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ARTICLES OF MERGER OF MAGNA ADMINISTRATIVE SERVICES, INGC.
INTO
HANSWARD MANAGEMENT SERVICES, INC,
Pursuant t the Section 607.1105 of the Florida Statutes, the undersigned

Corporations, HANSWARD MANAGEMENT SERVICES, INC., a Florida corporation, and

MAGNA ADMINISTRATIVE SERVICES, INC. a Florida corperation, adopt the following

Articles of Merger for the purpose of merging MAGNA ADMINISTRATIVE SERVICES, INC.
into HANSWARD MANAGEMENT SERVICES, INC.:

Plan of Merger
1. The Plan of Merger selting forth the terms and conditions of the merger of
MAGNA ADMINISTRATIVE SERVICES, INC. into HANSWARD MANAGEMENT
SERVICES, INC,, is attached to these Ariicles as an axhibit and incorporated herein by
reference,

Adoption of Plan
2. There are 10,000 shares of common stock, each of $10.00 par value of MAGNA
ADMINISTRATIVE SERVICES, INC. issued and outstanding that were entitied to vote on
the Plan of Merger. 10,000 shares were voted in favor of the Plan of Merger, and no shares
were voted against the Plan of Merger, at a special meeting of the shareholders of MAGNA

ADMINISTRATIVE SERVICES, INC. held on December 17,1987, Do w
— -
3. There are 7,500 shares of common stock, each of $1.00 par value of =z =
=
This instrument prepared by: Rosario P. Duncan, Esquire D =
1320 8. Dixie Highway, Sixth Floor M -
Coral Gables, FL 33146 oo =
(305) 668-5100 =5 =
Florida Bar No: 239909 =
b '
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HANSWARD MANAGEMENT $ERVICES, INC. issued and outstanding that were entitled
to vote ot the Plan of Merger. 7,500 shares ware votsd in favor of the Plan of Merger, and

no shares were voted against the Plan of Merger, at a spacial meeting of the shareholders
af HANSWARD MANAGEMENT SERVICES, INC, held on Decamber 17,1897,

4. The Plan of Merger was approved by the board of diractors of MAGNA
ADMINISTRATIVE SERVICES, INC. and the board of directors of HANSWARD
MANAGEMENT SERVICES, INC., at a Joint Meeting of the Shareholders and Board of

Diractors held on Decarmber 17, 1997.

Effective Dafe
S. The Plan of Merger shall ke effective on January 1, 1998.
IN WITNESS WHEREOF, each of the Lndersigned camporations has caused these

Articles to be signed as of December 4 7. 1997.
MAGNA ADMINISTRATIVE SERVICES, INC.

By:
el Aftas, ident
Rog M. MENENDEZ f
Secretary
HAN
B

Rosa M. Menendsz, President

H97000021146
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CERTIFICATE OF RESOLUTIONS OF
MAGNA ADMINISTRATIVE SERVICES, INC.

APPROVING PLAN AND AGREEMEI’_HT’
OF MERGER

WE, RAFAEL ARIAS, President and ROSA M. MENENDEZ, Secretary of MAGNA
ADMINISTRATIVE SERVICES, INC., being first duly swom and deposed, hereby certify as
follows:

At a Joint Meeting of the Shareholders and Board of Directors of the Corporstion,
duly and ragularly held in accordance with the Corporation’s By-faws on Decamber 17,
1997, at which a guorum as prescribed by law and the bydaws of the Corporation was
present and voting throughout, the following recitals and resolutions were unanimously
adopted and the same have not been revoked, caneslled, annulled or amended in any
manner and are in full force and effect on the date of this Cerfificate:

WHEREAS, there has been prasented to and discussad at this meeting a proposed
Plan and Agreement of Merger, 2 capy of which is attached to these Resolutions, providing
for the merger of MAGNA ADMINISTRATIVE SERVICES, INC. into HANSWARD
MANAGEMENT SERVICES, INC. and

WHEREAS, the Board of Directors deems it to be in the best interests of this
Corporation and its shareholders that the Plan and Agreement be approved and that
HANSWARD MANAGEMENT SERVICES, INC.. and this Corporation be merged,

NOW, THEREFCRE, IT IS;

RESOLVED, that the terms and conditions of the proposed Plan
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and Agreement presented io this meeting, and the mode of carrying them into effect as set
forth in tha Pian and Agreement, are by thesa Resolutions approved.

RESOLVED FURTHER, that the President and the Secretary of this corporation are
directed to execlite the Plan and Agreement in the name and on behalf of this corporation
and to delivar a duly executed copy of it to HANSWARD MANAGEMENT SERVICES, INC.

