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ARTICLES OF MERGER
Merger Sheet

|I;[ILS.‘E(:;L’«SSET MANAGEMENT CORP., a Conneciicut corporation, not qualified in
orida

INTO

NLS ASSET MANAGEMENT CORP., a Florida corporation, P98000091744.

File date: December 22, 1998 , effective December 31, 1998

Corporate Specialist: Karen Gibson
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To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the foreign business
corporation and the domestic corporation herein named do hereby submit the following Articles of
Merger.

1. Annexed hereto and made a part hereofis the Plan and Articles of Merger for merging
NLS Asset Managemnen! Corp., 2 Connecticul corporaiion (the "Merged Corporation”), with and info
NLS Assct Managemoent Corp., a Florida corporation (the "Surviving Corporation™).

2, The merger of the Merged Corporation with and into the Surviving Corporation is
permitted by the laws of the jurisdiction of organization of the Surviving Corporation and is in
compliance with said laws,

3, The shareholders of the Merged Corporation entitled to vote thereon unanimonsly
approved and adopted the aforesaid Plan and Articles of Merger as of WNovember 30, 1998.

4, The shareholders of the Surviving Corporation entitled to vote thereon unanimously
approved and adopted the aforesaid Plan and Articles of Merger in accordance with the provisions
of the Florida Business Corporation Act as of November 30, 1998,

5. The effective time and date of the merger herein provided for in the State of Florida
shall be 11:59 a.m. on December 31, 1098.

Prepared byt S, Katherine Frazier, Esq. of
Hill, Ward & Hendcrsen, PLA.
P. O. Box 2231, Tampa Florida 33601-2231
(813) 221-3900
FL Bar number: 962457
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Executed on December 4 I, 1998.

NLS ASSET MANAGEMENT CORP., a Connecticut
corporation

By: L’l QAL Brs l/ @ﬁm —
Name: ﬂ._m_ru‘ L. Clsse
Title:__PEgs. !

(Corporale Seal)

NLS ASSET MANAGEMENT CORP., 2 Florida

corporation
By: ]/L!L«u iy @J‘-—%ﬁ__
Name:_Nastd y L- Clese

{Corporate Seal)

(((H98000023886 8)))
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PLAN AND ARTICLES OF MERGER

THIS PLAN AND ARTICLES OF MERGER, entered into as of the } ] day of December,
1998, by and between NLS ASSET MANAGEMENT CORP., a Florida corporation ("Surviving
Corporation™), and NLS ASSET MANAGEMENT CORP,., a Connccticut corporation ("Mcrged

Corporation™).

WITNESSETH:

WHEREAS, the parties wish fo change the place of organization of the Merged Corporation
through a corporate reorganization described in Section 368(a)(1)(F) of the Internal Revenue Code
of 1986, as amended, by effecting a statutory merger with the Surviving Corporation;

WHEREAS, the Board of Directors of each of the parties hereto deem it advisable and in the
best interest of the parties hereto and their respective stockholders that Merged Corporation shonld
be merged into Surviving Corporation, and that Surviving Corporation merge Merged Corporation
into itself, pursnant to the terms and conditions hereinafter set forth and in the manner prescribed
by the laws of the State of Florida;

WHEREAS, Swrviving Corporation, by its Articles of Incorporation, which were filed in the
office of the Secretary of State of Florida on October 28, 1998, has an authorized capital stock of
10,000 shares of $1.00 par value common capital stock, of witich 100 shares are issued and
outstanding on the date of (he execution hereof;

WHERFEAS, Merged Corporation, by its Articles of Incorporation, which were filed in the
office of the Secretary of State of Connecticut, on July 28, 1995, has an authorized capital stock of
1,000 shares of common capital stock of $1.00 par value, of which 300 shares are issued and
outstanding on the date of the execution hereof;

Prepared by: S. Katherine Frazicr, Bsquire
Hill, Ward & Henderson, P. A.
P. 0. Box 2231
Tampa FL 33601-2231
(B13) 221-3900
Florida Bur Numbcr 962457

({(H96000023886 8)))
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NOW, THEREFORE, the parties hereto agree to this Pian and Articles of Merger, whereby
Merged Corporation is merged inlo Surviving Corporation, and Surviving Corporation merges
Merged Corporation into itself in the manner prescribed by the laws of the State of Florida, and the
terms and conditions of the aforesaid merger and the mode of carrying the same into effect are as

follows:

ARTICLE 1
Merged Corporation shall be and is hereby merged into Surviving Corporation, and
Surviving Corporation shatl and does hereby merge Merged Corporation into itself. Surviving
Corporation shall continue to be governed by the laws of the State of Florida.

