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ESFECTIVE DATE ARTICLFS OF KERGER

12 3¢
(Pursuant to §€607.1101 and §€607.1104 of
Florica Business Corporation Act)

[
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1. CIC Group, Inc. and CIC Administrative Berviceéms; Iur.,

bairg validly and legally formed undar the lave of the*Statd of

Floricda have adopted a Plan of Merger. CIC Group Inc. owns all of

the ocutstanding shares of CIC Administrative Services, Inc. and

therefore CIC Group Inc. 1is the parent cceorporaticn and CIC
Administrative Services, Inc. is the eubsidiary corporation.

2. The name of the surviving corperation s CIC Oroup Inc.

3, Tha Plan af Marger of the undersigned corporaticons was
adopted pursuant to Sections 607.1101 and €07.110) of the Flcrida

Statutes and 1s attached hereto as Exhibit *A®,

4. The Plan of Merger will bacoma effective on Dec. 31, 1996.

S, No changes 4in the Articles of Incerporaticon of the
surviving corporation have bean madae.

€. The Plan of Merger was adopted by the Sharehclders and by
the Board of Directors of CIC Administrative Services, Inc. on

Cecerber )0, 1396, as evidenced by Exhibit *B=,

7, Since this is a wmerger of a fully owned subeidiary into
its parent, approval by the shareholders cf the parent, CIC droup
Inc., i3 not required. The Plan of Merger was the Board
Dircctors of CIC Grovp, Inc, on Docerber 30, 1926 ag cvilds

8. The Plan of Merger calle for the cu
lzegued ehareg of the subeldiary corperatio
Sarvices, Inc.
ismued or Alistributed.

DATED: Deacember 30, 199%6.

CiC Aninictrative Services, Inc. CIC
a Floriida corporat

By (220 e
¥illiam A. Herrera, President

o ;J\ 4&6_,

By . .
Willjam A. Herrera, Secretary
(Corporate Geal)

@ \CTOWBOS A
Dwe 34, LBM\L.L0 pa

ERFNTD FI
T MALD RTOEO s !r%lpa':n PA
ﬁog,zssgﬁtg’&t., 903, mihmz, ma

FIORINA RAR Y. 259TY
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STATE CF FLCRICA ;
88
COURTY CF DADE )

ﬁ The foregoing instrumant was acknowledged before ma this
3¢~ day of December, 1956, by Luls A. Ortega, as President cf CIC
Group Inc., a Plorida cerporaticn, on behalf of the corporatica.
He is perscnally known to me and did pot take an oath,

NOTARY PUNBLIC

-»
State ot Florida
My Commigaion Explires:

m-n-r“
-nu--

STATE OF FLORIDA ) ‘ j cmm
) &8 °"l nn aese
COUNTY OF CADE )

:f The foregoing {nstrument was acknowledged hefore me this
of Decembar, 1396, by William A. Harrera, as Prasidant of
CIC Mm istrative Services, Inc., a Florida corporation, on behalf

of the corporation. He is perscnally known to we and did not take
an oath. '

NOTARY PUBLIC ~

State ¢f rlorida

T

LA O

My Commissicn Expires:

[ A {a¥ . K -]
Suw 26. LPN\D 4d pu
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EXHIBIT "A"

PlAX QF WERGER

Plan of Merger Cated Decexber 30, 1996 between CIC Group Inc.,
a Florida corporation (hereinafter the *Surviving Corporation®) and
CIC Administrative Sexvices, Inc., a Florida corperation
(Rereinafter the *Absorbed Corporatien®).

SIIPTLATIOND

A. The Surviving Corporation is a corporation crganized and
existing under the lawa of the State of Plorida, with its principal
office at 888 Arickall Avenue, 5th Ploor, Miami, Fl 33131.

B. The 6Gurviving Corporation has a cepitalization of One
Thouaand (1,000) authorized shares of Cna Dollar ($1.00) par valum
common stock, of which 31,000 shares are fssued and cutstanding.
All such shares ars held by Banlane Investments, Ltd.

C. The Absorbed Corporaticn is a corporation organizesd and
existing undar the lawa of the State of Florida with its principal
office at B8B83 Brickall Avenua, $th Ploor, Mismi, Fl 33131.

D. Tha Absorbed Corporation has a capitalization of 1,000
authorized shares of common stock par value 31.00 of which 1,000
shares are issued and cutstanding.

E. All of the cutstanding sharas of tha Burviving Carpcraticn
are held by Banlane Investments, Ltd. All outstanding shares of
the Abscorbed Corporation are held by the Surviving Corporation.

