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. BAXTER, STROHAUER & MANNION, PA.

FIRST NATIONAL BANK OF FLORIDA BUILDING, SUITE 300
1150 CLEVELAND STREET
CLEARWATER, FL 33755
GARY N, STROHAUER
ELIZABETH R. MANNION

TEL (7273 461-6100
FAX (727) 447-6899
June 10, 1999 EMAIL: lawyer@baxstroh.com
Florida Department of State
P. O. Box 6327
Tallahassgsee, Florida 32314 -
Re: Russell Johns Associd . Inc.
Dear Sir:

CSOOZ2S503759——5
- - -0B/14/33--01116--001
¥R T, TS hekEng3, 75
Enclosed please find an original and one copy of Articles of
Merger for the above-named corporation.
firm's check in the amount of $43.75.

‘Also enclosed is our
Pleage file the enclosed
to the undersigned.:

document and return a certified copy
Very truly yours,

BAXTER, STROHAUER & MANNION
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

RUSSELL JOHNS ASSOCIATES, LTD., a New York corp., 829512

INTO

RUSSELL JOHNS ASSOCIATES, INC., a Florida corporation, P99000024525

File date: June 28, 1999

Corporate Specialist: Susan Payne

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

June 18, 1999

Gary N. Strohauer, Esquire

1150 Cleveland Sireet

First National Bank of Florida Bldg #300
Clearwater, FL 33755

SUBJECT: RUSSELL JOHNS ASSOCIATES, INC.
Ref. Number: P99000024525

We have received your document for RUSSELL JOHNS ASSOCIATES, INC.
and check(s) totaling $43.75. However, the enclosed document has not been
filed and is being returned to you for the following reason(s):

The fee to file articles of merger is $35 per corporation merging. An additional fee
of $35 is required.

Please return your document, along with a copy of this letter, within 60 days or
your filing wili be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6901.

Susan Payne
Senior Section Administrator Letter Number: 199A00032710

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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These Articles of Merger are entered into this rﬁgﬁ{@ESUﬁE
L\T(/Ug , 1999, by and between RUSSELL JOHNS ASSOGT AS@@@,_[?LGR!BA
and RUSSELL JOHNS ASSOCIATES, INC. -

pursuant to Section 607.1105, Florida Business Corporation Act
and the New York State Business Corporation Act, Russell Johns
Associates, ILtd., a New York corporation, and Russell Johns
Agsociates, Inc., & Florida corporation, hereby adopt and file the
following Articles of Merger for_ the purpose of effecting the
merger of Russell Johns Associates, Ltd. into Russell Johns
Associates, Inc., which shall be the surviving corporation.

ARTICLE I

Plan of merger effecting .the merger of Russell Johns
Associates, Ltd. with and into Russell Johns Associates, Inc., ig
attached hereto and made part of these Articles of Merger as
Exhibit “A.” '

ARTICLE II

The name of the surviving corporation is Russell Johns
Associatesg, Inc., a Florida corporation.

ARTICLE IIT
The effective date of the merger shall be the date of the
filing of these Articles of Méerger with the Secretary of the State
of Florida, (the effectiveé date of the merger).

ARTICLE IV

ke of this date and as of the effective date- of the merger,
100% of the issued and outstanding shares of Russell Johns
Associates, Ltd. and Russell Johns Associates, Inc. was and is held
by Cedar Resources, Inc., a Florida corporation, and gaid entity as
sole shareholder consents to, approves and joins in these Articles’

of Merger.

TICLE V

The Plan of Merger was adopted by the written consent of the
Board of Directors of Russell Johns Associates, Litd. on June 3,
1999 and Russell Johns Agsociatés, Inc. on June 3, 1993. The
consent of the sole shareholder of each corporation is appendeds
hereto. - ' =
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IN WITNESS WHEREOF, the parties have hereunto .set their hands
and seals this Hp day of Suwe , 1999,

RUSSELIL: Ji S ASSOCIATES, LTD.

A NS N

%b@nm&iﬂ&.ﬁg o Tts: A/ {ngs .

o~
RUSSELL JOHNY ASSOCIATES, INC.

%meﬁi&bm; _ __Its: Q {REs

The undersigned as sole “ghareholder of Russell Johns
Associates, Ltd. and Russgell Johns Asscciates, Inc. consents to,
approves and Jjoins in these Articles of Merger.

CEDAR RESOUR$ES, INC.