ARTICLE II
The Articles of Incorporation of Surviving Corporation shall remain in effect unchanged as
a result of this merger,

ARTICLE III
The manner of converting the ouistanding shares of capital stock of the Merged Corporation
into the shares of capital stock of Surviving Corporation shall be as follows:

(3)  Inasmuch as the sharcholders of Surviving Corporation own one hundred
percent (100%) of the issned and outstanding capital stock of Merged Corporation in the
same proportions as their ownership of Surviving Corporation, each share of the issued and
outstanding capital stock of the Merged Corporation shall, as a result of the merger, and
without any further action on the part of the parties hereto or their stockholders,
automatically be deemed cancelled, and shall not thereafter be deemed issued or outstanding
in amy way or manner; and

(b)  Each share of capital stock of Surviving Corporation authorized and issued
on the effective date of the merger hereof shall continue and remain unchanged as one share
of capital stock of Surviving Corporation.

(((B%8000023886 8)))
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{¢)  The shareholdars of the Merged Corporation shall swrender their certificates
representing the outstanding capital stock of the Merged Corporation to the Surviving
Corporation, and shall then be issued certificales representing shares of stock of the

Surviving Corporation as described in (a) above.

ARTICLE IV
The terms and conditions of this merger and the mode of carrying it itito effect are as follows:

(@  Until altered, amended or repezled as therein provided, the bylaws of
Surviving Corporation as they shall exist on the effective date of this Plan and Articles of
Merger shall be the bylaws of Surviving Corporation after the effective date of this Plan and
Axticles of Merger.

(b)  The Amsl annual meeting of the stockholders of Surviving Cotporation to be
held afier the date this merger becomes effective shall be the annual meeting provided or to
be provided by the bylaws thereof.

{c) The first regnlar meeting of the Board of Directors of Surviving Corporation
1o be held after the date this merger becomcs effective may be called or may convene in the
mavmer provided in the bylaws of Surviving Corporation and may be held at the time and
placc specified in the notice of mecting,

(@  Surviving Corporation shall pay all expenses of carrying this Plan and
Articles of Merger into effect and of accomplishing the merger.

fe)  Neither Surviving Corporation nor Mcrged Corporation shall issue or sell or
issue rights to subscribe to any shares of iis capital stock, or shall declare any dividends on
its capital stock prior to the effective date of the merger,

{f) Neither Surviving Corporation nor Merged Corporation shall incur, prior to
the effective date of the merger, any obligations not within the express contemplation of this
Plan and Articles of Merger, whether by contract or otherwise, except pursuant to existing
agreements and arrangements and except in the ordinary course of business, nor shall they
dispose of any material portion of their respective businesses or propertics.

(g)  Upon the effective date of this merger, the separate existence of Merged
Corporation shall cease, and Merged Corporation shall be merged into Surviving

-3.

(( (H98000023886 8)))
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Corporation, in accordance with the provisions of this Plan and Articles of Merger, and
Surviving Corporation shall possess all the rights, privileges, inmunities, pewers and
franchises of a public and private nature, and shall be subject to all the restrictions,
disahilitics and duties of Surviving Corporation and Merged Corporation, and shall have all
of the rights, privileges, powers and franchisce of Surviving Corporation and Merged
Corporation; and all property, real, personal and mixed, and all debts due to Surviving
Corporation and Merged Corporation shall be vested in Surviving Corporalion, and all
propetty, rights and privileges, powers and franchises of Surviving Corporation and Merged
Corporation and all and every other interest of them shall be thereafier as effectually the
property of Surviving Corporation as they were of Surviving Corporation and Merged
Corporation; and the title to any real estate, whether by deed or otherwise, vested in the
Surviving Corporation and Mcrged Corporation shall not reverl or be in any way impaired
by reason of this merger, provided thal all rights of creditors and all liens upon the property
of Surviving Corporation and Merged Corporation shall be preserved unimpaired; and all
debts, liabilities and duties of Mcrged Corporation shall thenceforth attach to Surviving
Corporation and may be enforced against it to the same extent as if said debts, lizbilities and
duties had been incurred or contracted by it. Surviving Corporation shall cause a copy of this
Plan and Articles of Merger to be filed in the office of the official who is {he recording
officer of each County in the State of Florida in which real property, if any, of Merged
Corporation is situated.