P The Boards of Directors of the coastituent corporaticons
deem it desirsble and in the best business {nterests of the
ccrperaticns and thelir stockholders that the Absorbed Corporation
be merged into the Surviving Corporation pursuant to ths provisions
of tha PFPlorida Genersl Corporsticn Act in order that the
transaction qualify as a “recrganization® within the meaning of
Sec:;og 360 (a) (1) (A) of ths Internal Ravenue Code of 19%4, as
ame acl,

In consideration of the wutual covenants, and subject to tha
tarms arnd cconditions hereinafter set forth, the constitusnt
corporations agrse as follows:

1. Yerger. The Abscrbed Corporation shall merge with and
into the Surviving Corperatica which shall bs the surviving
corporation. n and after the Kifective Date, the Burviving
Corporation shall continue to exist as the Burviving Corperaticon
under its preecent namas pursuant to the provisions of tha Florida
Businems Corporation Act, and the separate existence of the
Absorbed Corperation ahall ceass. The Rurviving Corporation shall

S ALIC\ADTY . OR
Des 34, 13%0\3.ed po
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succeed to all the rights, privileges, tmmunities, and franchises,
end all the property, real, pesrscnal, and mixed of the Abscrbed
Corporation, without the necessity focxr any separate transfar. The
Survivy Corperation shall thereafter bs responsible and liablas
for all Jliabilicieas and cbligations of the Absorbed Corporaticna,
and neither the rights of creditors nor any liens on the proparty
o! the Absorbed Corporation shall be impaired by the merger.

2. Effective Date. The merger shall be effective am of tha
Jist day of December, 1996. On or bsfore that date, or as
otherwise required by the Plorida Business Corporation Act,
Articles of Merger shall be filed with the Florida Secretary of
State 80 as to reflect the merger.

3. Articles of Incorpoxation and Bylava. On and after the
Effective Date, the Articles of Incorporation and Py-Lavs ¢f the
Surviving Corporation shall be the same as the Articles of
Incorporaticn and By-lLaws of the Surviving Corperation immediataly
pricr to the Effective Dats.

Sharea of stock of Absorbed Corporaticn. The total number
of -haru of stock which the Absorbed Corporation has suthority to
issue {s one thousand (i,000) shares of common stock, par valus
$§1.00. The total number of shares of the Absorbed Corporation‘s
stock issued and outstanding on the date of this Plan s one
thousand (1,000) shares of common stock, all of which are owmed by
the Surviving Corporation.

5. mmn_aj'_ﬂmmmum_minmmn The total
number of shares of stock which the Surviwing Corporaticn has

authority to issue {s One Thousand (1, 000) eharss of common stock,
having a par valus of Ons (§1.00} Dollar per share, of which cne
Thousand (1,000) shares are issued and outstanding on the date of
this Plan and owned by Banlane Investmants, Ltd., as stated abovae.

6. Cancellation of Shaxes. Upon the Effective Date, each
jesued and outstanding share of common stock of tha Absorbed
Corporaticn shall be automatically cancelled and the certificates
representing such ahares ahall be surrendared and cancelled. Xo
additional shares of the common stock of the Burviving Corporaticn
shall be issued.

7. Dirsctors and Officers. The persons holding the offices
of Director, President, Tressurer, Secretary and all other offices
of the Surviving Corporation upon the Effecti{ve Date shall remain
the Directors, the President, the Tresasursr, ths Secretary and the
other cofficers of the Surviving Corporstion, as ths cass may bae,
until the election or qualification of thelr respesctivs auccesscrs
or until they shall resign, die or ctherwise ceass to hold such
directorships of offices in accordance with the By-lLaws of tha
Burviving Corporation.

% v SR FAX NDT? MMZR;
ESE0000] £160
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8. Eillings with Florida Secretary of State. The Absorbed
Corporation and the Surviving Corporaticn shall each cause to be
executed, filed and/or rzrecorded any document or documents
prescridbed by the laws of the State cof Florida and will each cause
to ba performad all necessary acts to effectuate the merger herelin
provided for, subject, however, to any provisicas hereafter
contained for abandoning this Agresmant before or after the
approval of same by the sharehclders and Directors of the Absorbad
Corporation and thas Surviving Corporation.

9. Abandorment of Merger. Rotwithstanding the approval of
this Agreement by the shareholders and Directors of ths Absorbed
Corporation and by the Directcrs of the Surviving Corporaticn, this
Agreement may be abandoned at any time prior to the filing of the
Articles of Merger in the offices of the Eecretary cf State of
Florida by the mutual written consent of the Absorbed Corperatica
and the Surviving Corporation authorized by thair respective Eoards
of Directors.

IN WITNESS WHEREQF, thie Agreement has been duly executed by
and on behalf of the Abscrbed Corporation and the Suxviving
Corporation cn the 3% day cf December, 1996.

