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* Carlisle Management Services, Tnc.

To the Department of State
State of Flexida

Pyrsuamt 10 the provisions of the Florida Business Corporation Ast, the Florida parers businsss
corporation and the forsign wholly-cwned subsidiney business corporation named below do herehy
adopt the following Articles of Mergor.

1‘1.;e'n'm.czmadhmtt:auu!mafﬂeal:»smhwemr.mfjliﬂJ.t.P'I.'m.t:.rfM:azglﬂ.':rfc:arme:girxg\(:l\vl‘s
OPERATIONS NEW JERSEY, INC. (asteinafier the “Subsifimy Cerporation™ inw
CARLISLE MANAGEMENT SERVICES, INC. (borcimafter the “Parent Corporation™, as
#pproved by the Board of Directory of the Parenr Corporation om December 8, 2004 -

2. The merger of the Subsidiary Corporation with and Into the Parent Corpforstion

15 pemitied by the laws of the jadisdlction of argantzation of the Subsidiary Corporation and {5 in
sompliznes with said laws, The date of sdoption of the Plan uf‘Margq- by the Board of Dimctors of

the Subgjdiary Corporation was Deestnber 8, 2004, ‘

3. As to the Parent Corporation, the aforesaid Plan of Merger was adopred in
acwrdanne with thc provisions of the Flodda Business Corporation Act on December 8, 2004.

£l

4. Shareholder approval was pot ;-equired for the merger.
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Bxccoted on December 8, 2004,
CMS OPERATIONS NEW JERSEY, INC.

By Dl Al
Peier M. R Grae, Presiiont:

CARLJSLE MANAGEMENT SERVICES, INC.

Peter M. R Gaza, Pregident
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PLAN OF MERGER.

"L Calisle Maosgement Services, Ing. (herminafier “Parvers Corporation™), which Is 2
business corporation of the Stare of Florida and is the owner of all of the owstanding
shares of CMS Operations New Jersey, Ino. (hereinaflor “Subsidiary Corporation”),

which js a business corporstion of the State o Delawars, hmby merges Subsidiary
Corporation into Parent Corporation pursuant to the provisions of the laws of the
Suee of Delaware and pursuant to the provisions of the Florida Bugipewm

Corporation Act,

"2, The sepatate existence Subsidiaty Corporstion shall cease a3 the effective time and date
of the merger pursuant 4o the providons of the laws of the jurisdiction of it

organization: snd Parent Corporation shall cominne irs wdstence as the stwviving
corporasion pursnant 1o the provisions of the Florida Business Corporation Act.

3. Tha issved sharss of Subsidiary Corporatiom shall not be contverted in gny manney, but
each said ghare which ia fssued immedfately prior to the effective time and datc of
the merger shall be sumendersd and extinguished.

"4, The Boad of Directors end the proper officers of Parers Corperadon sz hereby
authorized, mpoww,m&uﬁw&mdamymﬂanmmmmgs,m&mmm
sxecuts, deliver, file, and/or record any and all ipstnnments, papers, and decuments
“hﬂ:shﬂlbewbecmamw,myw,ormmmtocmywmpntmﬁn
ef¥ect sny of the provisions of this Plan of Merger or of the meyger herejrt provided

ror L]
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