational Agreements, All other organizaiional agreements

and instrusnents relating 1o Acquisition shall be deemed terminated as of the Effective Time.

I12.  Amendment. The Constituent Entities may, by mutual consent, amend the

Plan of Merger prior to the Effective Time. No amendment of any provision of this Plan of

- Merger shall be valid unless the same shall be in writing and signed by all of the Constituent
Entities.

13, Terminatjon. This Plan of Merger may be terminated and the Merger and
other transactions herein provided for may be abandoned at any time prior ta the Effective
Time (whether before or after requisite approval of the Plan of Merger has been oblained from
Edmonds and PRAG upon mutual written consemt of Acquisition and MEI.

B4 hareholder a ember Approval. The respective obligations of the
Constituent Entities to effect the Merger have been approved by PRAG as the sole sharcholder
of Acquisition and by Edmonds as the sole shareholder of MEL

15.  Filing of the Merger Documents. On the Closing Date any officer of

Acquisition and ME] is hereby authorized and directed 1o cause the Articles of Merger and all
other required documents, if any, to be executed, filed with the Florida Department of State
and all other required action to be taken in order to consummate the Merger as of the Effective
Time.
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