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ARTICLES OF MERGER
Merger Sheet
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MERGING:

JONES &‘SONG ARCHITECTS AND PLANNERS, INC., a Florida corporation,
M88164 '

INTO
SONG & ASSOCIATES, INC., a Florida corporation, P98000061362

File date: January 4, 1999

Corporate Specialist: Darlene Connell
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ARTICLES OF MERGER
OF
JONES & SONG ARCHITECTS AND PLANNERS, INC., A FLORIDA CORPORATION
. WITH AND INTO
SONG & ASBOCIATES, INC., A FLORIDA CORPORATION

ARTICLES OF MERGER between Song & Associates, Inc., a Florida corporation

("Associates”), and Jones & Song Architscts and Planners, Inc., a Florida corporation
("Architects™).

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the "FRCA™,
Architects and Associates adopt and deliver for filing the following Articles of Merger:
1.

The Agreement and Plan of Merger dated as of January 2, 1999 between
Architects and Associates was approved and adopted by the Boards of Directors and the

helders of all of the issued and outstanding capital stock entitled to vote of Architects and
Assgociates on January 2, 1999. Approval was by written consent by a sufficient number
of votes as required in the manner prescribed by the FBCA.

2. Pursuant to the Plan of Merger, Associates wili be the surviving corporation.

3.

The Agreement and Plan of Merger is attached hereto as Exhibit "A" and
incerporated by reference.

4.

The effective date of the Merger shall be the date that the Articles of Merger
are accepted for filing by the Florida Depariment of State.

T w
tg 8
—
zm =
TR T e
G =
m-‘w
g B P
- -
o = j
Michael V. Mitriona g; =
FL Bar #294551 = ™
Gunster, Yoakley, Valdes-Fauli & Stewait, P.A. =/
777 5. Flagler Drive >
Suite 500-East
West Palm Beach, FL 33401
{561) 65Q-0553

“§99000000115 8

ooz



01/04/99 MON 13:35 FAX 561 855 5877 GUNSTER YOAELEY VALDES F . - Eoo3

H99000000115 8

IN WITNESS WHEREQCF, the parties have set their hands this 2nd day of January,
1998,

Jones & Song Architects and Planners, Inc.,
a Florida corporation

wad S

Young*Sock P, Song, President

Song & Associates, Inc., a Florida corporation

YoungSook P. Song, President

383082.1

-H:39000000115 8



B1/04/99 MON 13:35 FAX 581 655 5877 GUNSTER YOAELEY VALDES F

-~

. H99000000115 8
EXHIBIT “A"

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, entered into as of the 2nd day of January,
1999, made by and between Song & Associates, Inc., a Florida Corporation ("Associates™), (the

*Surviving Corporation”) and Jones & Song Atchitects and Planners, Inc., a Florida corporation
(the "Merging Gorporation”). :

RECITALS:

The Boards of Directors of the Merging Corporation and the Surviving Corporation,
respectively, deem it advisable and generally in the best interest of the iwo corporate parties and
their respective shareholders that the Merging Corporation merge with and into the Survivitg
Corporation under and pursuant to the provisions of the Florida Business Corporation Act (the
"FBCA").

NOW, THEREFORE, the pariies, in considerafion of the mutual covenants, agreements and
provisions hereinafter contained, do hereby prescribe the ferms and conditions of said merger and
mode of carrying the same into effect as follows:

1. The Merger. The Merging Corperation hereby merges into the Surviving Corporation
pursuant {o Sections 607.1101, 607.1103, 607.1105 and 607.1106 of the FBCA and the Surviving
Corporation shall continue to be governed by the FBCA.

2, Assumption of Assets. All property, tights, ptivileges, powers, trademarks, licenses,
registrations and other assets of every kind and description of the Merging Corporation shall be
transferred to and vested in the Surviving Corporation without further act or deed and all property
of the Merging Corporation shall be the property of the Surviving Corporation.

3, Assumption of Qbligations. All abligations of the Merging Corporation shall become
obligations of the Surviving Corporation.

4, Effective Date. The merger shall become effective on the date that Arficles of Merger
are filed pursuant to the FBCA {the "Effective Date").

5, Board of Directors Approvals  The Boards of Directors of the Surviving Corporation
and the Merging Corporation have approved this Agreement and Plan of Merger and the filing of the
Arlicles of Merger and any other documents or certificates in any jurisdiction relating to the Merger,
by resoluticns dated January 2, 1999.

6, Exchange of Stock. Upon the Effective Date, each of the isstied and outstanding
shares of common stock of the Merging Corporation, and all rights in respect thereof shall be
exchanged for an equal amount of common stock in the Surviving Corporation and the Surviving
Corporation shall, as soon as practicable after the Effective Date, cause certificates representing
such shares to be delivered to the holders of common stock of the Merging Corpoeration.

7. Articles of Ingomoration. The Ariicles of Incorporation of the Surviving Corporation
in effect currently and at and as of the Effective Date will remain the Articles of incorporation of the
Surviving Corporation without any modification or amendment in the Merger,
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8. Bylaws. The Bylaws of the Surviving Corperation in effect cumrently and at and as
of the Effective Date will remain the Bylaws of the Surviving Corporation without any modification
or amendment in the merger.

9. COfficers and Directors. The directors and officers of the Surviving Corporation shall
be those persons who were the members of the Board of Directors and the officers, respectively,
of the Surviving Corporation immediately prior to the Effective Date and shall remain the directors
and officers of the Surviving Corporation until their successors shall have been duly slected and
qualified,

10.  Required Actions. The Merging Corporation and the Surviving Corporation shall
take, or cause te be taken, all action required or advisable under the laws of the State Florida to
tonsummate and make effective the intent of this Agreement and Plan of Merger. -

The parties to this Agreement and Plan of Merger, pursuant to the approval and authority
duly given by resolutions adopted by their respective Boards of Directors have caused these
bresents to be duly executed as of the date first above written.

JONES & SONG ARCHITEGTS AND PLANNERS,
INC.,
a Flotida corporation

Youny-Sook P. Song, President

SONG & ASSOCIATES, INC.,
a Florida corporation

Goos

Y/ Al

Young>$aok P. Song, President
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