CIC Adninistrative Services, Inc.
a Plorjida ccrporation

} & #
Lutis A. Crtegd, President

G ACTCUSHTE MR
Dot b8 LM\ 4 ga

YAX KDIT MMIITR;
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STATE OF FLCRIDA )
} BS
COUNTY COF DADE )

The foregoing instrument was acknowledged before me thil.Lﬂ
day of December, 1956, by Luls A, Ortega, as President of CIC Group
Inc., a Florida corporation, on behalf of tha corporation. Ha is
parscnally known to me and did not take an oath.

NOTARY PUBLIC

My comission expires:

. SrMG. SOTART BAM

WIS SOLANES M

STATE OF FLORIDA ; S5 ( “:cu"uu_
OF DADE ) O o [ TU N AL L]

The formgoing instrument was acknowledged before me this
A0th day of December 1396, by William A, Herrera., as Presidant of
CIC Administrative Servicas, Inc., a Florida corporation, on behalt
of tha corpgration. He is perscnally known to ms and did not takae
an oath.

My Commission Fymires: Py S-=eegre—preay—yry
SNNaLIe SOLARS M
- L]
‘) J COaE21LS
L L ]
L d ML® J7 4908

A e e N : FAX NPT MMER
40000128160
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EXHIRIT *Be

CNANIMOUS CONSENT RESCLUTICNS OP THR
BOAXD CF DIRECTORS AND EHAREHOLDER

QF CIC MAdministrative Saxvyices, Inc,

The undersigned, being the sole shareholdar and all of ths

directors of CIC Administrative Services, Inc., a Plorida
corporation, heraby adopt the following resoluticns by unanimous
consent :

RESOLVED, that the Plan and Agresment of Merger
batween CIC Adninistrative Services, Inc., a
Florids corporation {(*CIC Administrative*®) and
CIC Qroup Inc., a Plorida corporation, (*CIC
Group®), pursuant to which CIC Administretive
shall be werged into CIC QOxoup, 1is heredy
adopted and approved and the cofficers of CIC
Administrative, and each of them, are hsrely
authorired and directed to execute, acknowledsge
and daliver tha Agrsamant and Plan of Msrger
and the Articles of Nerger and to determine the
date on which such merger ahall be effective,
which date shall ba such aa shall be med
advisable by the President or Vice
Presicent of the Corporation.

These resolutions are adopted on thi
1996.

b al

William A. Herrera

Aoth day of Decenber,

SACIOADMNIN Wl
Dax 36, LPPEND o6 P

FAX XNDIT NMEIR:
H6000018160
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EHIBIT *C*
TNANIMCUS COXNSENT RESOLUTIONS OF THE
BCARD OF DIRECTORS QF CIC GROUP INC.,
The undersigned, baing all of the directors of CIC Group Inc.,

a Plorida corporation, harebry adopt the following resoclutions by
unanimous consent:

RESQLVED, that the Flan and Agreement ©f Marger
batwean CIC Administrative Ssrvices, Inc., &
Florida corporation (*CIC Administrative®} and
CIC Group Inc., & Florida corporaticn (*CIC
Group®) pursuant to which CIC Administrative
shall be werged into CIC Group is hareby
adepted and approved and the officers o<of CIC
Group, and sach of them, are hareby asuthorized
and directad to execute, acknowladge and
deliver the Agreement and Plan of Marger and
the €8s of Merger and to determine the
which such merger shall bs affactive,
Th date shall be such as shall be deemed
fdvisable by the President or any Vice
President of the Corpcration.

» ara adopted on this 30th day of Dacember, 19%6.

S OLTOUDMTE  MOE
Dme 28. 189¢\):48 po
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ARTICLES OF MERGER

CIC CAPITAL, INC., a Florida corporation, P930000356203

INTO

CiC GROUP INC., a Florida corporation, S20070.
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Corporate Specialist: Steven Haris
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EFFECTIVE DATE F
L g;.j'/’ ARTICLEZ OF MERCER
(Pursuant to §607.1101 and £607.31104 of
Florida Buainsas Corporation Act)

RN I it b I

0Y013 188871
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1. CIC Group, Inc. and CIC Capital, Inc., baing va?t&ly
leqally fermed under the laws of the State of Florida have adopted
a Plan of Margar. CIC Group Inc. owns all of the cutstanding
shares of CIC Cupital Inc. and tharefors CIC Qroup Inc., is the
parent corporaticn and CIC Cspital Ine, is ths subaidjary

corporation.
2. The name of the surviving corporation is CIC Group Inc.

3. The Plun of Merger of the undersigned corporations wvas
adopted pursuant to Sections 607.1101 and 607.1193 of the Plorida
Statutes and is attached hereto as EBxhibit °A°*.

