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ARTICLES OF MERGER
Merger Sheet

MERGING:

ANOTHER GENERATION ENTERPRISES INC., a Florida corporation H06928

ONOTHER GENERATION ENTERPRISES OF PLANTATICN, INC., a Fla corp
35373

LEARNING PLUS, INC., a Florida corporation H92183

ANOTHER GENERATION ENTERPRISES AT NORTHCORP CENTER, INC., a
Flacop M64934

AGE EMBASSY LAKES, INC. which changed its name to

ANOTHER GENERATION ENTE\?PRISES, INC., a Florida corporation,
095928,

File date: May 7, 1997
Corporate Specialist: Annette Hogan

e

R
NI

N
BRI

LT

T

AT
! ;cfwé o

5 &w&x o

Jﬁf" *" ‘"u 2' ,"'meﬁ}' q{bﬁ ;
1&@ i sz:’,}; ﬂ \‘,ﬂ@ 7'1@ 3

A

‘.\., n(\ L
3 .M ,("%-;H »\"




ARTICLES OF MERGER
OF
ANOTHER GENERATION ENTERPRISES AT NORTHCORP CENTER, IN
ANOTHER GENERATION ENTERPRISES INC.;
ANOTHER GENERATION ENTERPRISES OF PLANTATION, INC.; AND
LEARNING PLUS, INC.
WITH AND INTO
AGE EMBASSY LAKES, INC.

Pursuant to Section 607.1105 of the Florida Business Corporation Act, the undersigned
corporations (“Constituent Corporations™) adopt the following articles of merger:

FIRST: The plan of merger is as set forth in Exhibit A hereto. The plan of merger also
effects the amendment and restatement of the articles of incorporation of the surviving corporation.

SECOND:  The effective date of the merger is the date of filing of these Articles of
Merger.

THIRD: The plan of merger (including amendment and restatement of the articles of
incorporation of the surviving corporation) was adopted by the shareholders of each of the
Constituent Corporations on April 16, 1997.

IN WITNESS WHEREQF, each of the undersigned corporations has caused these Articles
of Merger to be executed on its behalf by a duly authorized officer as of the 16th day of April, 1997.

ANOTHER GENERATION ENTERPRISES AT NORTHCORP
CENTER, INC.

v g DG Lo

vonne DeAngelo
Vice President

ANOTHER GENERATICN ENTERPRISES INC.

By Qm@ W

~Xvonne DeAngelo
Vlce President
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ANOTHER GENERATION ENTERPRISES OF PLANTATION, INC.
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Yvonne DeAngelo
Vice President

LEARNING PLUS, INC.

vonne DeAngelo
Vice President
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AGE EMBASSY LAKES, INC.

vonne DeAngelo
Vice President
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PLAN AND AGREEMENT OF MERGER FOR THE MERGER OF
ANOTHER GENERATION ENTERPRISES AT NORTHCORP CENTER, INC.;
ANOTHER GENERATION ENTERPRISES INC.;

ANOTHER GENERATION ENTERPRISES OF PLANTATION, INC.; AND
LEARNING PLUS, INC.

WITH AND INTO
AGE EMBASSY LAKES, INC.

PLAN AND AGREEMENT OF MERGER (“Agreement”) dated as of April 16, 1997 by and among
ANOTHER GENERATION ENTERPRISES AT NORTHCORP CENTER, INC. (*Northcorp™),; ANOTHER
GENERATION ENTERPRISES INC, (“AGE”), ANOTHER GENERATION ENTERPRISES OF PLANTATION, INC.
(“Plantation”); LEARNING PLUS, INC. (“LPT"), and AGE EMBASSY LAKES, INC. (“Embassy”); each
a Florida corporation. (Embassy is sometimes hereinafter referred to as the “Surviving
Corporation”. Each of Northcorp, AGE, Plantation and LPI is sometimes hereafter referred to as
a “Merged Corporation”. Each of Northcorp, AGE, Plantation, LPI and Embassy is sometimes
hereafter referred to as a referred to as a “Constituent Corporstion”.)

Background

Each of the Constituent Corporations is a duly organized and validly existing corporation
under the laws of the State of Florida. The respective Boards of Directors of the Constituent
Corporations have determined that it is advisable and in the best interests of the respective
Constituent Corporations and their shareholders that the Merged Corporations be merged into the
Surviving Corporation, upon the terms and conditions hereinafier set forth and in accordance with
Section 607.1101 of the Florida Business Corporation Act (“FBCA”). The Agreement and Plan of
Merger hereinafter set forth has been approved and duly adopted by the shareholders of each
Constituent Corporation.

The parties are entering into this Agreement in order to set forth the terms and conditions of
the merger of the Merged Corporations with and into the Surviving Corporation (the “Merger”), the
mode of carrying the Merger into effect, and related matters.

Terms

ARTICLE 1. MERGER

Section 1.1. Merger of Merged Corporations into Surviving Corporation. In
accordance with the provisions of this Agreement and the FBCA, at the Effective Time (as defined
in Section 1.5), the Merged Corporations shall be merged with and into the Surviving Corporation,
which shall be the surviving corporation.