RESOLVED FURTHER, that the shareholders of this Corporation hereby approve at
11:00 a.m. en December 17, 1997, at 2600 Douglas Road, Suite #410, Coral Gables, FL
331486, the proposed Plan and Agreemant,

RESOLVED FURTHER, that 2l preparations for and conduct of the above matiers
be carried out in full compliance with all applicable faderal and Florida securitios laws and
regulations, or sa as fo take advantage of any appropriate exemptions from registration
under those laws.

" RESOLVED FURTHER, that the officers of this Corporation are directed fo excaua,
acknowledge, file, and deliver these instruments and do other acdls in the name and on
behalf of the Corporation as may be necessary or proper to perform fully the terms and
canditions of the proposed Plan and Agreement of m&gen

RESOLVED FURTHER, that the proposed plan of merger is adopted by the
shareholders,

IN WITNESS WHEREOF, tﬁis Certificate has baen signed and the Seal of the
Corporation has been affixed herein this 17th dayof December 1997.




H97000021146

SWORN TO and SUBSCRIBED before me this 17th day of Decamber, 1887, by
RAFAEL ARIAS and RUSA M. MENENDEZ, respactivaly as President and Secrstary whn
2 al or who have produced

{on , @ identification, at Miami, Dada County,

Florida.

NOTARY PUBLIC, State of Florida
atLarge

My Commission Expires;

This instrument prepared by ROSARIO P. DUNCAN, ESQ.
1320 8. Dixie Highway, Sixth Fleer
Coral Gables, FL 33148
(305) 688-5100
Fla. Bar No.: 239909

Worddoc\corp\emergmag
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PLAN AND AGREEMENT OF REORGANIZATION
by marger of
MAGNA ADMINISTRAWE SERVICES, INC.
with and into
HANSWARD MANAGEMENT SERVICES, INC.

under the name of

HANSWARD MANAGEMENT SERVICES, INC.

This is a Plan and Agreement of Merger (Agreement) between MAGNA
ADMINISTRATIVE SERVICES, INC., a Florida Corporation (ite Merging Corporation), and
HANSWARD MANAGEMENT SERVICES, INC., a Florida Corporation (the Surviving

Carporation).

| ARTICLE 1. PLAN OF MERGER
Plan Adopted

1.01.. A plan of merger of MAGNA ADMINISTRATIVE SERVICES, INC,, and
HANSWARD MANAGEMENT SERVICES, INC., pursuant to Section 807.1101 of the
Florida Statutes and Saction 368(a)(1){(A) of the Intemal Revenue Coda, is adopted as
follows:

(@) MAGNA ADMINISTRATIVE SERVICES, INC. shall ba merged with and into
HANSWARD MANAGEMENT SERVICES, INC., to exist and be governed by the laws of
the State of Florida.

(b) The nams of the Surviving Corporation shall be HANSWARD MANAGEMENT
SERVICES, INC.

H97000021146
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(c) When this agreement shalt become effactive, the separate corporate existence

of MAGNA ADMINISTRATIVE SERVICES, INC. shall cease, and the Surviving Corporation
shall succeed, without other transfer, to all the rights and property of MAGNA

ADMINISTRATIVE SERVICGES, INC., and shall be subject to all tha dabts and liabilities of
the Merging Corporation in the same manner as if the Surviving Corporation had tsaif
incurred them, All rights of craditors and all liens an the property of each constituent
corporation shall be preserved unimpaired, limited in lien to the property affected by the
liens immediately prior to the merger.

(d) The Surviving Corporation will cary on btilsiness with the assets of MAGNA
ADMINISTRATIVE SERVICES, INC., s woll es with the assets of HANSWARD
. MANAGEMENT SERVICES, INC, |

(e) The shareholders of MAGNA ADMINISTRATIVE SERVICES, INC. wil
surrender all of their shares in the manner hereinafter set forth.

() The sharsholders of HANSWARD MANAGEMENT SERVICES, INC. will
retain their shares as shares of the Surviving Carporation.

(g) The Articles of Incorporation of HANSWARD MANAGEMENT SERVICES, INC.
as existing on the effective date of the merger, shall continue in full force as the Articles of
incorporation of tho Suryiving Gorporation urtil alterad, amended, or repealed ae provided
in the Articles or as provided by law.

Effective Date
402 The effective date of the merger (Effective Date} shall be January 1, 1898.