4. The Plan of Merger will become effective on Dececbar )1,
1996.

5. No changes in the Articles of Incorporation of the
surviving corporation have been wmade.

6. The Plan of Merger was adogted by the Shareholders and by
the Board of Directors of CIC Capital Inc. on December 30, 1936, as

evidenced by Exhibit *"B*.

7. S8ince this is & margar of a fully ownad subsidiary into
its parent, approval by the shareholders of :ho par}ne CIC Qroup

Difactors AP Ed A oo Knatar 30 1150 A EVALLYE, PRRE o,

8. The Plan ¢f Merger calls for the cancellaticn of the
issued shares of the gubsidiary corporatiop CIC Capital Inc. No
additional shares in CIC Group Inc. will Lé issued g distributed.

By _i
William A. Herrera, Secrstary gaf Eecretary
{Corporate Seal) t;drpont- Saal)

%&"Lﬂm P.A.
TAX ADTT NOMBYR:

E 20 AVENIR, $900, MOAMI, FL 331)]

350-5900
BAR MO, 235721 mE000018161
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STATE OF FLORIDA )
) 88
COUNTY OF DADR )

The foregoing instrumsnt was acknowledged before ma this
30th day of December, 1556, by Luis A. Ortega, as FPresicdsnt of CIC
Group Inc., a Plerida corporation, on behalf of the corperation.
Ea is personally known to me and did not take an csyh.

My Comission Expirss:

STATE OF FLORIDA ; g
s
COUNTY OF DADE )

The foregoing instrument was acknowledged before ma thim
Aoth day of December, 1956, by William A. Herrera, as President of
C1C Capital Inc., a PFlorida corporation, <n behalf of tha
corporation. He {a perscnally known to me and did not take an

cath.

My Commisgicn Expires:
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ELAN OF MERGER

Plan of Merger cdated Decenber 39, 1996 betwean CIC Group Inc.,
a Plorida corporaticn {hereinaftar tha *Surviving Corperation®) and
CIC Capital Inc., a Plorida corporation (hereinaftar the °*Abscorbed
Corporaticne®).

STIRCLATIONS

A. The Surviving Corporation is a corporation organized and
existing under the laws of the State of Florida, with its principal
office at 888 Brickell Avenue, 5th Ploor., Mismi, Fl 33131,

8. The Surviving Corporaticn has a cepitalization ¢f One
Thousand (1,000) authorized shares of One Dollar ($1.00) par value
common stock, of which 1,000 shares are issued and ocutstanding.
All such shares are held by Banlane Invastmants, Ltd.

c. The Absorbed Corporation is a corporation organized and
existing under the laws of the State of Florida with its principal
cffice at 883 Brickell Avenue, 5Sth Floor, Miami, Fl 331131,

D. The Absorbed Cozporation has a capitalization of 1,000
suthorized shares of common stock par valua £1.00 of which 1,000
shares are issued and cutstanding.

B. Al]l of the outstanding shares of the Surviving Corporation
are held by Banlane Investments, Ltd. All outstanding shares of
the Abscrbed Corporation are held by the Surviving Corporation.

F. The Boards of Diractors of ths conatituent corporations
deem it desirable and in the best business interests of the
corporations and their stockholders that the Absorbed Corporation
be merged into the Surviving Corporation pursuant to the provisions
of the Florida General Corporation Act in order that the
trangaction qualify am a °*reorganization® within the weaning of
Sectéog 368{a) {1} {A) of the Internal Revenue Code of 1954, as
amended.

In conmiderstion of the mutual covenants, and subject to the
terms and conditions hereinafter set forth, the constituent
corporations sgree as follows:

1. Merger. The Absorbed Corporation shall werge with and
into the Surviving Corporation which shall be the surviving
corparation. On and after tha ZEffective Datas, tha Burviving
Corporaticn shall continua to axist ss ths furviving Corporaticon
under its present pams pursuant to the provisions of tha Florida
Business <Corporation Ast, and the separate existence of the
Absorbed Corperaticn shall ceass., The Surviving Corporation shall
succeed to all the rights, privilegea, {mmnities, and franchises,
and all tha proparty, real, parsonal, and mixed of tha Absorbed
Corporation, without the necessity for any separate transfer. Ths

TAX XDIT MIIER;
000018161
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Surviving Corporstion shall thereafter be responsible and liable
for all liabilities and cbligationz of the Abscrbed Corporaticn,
and peither the rightes ©f crediteors nor any liens on the property
c!{ the Absorbed Corporaticn shall bs impaired by the maerger.

2. Effectsve Date. The merger shall be effective as of the
list day of December, 199%6. On or before that date, or as
otherwise required by the FPlorida Business Corporation Act,
Articles of Merger shall be filed with the Floricda Secretary of
State sc as to reflect the merger.