(h)  If, at any time, Surviving Corporation shall deem 1t advisable that any further
assignments or assurances in law or any things necessary or desirable to vest in Surviving
Corporation, according to the terms hereof, the title to any property or rights of Merged
Corporation, the proper officers and directors of Merged Corporation shall execite and make
all such proper assigntents and assurances and do all things necessary and proper to vest
title in such property or rights in Surviving Corporation, and otherwise to carry out the pur-
poses of this Plan and Articles of Merger,

(((H9B000023886 8)))



FRbM © (TUE)12. 22 98 15:03/5T. 14:42/N0. 4260294093 P 8

(({F98000023886 8))) :

ARTICLE Y
Surviving Corporation shall have the right to atnend, alter, change or repeal any provisions
contained in this Plan and Articles of Merger, or in the Articles of Incorporation, in the manner now
and hereafter prescribed by the laws of the State of Florida, and all rights conferred upon
stockholders herein are granted subject to this rescrvation,

ARTICLE VI
(@) This Plan and Articles of Merger was approved by the stockholders and
directors of Surviving Corporation as of November 30, 1998, by Joint Action by Unanimous
Written Consent.
(b) This Plan and Articles of Merger was approved by the stockholder and directors
of Merged Corporation as of November 30, 1998, by Joint Action by Unanimous Written

Consent.

ARTICLE VII
In order to facilitate the filing and recording of this Plan and Articles of Merger, the same
may be simultaneously executed in several counterparts, each of which. shall be deemed to be an

original, and such counterparts shall together constitufc one and the same instrument.

ARTICLE VIl
The date of the merger contemplated by this Plan and Articles of Merger shall be as of
December 3] , 1998, at 11:59 p.m.

(((H98000023886 8)))
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IN WITNESS WHEREOF, the parties hereto have caused this Plan and Articles of Merger
to be executed by the President and Secretary of each of them, pursuant lo authority given by their
respective Board of Directors and stockholders as desctibed in Article VT hereof.

ATTEST:

Michael J, C}e{se, Secretary

(Corporate Seal)

ATTEST:

-

g

" Michas! i. Clgse, Secretary

{Corporate Seal)

STATE OF FLORIDA

COUNTY OF She AcaT &

NLS ASSET MANAGEMENT CORP., a
Florida cotporation

By: \/\dw,&-q L O/LOL

Naney L. Close! President

"Surviving Corporation”

NLS ASSET MANAGEMENT CQORP., a
Connecticuf corporation

By: MQM_A’“? [,.__-- OQ,DQ__ .
Nancy L. Close, President

"Merged Corporation”

The foregoing instrument was acknowledged before me this _ {7 _ day of Deccmber, 1998,
by Naticy L. Close, as President of NLS ASSET MANAGEMENT CORP., a Florida corporation,

on beha}f‘ of the corporation.

FL, 84200324 _Golap

(((US8000023886 8)))

She is personally known to me or has produced
L a2s identification

mﬁéff\?}xz / A’Z:’»d _ |

lic

ALpe . o
{Print, Type or Stamp Namc)

My Commission Expires: /), « -8

- mm--rmm:m«rc«-:m«m««:{,c
i) Alyce M, Gee %
3 Nl © Notary Public, Siate of Florida £
;.%? 65 Cemmission No. €C 592971 %
5 ceer® My Commission Exp. 1 2/R/2000 :.;
% Bondod Thruugh Fla Notary Servior & Roading G, 5
SRR AR AR AR LSRR SR Y
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STATE OF FLORIDA
COUNTY OF TA

The foregoing instrument was acknowledged before me this {7 day of December, 1998,
by Nancy L. Close, as President of NLS ASSET MANAGEMENT CORP., a Connecticut
corporation, on behalf of the corporation. She is personally known 1o me or has produced

W as identification.

LN
Fl 8430632 sh-af » NZ/W ot L{j’;/é’éé
[s) c

Lo M- o
(Print, Type or Stamp Name)

My Commission Expires: /2~ §>Fpee

2SN CC e e

§ awre LTSS l’(’{‘;’(’{({g

Alyer M, Ciec
$ « NG < Notary Public, St of Froridy
&N d§ Cmmm:mNu.CCSB.ZW! %
% 00" My Cominisgion 3
5 Exp. 124872000 ¥
}\\\m"\ d Throuapts ln, Servico & Co X
wx-.w.tuums\««ax.x_u\\k\\u\wfé

FAWPS1\WORKAIBGCLOSEWMERGER.NEW
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