. . _ It )( Qﬂ@b
v

STATE OF FLORIDA = T — . ' ' o
COUNTY OF PINELLAS | ’ P ' :

The foregoing instrument was acknowledged before me thisg Sv‘é

day of _Nuna . 1999, by _ohn C.ipa.%s as __ £nen
for RUSSELL JCHNS ASSOCIATES, LTD. N

%Bmmbam E. Fragier NOTARY PUBLIC

ssioﬂ # GG B ) r . .

Explg;: Apr. 25*205626 My Commission Expire
Thry

“\
Atlantjo Bondmg Co., Ine.

Personally kinown Jﬂ or Produced identification o
Type of identification produced - . — .




STATE OF FLORIDA
COUNTY OF PINELLAS - - .

The foregoing instrument was acknowledged before me this BrCL o
day of 'jugg , 1988, by . as neo L.
for RUSSELL JOHNS ASSOCIATES, INC. )

, Barbara E. Frazier NOTARY PUBLIC
E zCommisston # CG 815416 My Commission Expires:
E £ Expires Apr. 25, 2003 4 =P Hl IS~ 95&3

,‘ Bonded Thru
*see Atlantic Banding Co., Inc.

Personally known \IL or Produced identification
Type of identification produced

STATE OF FLORIDA L - -
COUNTY OF PINELLAS LT

The foregoing instrument was acknowledged befor 5 me this 5 4

day of "June , 1999, by
wiue,  Barbara E. Frazier NOTARY . PUBLIC

for CEDAR RESOURCES, INC.
2 # CC 815416
Z Commission . . . .
% %kpim Apr. 25,2003 My Commission. Expires: %—QE‘JDOj
iy OF
Zoti

W,
», "’l;

Bonded Thru
Atlantic Bonding Co., Inc.

‘\| 1]
o

Personally known )L or Produced 1dent1flcatlon )
Type of identification produced . - o R
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PLAN OF MERGER

THIS PLAN OF MERGER is made and entered into this %gQ day of
Vg , 1999, by and between RUSSELL JOHNS ASSOCIATES, LTD., a
New York corporation, and RUSSELL JOHNS ASSOCIATES, INC., a Florida
corporation, rsaid corporations sometimes hereinafter.collectively
being referred to as “Constituent Corporations.”

WHEREAS, Rusgell Johns Associates, Ltd., a New York
corporation, has authorized capital stock of Two Hundred (200)
shares of common stock at no par value which, as of the date
hereof, all Two Hundred (200) shares are issued and outstanding and
held by Cedar Resources, Inc., a Florida corporation; and

WHEREAS, Ruggell Johns  Associates, Inc., a = Florida
corporation, ~has authorized capital stock of One Hundred {(100)
shares, par value of $1.00 per share, which, as of the date hereof,
all One Hundred (100) shares are issued and outstanding and held by

Cedar Resources, Inc.; and

WHEREAS, the Board of .Directors of both corporations
identified above believe it is in the best interest of both
corporations to merge with Russell Johns Agsociates, Inc., a
Florida corporation, to. be the surviving corporation, and the
following Plan Of Merger which is adopted pursuant to the New York
State Business Corporation Act and Section 607.1104 of the Florida
Business Corporation Act. -

1. Merger. Russell Johns Associates, Ltd. shall be merged with
and into Russell Johns Associates, Inc.

2. Effective Date. The merger shall become effective immediately
upon the filing of Articles of Mergeér with the Secretary of State
of the State of Florida in accordance with the Florida Busginess
Corporation Act, without any vote or other action on the part of
the board of directors or shareholders of Russell Johns Associates,
Ltd. Time of such effectiveness is hereinafter called the

“affective date.”

3. Surviving Corporation. Russell J&hns Asgociates, Inc. shall be

the surviving corporation of the merger and shall continue to be
governed under the laws of the State of Florida. On the effective
date, the separate corporate existence of Russell Johns Associates,

Ltd. shall cease.

4. Articles of Incorporation. The Articles of Incorporation of

Russell Johns Associates, Ltd. were filed December 12, 1968 with
the Department of State for the State of New York, Film #722304-4.
The Articles of Incorporation for Russell Johns Associates, Inc.
were filed March 17, 1999 with the Secretary of State for the State
of Florida, Charter #P99000024525. The Articles of Incorporation
of Russell Johns Associates, Inc. as they exist on the effective
date shall be the Articles of Incorporation of the merged company
following the effective date, unless and until the same shall be

EXHIBIT




thereafter amended or appealed in accordance with the laws of the
State of Florida.