3. Articles of Incorporation and Bylaws. On and after the
Effective Date, the Articles of Incorporation and By-Lawas of the
Surviving Corperaticn zhall be the same as the Articles of
Incorporation and By-Laws ¢f the Surviving Corporaticon immediataly
prior to the Effective Date.

Eharea of stock of Absorbed Corporation, The totsl number
of lhax'en of stock vhich the Absorbed Corporation has authority to
issue i@ ocne thousand (1,000) shares of common stock, par valus
$§1.00. The total pnumber of shares of the Absorbed corporation‘
stock iesued and ocutstanding on the date of this Plan is one
thousand (1,000) shares of common stock, all of which are owned by
the Surviving Corporation.

5. shares of sStock of Surviving Corpoxarion. The total
number of shares of s&tock which the Surviving Corperation has
authority to issue is One Thousand (1,000) shares of commen stock,
having a par value of One (51.00) Dollar per share, of which cone
Thousand (1,000) shares are issued snd cutstanding on the date of
thie Plan and owvned by Banlane Investments, Ltd., as atatad abova,

6. Canrellation of Shares. Upon the EZfective Date, each
issued and outstanding share of common szock of the Absorbad
Corporation shall be automatically cancelled and the cartificates
representing such shares shall be surrendered and caucelled. o
additicnal shares of the common stock of the Surviving Corporation
ehall be lssued.

7. Rirectors and Officers. The persons holding the offices
of Director, President, Treasurer, Becratary and all othar offices
of the Surviving Corporation upen the Effective Date shall remain
the Directors, the Presidant, the Treasurer, the Becretary and the
othar officers of the Survivlng Corperation, as tha case may hae,
until the election or qualification of their respective successors
or until they shall resign, die or otherwise cease to hold such
directorships of offices in accordance with ths By-laws of the
Surviving Corporation.

.. m.m_w.n_nnum_sssmuic_nu;m The Absorbed
Corporation and the Surviving Corporation shall each caure to be

sexacuted, filed and/or recorded any document or documants
prescribed by the laws of the State of Florida and will sach cause
to be performed all necessary acts to effectuate the merger herein

FAX NOIT NMOMRTR,
E6000018161
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provided f{or, subject, bowever, to any provisions hareafter
contained for abandoning this Agreement before or after the
approval ¢f same by the shareholders and Directors of ths Abacrbed
Corporstion and the Surviving Corporation.

9. Arandonment of Merqger, Notwithatanding the approval of
this Agreement by the shareholdars and Directors of the Absorbed
Cerporaticn and by the Directors of the Surviving Corporation, this
Agreement may be abandoned at any tima prior to the filing of ths
Articles of Marger in the offices of ths Secretary of Etate of
Florida by the mutual written consent of the Absorbed Corporation
and the Surviving Corporation authorized by thair respective Boards
of Directors.

IN WITNESS WHERECF, this Agreement has been duly axscuted by

and on behalf of the Absorbed Corporation and the Surviving
Corporation on tha 30th day of December, 1996.

At

Willdam A. He

CIC Capital Inc.,
a Florida corperation

|

FAX ADDTT NOERR)
196000018161
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STATE OF ¥LORIDA )
) &8
COUNTY OF DADE )

The foregeing tnstrumant was acknowledged before me this 30th
day of Dacembar, 1956, by Lula A. Ortegs, as President of CIC Group
Inc., a Floricda corporaticn, on behalf of tha corporation. Ha ia
personally known to mwe and did not take an cath,

My comaisaiocn expires:

STATE OF FLORIDA )
) BS
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this
icth day of December 1956, by Willianm A, Herrsra, ss Preasident of
CIC Capital Ine., a Florida corporation, on beshalf of the
corgoratlcn. He is personally known to wme and did not take an
oath.

My Commissican Expires:

FAX ANIITT TMEEDR
000018161
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EXHIBIT *Be

UNANIMOUS CCNSENT RESOLUTIONS OF THE
BQARD OF DIRECTCRS AND SHAREHOLDER

OF CIC CAPITAL, INC.

The undersigned., being the sole shareholder and all of the
directors of CIC Capital Inc.. a Florida corporation, herelry adopt
the following resolutions by unanimous consent:

RESCLVED, that the Plan and Agresamant of Margar
between CIC Capital Inc., a Florida corporation
(*CIC Capital®) and CIC Group Inc., a Florida
corporation, (°CIC Oroup®), pursuant to which
CIC Capital shall be merged into CIC Group, is
hereby adopted and approved and ths cfficers of
CIC Capital, and each of themn, are haraby
authorired and directed to execute, acknowledge
and deliver the A?reemenc and Plan of Merger
and the Articles of Marger and to determine the
date on which such marger shall be effective,
vhich date ahall be such as shall be deemed
advisable by the President cr Vice
President of the Corporation.