H97000021146
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ARTICLE 2. REPRESENTATIONS AND
WARRANTIES

OF CONSTITUENT CORFORATIONS
Nonsurvivor

2.01. As a material inducament fo the Susrviving Corporation to execiute this
Agreemerit and perform its obligations under this Agreement, MAGNA ADMINISTRATIVE
SERVICES, INC. reprasents and warrants to tha Surviving Corporation as folliows:
 {a) MAGNA ADMINISTRATIVE SERVICES, INC. is a corporation duly organized,
validly existing, and in good standing under the laws of the State of Florida, with corporate
power and now being conducted. MAGNA ADMINISTRATIVE SERVICES, INC. is &
Florida corporation and is in good standing in all juﬁsdl:gions in which its princlipai
properties are located and business is transacted.

(b) MAGNA ADMINISTRATIVE SERVICES, INC. has an authorized capitalization
of $100,000.00, consisting of 10,000 shares of common stock, each of $10.00 par value, of
which 1,000 shares are validly issued and outstancing, fully paid, and nonassessabie on
the dats of this Agreement.

{¢) MAGNA ADMINISTRATIVE SERVICES, INC. has fumished the Surviving
Corporation with the balance sheet of MAGNA ADMINISTRATIVE SERVICES, INC. as of
Noavernber 20, 1997, and the related statement of income for the current year, ending on
Novembar 30, 1997. These financial statements (i) are in accordance with the books and
records of MAGNA ADMINISTRATIVE SERVICES, INC.; (i) fairly presant the financial

condition of MAGNA ADMINISTRATIVE SERVICES, INC, as of those dates and the results
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of its operations as of and for the periods specified, all prepared in accordance with
ganerally accepted accounting principles applies -.on a basis u;:nsistant with prior
accounting periods; and (i) contain and reflect, in accordance with generally accepled
accounting principles consistently applied, reserves for all liabilities, losses, and costs in
excess of expected receipts and all discourts and refunds for services and products
gready rendered or sold that are reasonably anticipated and based on evenis or
circumstances in existenca of Ikely to occur in the fulurs with respect to any of the
contracts of commitments of MAGNA ADMINISTRATIVE SERVICES, INC. Specifically,
but not by way of limitation, the Balance Sheet disclosas, in accordance with generally
accepted sccourting principles, all of the debts, liabiliies, and obligations of any naturs
(whether absolute, accrued, contingent, or otherwise, and whether due or to bécorna dus)
of MAGNA ADMINISTRATIVE SERVICES, INC. at the Balance Sheet Date, and includes
appropriate rasarves for all taxes and cther liabilities acerued or dus at that date but not yet
payable.

(d) All required fedaral, state, and local tax retums of MAGNA ADMINISTRATIVE
SERVICES, INC. have been accurately praparsd and duly and timely filed, and all federal,
state, and local taxes required to be paid with respect to the periods covered by the retums
have been paid. MAGNA ADMINISTRATIVE SERVICES, INC. has not been definquent in
tha paymeant of any tax or assessment,

Swurvivor

2.02. As a material inducament to MAGNA ADMINISTRATIVE SERVIGES, INC. to

execute this Agreement and perform ifs obligations under this Agreement, HANSWARD

« . H97000021146
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MANAGEMENT SERVICES, INC. reprasents and warrarts to MAGNA ADMINISTRATIVE
SERVICES, INC. as follows: _

(2) HANSWARD MANAGEMENT SERVICES, INC. is a corporation duly organized,
validly existing, and in good standing under the laws of the State of Florida, with corporate
power and authority 1o own property and camy on its business as it is now being conducted.

(/) HANSWARD MANAGEMENT SERVICES, INC. has an authorized
capitalizetion of $7,500.00, divided into common 7,500 sharas of $1.00 par valye, As of
the date of this Agreement, 7,500 shares of the commen stock are validly issued and
putstanding, fully paid, and nonassessabla,

Securities Law

2.03. The parties wilt mutually amange for and manage all necessary procaduras
under the requirements of federal and Florida sacurities laws and the relaied supervisory
commisgions te the end that this plan is properly processed to comply with regislration
formalities, orto take full advantage of any appropriate exemptions from regisiration, and to
otherwise be in accord with all antifraud restrictions in this area,

ARTICLE 3. COVENANTS, ACTIONS, AND
OBLIGATIONS PRIOR TO THE EFFECTIVE DATE
Interim Conduct of Business; Limitations