Section 1.2.  Effect of the Merger. At the Effective Time, the separate existence of each
Merged Corporation shall cease and the Surviving Corporation shall succeed, without other transfer,
to all rights and property of the Merged Corporations (all as provided by applicable provisions of the
FBCA) and shall be subject to all debts and liabilities of the Merged Corporations in the same manner
as if the Surviving Corporation had itself incurred them. All rights of creditors and all liens upon the
property of each of the Merged Corporations shall be preserved unimpaired against the Surviving
Corporation and its property.

Section 1.3. Articles of Incorporation; Bylaws.

(g)  Articles of Incorporation. At the Effective Time, the Articles of
Incorporation of the Surviving Corporation shall be amended and restated in its entirety to read as
set forth in Appendix A hereto, which shall thereafter continue to be its Articles of Incorporation,
until changed as provided by law.

(b)  Bylaws. The Bylaws of the Surviving Corporation as in effect at the
Effective Time shall continue to be the Bylaws of the Surviving Corporation, uatil changed as
provided by law.

Section 1.4, Shares. At the Effective Time, as a result of the effectiveness of the Merger:

(a)  Surviving Corporation Commeon Stock. Each then issued and
outstanding shares of the Common Stock of the Surviving Corporation will be and continue to be an
issued and outstanding share of the Common Stock of the Surviving Corporation. Each share of
Common Stock then held in the treasury of the Surviving Corporation shall be canceled.

(b)  Northcorp Common Stock. Each then issued and outstanding shares
of the Common Stock of Northcorp will be converted into 1.3 shares of the Common Stock of the
Surviving Corporation (with the result that the 99 then issued and outstanding shares will be
converted to 128.7 shares). Each share of Common Stock then held in the treasury of Northcorp
shall be canceled.

(¢) AGE Common Stock. Each then issued and outstanding share of the
Common Stock of AGE will be converted into 0.1375 shares of the Common Stock of the Surviving
Corporation (with the result that the 960 then issued and outstanding shares will be converted to 132
shares). Each share of Common Stock then held in the treasury of AGE shall be canceled.

(d)  Plantation Commen Stock. Each then issued and outstanding share

of the Common Stock of Plantation will be converted into 0.99 shares of the Common Stock of the

Surviving Corporation (with the result that the 110 then issued and outstanding shares will be

' j _&E converted to 108.9 shares). Each share of Common Stock then held in the treasury of Plantation shall
.,;', Lt

be canceled.
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(e) LPI Cemmon Stock. Each then issued and outstanding share of the
Common Stock of LPI will be converted into 0.1914 shares of the Common Stock of the Surviving
Corporation (with the result that the 1,000 then issued and outstanding shares will be converted to
191.4 shares). Each share of Common Stock then held in the treasury of LP1 shall be canceled.

ﬁc;h :

Section 1.5. Effective Time. The Merger shall become effective on filing of Articles of
Merger relating to the Merger with the Secretary of State of Florida (the “Effective Time”).

ARTICLE 2. MISCELLANEOUS.

Section 2.1. Amendment and Termination. This Agreement may be terminated or
amended prior to the Effective Time only by the written consent of the parties hereto.

Section 2.2. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed to be an original, but which together shall constitute a single
agreement.

IN WITNESS WHEREOQF, each of the Constituent Corporations has executed this Plan and
Agreement of Merger as of the date first above written.

ANOTHER GENERATION ENTERPRISES AT NORTHCORP g
CENTER, INC. 2
i

By: o
Yvonne DeAngelo pir

Vice President i
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ANOTHER GENERATION ENTERPRISES INC. £
I ]
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By: g‘;.r
Yvonne DeAngelo G

Vice President iz

ANOTHER GENERATION ENTERPRISES OF PLANTATION, INC.

‘

By: :

Yvonne DeAngelo i

n . ,'.\

Vice President :
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LEARNING PLUS, INC.

Yvonne DeAngelo
Vice President

AGE EMBASSY LAKES, INC.

By:

Yvonne DeAngelo
Vice President



ATTACHMENT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ANOTHER GENERATION ENTERPRISES, INC.
(formerly, AGE Embassy Lakes, Inc.)
Anticle ] — Name
The name of the corporaticn is:

Another Generation Enterprises, Inc.

Article II — Address

The principal place of business of this corporation shall be: Another Generation
Enterprises, Inc., 7025 NW 4th Street, Plantation, Florida 33317 and the mailing address shall be the
same.

icle 11l — Capital Stoc]

The maximum number of shares of stock that the corporation is authorized to have
outstanding at any one time is 1,000 shares of common stock having $.01 par value per share.

Article IV — Term of Existence

The corporation is to exist perpetually.

icle V — Registered

The street address of the registered office of the Company is ¢/o CT Corporation System,
1200 South Pine Island Road, City of Plantation, Florida 33324, and the name of its registered agent
at such address is CT Corporation System.




Acceptance by the Registered Agent as required in Section 607.0501 (3) F.S

CT Corporation system is familiar with and accepts the obligations provided for in Section 607.0505
CT CORPORATION SYSTEM
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Dated: Apnil 7, 1997 By:

Type name of officer)
ONNIE BRYAN
SPECIAl. ASSISTANT SECRETARY

(Title of officer)
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