These resoluticons are adopted on thi day of December,
1996.

S0UE DIRECTOR «

—al

Willtam A. Herrera

TAX AT RUMITRYG
n6000Q1 6143
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EXHIBIT °C®
URANIMOUS CONSENT RESCLUTICNS OF THE
BOARD CP DIRFCTORS OF CIC GPOUP INC,

The undersigned, baing all cof the directors of CIC Group Inc..
a8 Florida corporaticon, hereby adopt the following resoluticns by
unanimous consent:

RESQLVED, that the Plan and Agrsemsnt of M.orgar
between CIC Capital Inc., a Plorida corporstion
(*CIC Capital®*} and CIC Group Inc., a Florida
corporation (*CIC Group®) pursuant to which CIC
Capital shall be merged into CIC Group s
heareby adopted and approved and the officers of
Cl1C Group, and each of them, are hareby
authorized and directed to axecute, acknowledge
and deliver the Agreenxent and Plan of Merger
and the Articles of Nerger and to determine the
cdates~on which such merger shall be effective,

¢h date shall be such as shall ba desmad
advisable by the President or any Vice
Preaident of the Corporation.

are adopted on this 30th day of Dacember,
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ARTICLES OF MERGER
Merger Sheet

CiC ASSET MANAGEMENT, INC., a Florida corporation, P83000036201

INTO

CiC GROUP INC,, a Florida comporation, $20070. -

Filo date: Decomber 30, 1996 , effective December 31, 1908
Comporate Specialist: Steven Harris

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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EreeCTivE DATE
B ARTICIES QP MweaER

(Pursuant to $607.1101 and §607.1104 of
Florida Business Corporstion Act)

M Wi

()
¥

N
’7 =

o.,.,.
33

1. CIC Group, Inc. and CIC Aaset Managenent, xmi;,_
validly and legally formed under the lsws of thes State 0?.31’10
have adopted & Plan of Merger. CIC Oroup Inc. owns all of
cutstanding shares of CIC Assset Management Inc. and therefore CIC
Group Inc. is the parent corporation and CIC Asset Management Inc.

is the subsidiary corporation.
2. The name of the surviving corporation (s CIC QOroup Inc.

3. The Plan of Marger of the undersigned corporations was
adopted pursuant to Secticns 607.1101 and 607.1103 of the Florida
Statutes and is attached hersto as Exhibit *i*,

‘.. The Plan ©f Merger will becoze effective on December 33,
1896.

s. Bo changes in the Articles of Incorporaticon of the
surviving corperaticn have bsen made.

6. The Plan of Merger was adcpted by the Bhareholders and by

the Board of Directors of CIC Asser Management Inc. on December
30, 1996, aa svidenced by Exhibit "B",

7. Since this 18 a marger of a fully owned subsidiary into
its parent, approval by the -hlreholderl of the parent, CIlcC chup

lnc., i8 not reqguired. The Plan of was adoptad by the Board
Directors of CIC Ghorp, Inc. an Decuerber 30, I”Summmtv.

8. Tha Plan of Marger calla tor r,h’i cancellation of tha
imaued shares ©f the subsidiary corporagtfon, CIC Asset Hanagement
Inc. No additicnal shares in CIC Grogdp Iac be ismued or
distributed.

CATED: Decambar 30, 1956.

CIC As ‘anagement Inc.,

a rlo ida ccﬁ

utlliamA Herrera, President

ATTEST
BY‘ A%——_
William A. Harrara, Bacretary

{(Corporate Seal)

S A\CIOAMTY wih
Dew 31, 1PPE\). 0% pm

PREPARED HYI

igogs“(:ﬁ? X:?'q°§9h§a‘"?b& $ 3m 96000018162

FLORIDA BAR NO. 259721
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STATE OF FLORIDA )
) E8
COCNTY CF DADE )

The foregoing instrument was acknowledgsd bafore me this
A0ch day of Decenber, 1996, by Luia A. Ortegs, ss Presidant of CIC
Group Inc., a Florids corporation, on behalf of the coyporation.
Ha is personally known to ma and did not take an ocath.

Stats of Florida

My Commissicn Expires: EEE SFPCIL, SBNAIY GaaL
STATE OP FLORIDA ‘*o. ol o,
_Jm_

)
) 88
)

COUNTY OF DADE

Tha foregoing instrumant was acknowledged before me this
20th day of December, 1996, by William A. Herrara, as President of
CIC Asset Managemant Inc., a Florida corporation, on behslf of the
corporation. Ha is personally known to me and did not take an

cath,
c
-’

r—s g
il s

44 e
State of Florida

ol

|V s

My Commission Expires:

8 ACICOARMSIT Wl
e 34, LIM\D:M pB
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EXHIBIT ®A®
ELAN CE MIPOER

Plan of Merger dated December 30, 1956 between CIC Group Inc.,
a Florida corpeoraticn (hereinafter the *Surviving Corporation®) and
CIC Asset Management Inc., a Florida corperation (hereinafter the
*Absorbed Corporation’®).