5. B ws.  The bylaws of Russell Johns Associates, Inc. as they
exist on the effective date shall be the bylaws of the merged
companies following the effective date, unless and until the same
shall be amended or appealed in “accordance with the provisions
thereof and the laws of the State of Florida.

6. Board of Directors and Officefs. The members of the board of
directors and officers of Russgell Johns Associates, Inc.
immediately prior to the effective .date shall be the members of the
board of directors and the officers, respectively, of the merged
company following the effective date, and such persons shall serve
in such offices for the terms provided by law or in the bylaws or
until theilr respective successors are elected and qualified.

7. onversion of Outs ding Stock of Ruggell Johns Agsgociates

Ltd. ©On the effective date, each issued and outstanding share of
Russell Johns Associates, Ltd. shall cease to be cutatanding.
Cedar Resources, Inc., a Florida corporation, being the holder and
owner of 100% of the issued and outstanding shares of both of the
corporations being merged pursuant hereto shall continue to own One
Hundred (100) shares of the issued and outgtanding stock of the
surviving corporation, Russell Johns Associates, Inc., being One
Hundred (100} shares having a par ¥alue of $1.00 per share.

8. Righ and Liabilities of Russell Johns Associates td At
or after the effective date, and in:all manner of arnd as more fully
set forth in Florida Business Corporation Act and the New York
Business Corporation Act, the title_to all real property and other
property, or interests therein, owned by Russell Johns Associates,
Ltd. and Russell Johns Associates, Inc. shall be vested in Russell
Johns Associates, Inc. without rewversion or impairment; Russell .
Johns Associates, Inc. shall succeed to and possess without further
act or deed all estates, rights, privileges, powers and franchises,
both public and private, and all of the. property, real, personal
and mixed, of. each of Russell Jochns Assgoclates, Ltd. or Russell
Johns Associates, Inc., without reversion or impairment; Russell
Johns Associates, Inc. shall thence forth be responsible and liable
for all of the liabilities and obligations of Russell Johns
Associates, Ltd.; any claim existing or any action or proceeding
pending by or._against Russell Johng Associates, Ltd. or Russell
Johns Associates, Inc. may be continued as if the merger did not
occur or Russell Johns' Associates,” Inc. may be substituted for
Russell Johns Associates, Ltd. in.the proceeding, neither the
rights of creditors nor any liens upon the property of Russell
Johns Associates, Ltd. or Russgell Johns Associates, Inc. shall be
impaired by the merger; and Russell Johns Associates, Inc. shall
indemnify and hold harmless the officers and directors of each of
the parties hereto against any and all such debts, liabilities and
duties and against all .claims and demands arising out of this

merger. -



9. Provisions Relating to New York. The surviving corporation,
Russell Johns Associates, Inc., may be seived with process in this
State (New York) in any action or special proceeding for the
enforcement -of any liability or obligation of Russell Johns
Associates, Ltd. and for the &nforcement of the right of
shareholders and meubers of Russell Johns Associates, Ltd. to
receive payment for their interests against the surviving

corporation.

Russell Johns Associates, Inc. designates the Secretary of State of
New York as its agent upon whom process against it may be served.
The post office address for Russell Johns Associates, Inc. is 1001
South Myrtle Avenue, Suite 7, Clearwater, Florida 33756.

Subject to the provisions of Section 623 of.the New York Business
Corporation Act, Section 1005 of the New York Limited Liability
Company Law and any applicable statutes, Russell Johns Associates,
Inc. will promptly pay to the shareholders of Russell Johns

Asggociates, Ltd. the amount, if ‘any, to which they shall be
entitled under the provisions of the Business Corporation Act and
the Limited Liability Company Law or any applicable statute
relating to the right of shareholders, owners and members to

receive payment for their interests.

10. Governing Law. This Plan of Merger shall in all respects be
construed, interpreted and enforeed in accordance with and governed
by the laws of the State of Florida and the State of New York.

IN WITNESS WHERECQCF, the parties have hereunto set their hands
and seals this 3gp day of ~Tuwee _

RUSSELL JO

RUSSELL JCHNS~ASSOCIATES, INC.

. By: )»\;&M

' o Its: . 0 Rags

con-corp/russell/ mergpln