STIPVLATIONS

A. The Surviving Corporation (s a corporation organized and
existing under the laws of the State of Florida, with Lts principal
office at 888 Brickell Avenua, Sth Floor, Miami, Fl 331231.

B. The Surviving Corporation has a capitalization of One
Thousand (1,000) authorized sharas of One Dollar {$1.00) par value
common atock, of which 1,000 shares are issued and outstanding,
All such shares are held by Banlane Investrments, Ltd,

c. The Absorbaed Corporstion is & corporaticn organized xnd
existing under the laws of the State of Plorida with {ts principal
office at 888 Brickell Avenue, 5th Floor, Miami, Fl 33131,

D. The Absorbed Corporation has a capitalization of 1,000
authorized shares of common stock par value $1.00 of which 1,000
shares are iesued and ocutstanding.

E. All of the cutstanding shares of the Surviving Corporation
are held by Banlane Investments, Ltd. All outstanding shares of
the Abgsorbsd Corporation are hald by the Survivirng Corporation.

F. The Boards of Directors of the conatituent corporations
deem it desirable and in the best business interssts of the
corporations and thair atockholders that the Absorbed Corporation
be merged into the Surviving Corporation pursuant to tha provisicns
¢f the Floricda Gensral Corporation Act 4in order that the
transaction qualify as a °“recrgmnization* within the meaning of
Bectéog 360 (a) {1) (A} of the Internal Revenue Code of 1954, as
amendeq.

In consideration of the mutual covenants, and subject to the
terms and conditions hereinafter set forth, ths constituent
corporaticns agrees as followm

1. Mergex. The Absorbed Corporation shall margs with and
into the Surviving Corporation ich ahall be the surviving
corporation. On and after the Effective Date, the Surviving
Corpcration skall continue to exist as the Surviving Corporation
under its presant nams pursuant to the provisions of the Florida
Business Corporation Act, and tha gsesparate existenca of the
Absorhed Corporation shall ceere. The Furviving Corperetion shel)

SALIAEET . MR
Due ¥, 10PE\LI N0 pu
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succeed to all the rights, privileges, immunities, and Lrsnchises,
and all the property, real, personal, and mixed of the Absorbed
Corpaoraticn, without the neceuity for any separate transfer. The
Surviving Corporation shall thereafter be responsible and liable
for all liabilities and obligations of the Absorbed Corporatioen,
and neither the righte of craditors nor any liens on thes property
of the Absorbed Corporstica shall be ilmpaired by the margar.

2. Effective Datsn. The merger shall be affective as of the
Jlst day of December, 1936. On or before that adxte, or a»
cthervise required by the Florida BSusirness Corporation Act,
Articles of Marger shall be filed with tha Plorida Sacratary of
State s0 as to reflect the werger.

3. articlea of Incorvoration and Bylaws. On and after the
Effective Date, the Articles of Incorpeoraticon and By-laws of tha
Surviving Corporation shall be the same a» the Articles of
Incorporation and By-lLaws of the Surviving Corporation immediately
prior to the Effactive Date.

Shares of gtock of Absorbed Corporatiocn, The total number
of aharen of stock which tha Absorbed Corporation has authority to
issue i{s one thousand (1,000) shares of common stock, par value
$1.00. Thas total ousber of sharea of tha Absorbad Corperation's
stock issued and outstanding on the date of this Plan i»s cne

thousand (1,000) shares of common stock, all of which are owned by
the Surviving Corporation.

5. Shares of Stock of Surviving Corporation. Tha total
number of shares of stock which the Surviving Corporastion has
authority to issue is Cne Thousand (1,000) shares of coemon stock,
having a par value of One (§1.00} Dollar per share, of which one
Thousgand (1,000) shares are issued and cutastanding on the date of
this Plan and cwned by Banlane Investments, Ltd., as stated adbove.

6. Cancellaticn of Sharea. UOpon the Effective Date, each
issued and cutstanding share of common stock of tha Absorbed
Corporation shall be nutmaticnny cancelled and tha cartificates
representing such shares shall bs surrendered and cancelled. MNo
acdditicnal shares of the common stock of ths Surviving Corperaticn
ehall ba isrued.

7. Directors and Qfficerz. The persons holding tha offices
of Director, President, Treasurer, Secretary and all other offices
of the Surviving Corporation upon the Effective Date shall remain
the Directors, the President, the Treasurar, the Sscretary and the
other officers of ths Burviving Corporation, as the cass may ba,
until the slection or qualification of their respective successors
or until they shall resign, dis or othsrwise ceass to hold much
directorships of offices in sccordance with the By-Lawas of tha
erviving Coerporaticn.

8.\ CIC\ASEET MM

Dee M. LI86LD.58 pu X XDIT NMIR,
mE000018162
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8. Pilangp with FPlorida Secretpry of frate. The Abscrbed
Corporation and tha Surviving Corporation shall esach casuse to be
executed, filed and/or recorded any document or documents
prescribed by the laws of the State of Florida and will sach cause
to be performed all necessary acts to effectuate the merger Larein
pzovided for, sublect, however, to any provisions hereafter
containad for abandoning this Agreement before or aftar the
spproval of same by the sharaholders and Directors of the Absorbed
Corporaticn and the Surviving Corporation.

9. Abandeonment of Merger. HNotwithstanding ths approval ol
this Agraement by the shareholders and Directors of tha Abacrbed
Corporaticn and by tha Directors of ths Surviving Corporation, thia
Agoreement may be abandoned at any time prior to the filing of the
Articles of Merger {n the offices of the Secretary of State of
Plorids by the mutuaz) written consent of the Absorbed Corporstion
and the Surviving Corporation authorized by thair respactive Boards
of Directors.

IN WITNESS WHERECOF, this Agreement has been duly executed by
and on behalf of the Absorbed Corporstion and the Surviving
Corporation on the 30th day of December, 1896,

Luie A. Ortega, President

FAX AIOTT NOMNETR;
I vt e R H9600001 8162
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STATE OP FLCORIDA
&5
COUNTY OF DADE )

The foregoing instrument was acknowledged before ma this 3oth
day of December, 1996, by Luis A. Crtega, as Prssident of CIC Group
inc., & Florida corporation, on behalf ¢f the corporation. He is
perscnally known to me and did not take an oath.

NOTARY PUBLIC

My comuission expiraes: — £,—_'ﬁ-
ﬁtl@! Flofida poioLFe Disas X,
- .

Py
STATE OF FLORIDA s g';@jw

[ Rond e |
COUNTY OF DADE ) '

The foregoing instrument was acknovledged before wme this
agth day of December 1556, by William A. Herrera, as President of
CIC Assat Management Inc., a Florida corporaticon, on behalf of the
corporaticn. He is personally known to me and did not take an
cath.

pPriye:
Stats of Florida

My Commission Expires: ¥ Ay SPREL OTARY LA
AGBBLIS SRLARDS St

oo Nan_ gyt ree

FAX NOIT KM
b v e ”» YI6E00001 8162
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URANIMOUS CONSENT RESQLUTIONS OF THE
BCOARD OF DIRECTORS AND EHARELOLDER
QP CIC ASSPT MANAGFMENT, INC,

The undersigned, baing ths sola shareholder and all of ths
directore of CIC Asset Management Inc., a Florida corporation,
haereby adopt the following resolutions by uvnanimous consent:

RESOLVED, that the Plan and Agresment of Marger
between CIC Asset Management Inc., a Florida
ccrporaticn (°CIC Assat®) and CIC Qroup Ing., a
Plorida corporsticn, {(*CIC Group®), pursuant to
which CIC Asset shall be merged into CIC Group,
is hareby adopted and approved and the officers
of CIC Asset, and each of thea, are Lkereby
suthorized and directed to execute, acknowledge
and deliver the Agreemant and Plan of Merger
and the Articles of Merger and to determine tha
date on which such merger ahall be effective,
which date shall be such as shall be deermed
advisable by the President or ar Vice
President of the Corporation.

These resclutiona are adcpted on thid 30th day of Deceubar,
1996.

SOLLDIRECTCR

-

William A. Herrers

8, \CTCAIA T R
Dwe 36, 13%I\3.06 o
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UNANIMOUS CORSENT RESOLUTIONI CF THE
ECARD OF DIRELTORS OF CIC GROUP INC.

The undersigned, besing all of the directors of CIC Group Inc.,
a Florida corporation, hereby adopt the following resolutions by
unanimous consent:

RESOLVED, that the Plan and Agreement of Merger
between CIC Asset Managenment Inc., a Florida
corporation (*"CIC Asset*} and CIC Oroup Inc., a
Florida corpozaticn (*CIC Group") pursusnt to
which CIC Asset shall be merged into C€I1C Group
is heredy sdopted and approved and tha officers
of CIC Group, and each of them, are hereby
authorised and directed to execute, acknowledge
and deliver the Agreement and Plan of Merger
and the Articles of Marger and to determine the

- date op which such merger shall be effective,
which date shall be such as shall be daemed
advisible by the President or any Vice
President of the Corporation.

pglutions are adopted on this JQth day of Decenber,

AT FAX NXIT HOMITUR:
) e - 6000016162