3.01. Except as limited by this Paragraph 3.01, pending ¢onsummation of the
merger, each of the constituent corporations will carry on its business in substantially the
same manner as befora and will use its best efforts to maintain its business organization

intact, to retain its present employeas, and to maintain its relationships with suppliers and
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pthar business contacts. Except with the prior consert in writing of HANSWARD
MANAGEMENT SERVICES, INC., pending consummation of the merger, MAGNA
ADMINISTRATIVE SERVICES, INC. shall not:

(a) Create or issue any indebtedness for berrowed money,

{b) Enter into any transaction other than those involved in carrying on its ordinary

course of business.
Subrmisslon to Shareholders

3.02. This Agreemert shall be submitled to the shareholders of MAGNA
ADMINISTRATIVE SERVICES, INC. for approval in tha mant providad by tha laws of the
State of Florida. This Agreement shall be submilted to the s;hareholders of HANSWARD
MANAGEMENT SERVICES, INC. for approval.

Conditions Precedent to Objigations
of MAGNA ADMINISTRATIVE SERVICES, INC.

.03 E_xcapt as may be expressly waived in writing by MAGNA ADMINISTRATIVE
SERVICES, INC., all of the obligations of MAGNA ADMINISTRATIVE SERVICES, INC.
under this Agreement are subject to the satisfaction, prior to or en the Effactive Date of
each of the foliewing conditions by HANSWARD MANAGEMENT SERVICES, INC.:

(@) The representations and warranties made by HANSWARD MANAGEMENT
SERVICES, INC. to MAGNA ADMINISTRATIVE SERVICES, INC. in Article 2 of this
Agreement and in any document dalivered pursuant to this Agresment shall be deemed to
have been made again on the Effective Date and shall then be true and corract in all

material respacts If HANSWARD MANAGEMENT SERVICES, INC. shall have discovered

«  H97000021146
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any matorial error, misstatement, or omission in those representations and warranties on or
before the Effective Date, it shall report that discovery immediately to MAGNA
ADMINISTRATIVE SERVICES, INC. and shall either correct the error, misstatement, or
omission or obtain a written waiver from MAGNA ADMINISTRATIVE SERVICES, INC.

{(b) HANSWARD MANAGEMENT SERVICES, INC. shali have performed and
complied with all agreements and conditions required by this Agreement to ba performed
and complied with by it prior to or on the Effective Date,

(c) HANSWARD MANAGEMENT SERVICES, INC. shall have delivered to MAGNA
ADMINISTRATIVE SERVICES, INC. a certificate dated the Effective Date executed in its
carporate name by its President or any Vice President, certifying to the satisfaction of the
conditions spacified in Subparagraphs (a) and (b) of this Paragraph 3.03.

(d) No action or proceeding by any governmental body or agency shall have been
threatened, assertad, or instituted fo restrain or prohibit the carrying out of the transactions
cantemplated by this Agreament.

(e} All carporate and other proqeedings and action leken in connection with the
ransactions contemplated by this Agreement and all cerificates, opinions, agreements,

instruments, and decumants shall ba satisfactory in form and substance fo counsel for

MAGNA ADMINISTRATIVE SERVICES, INC.

Conditions Precedent to Obligations
of HANSWARD MANAGEMENT SERVICES, INC.
3.04. Except as may be expiessly waived in writing by HANSWARD

MANAGEMENT SERVICES, INC. all of the obligatons of HANSWARD MANAGEMENT
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SERVICES, INC. undar this Agreement are subjact to the safisfaction, prior to or on the

Effective Date, of aach of the following conditions by MAGNA ADMINISTRATIVE

SERVICES, INC.:

(8) The reprasentations and warranties made by MAGNA ADMINISTRATIVE
BERVICES, INC. to HANSWARD MANAGEMENT SERVICES, INC, in Article 2 of this
Agreement and in any document delivared pursuant to this Agreement shall bé deemed to
have been made again on the Effective Date and shall then be true and correct. ¥ MAGNA

ADMINISTRATIVE SERVICES, INC. shall have discovered any material ermor,

misstatement, or omission in those reprasentations and warranties on or before the
Effective Date, it shall that discovery immediately o HANSWARD MANAGEMENT
SERVICES, INC. and shall either correct the ermor, misstatement, or omission or obtain a
written waiver from HANSWARD MANAGEMENT SERVICES, INC.

(b) MAGNA ADMINISTRATIVE SERVICES, INC. shall have performed and
complied with all agreements or conditions required by this Agreement to be performed and
complied with by it prior fo or on the Effective Date.

() MAGNA ADMINISTRATIVE SERVICES, INC. shall have delivered o
HANSWARD MANAGEMENT SERVICES, INC. a certificate, dated the Effective Date,
executed in its corporate name by the President and Secretary of MAGNA
ADMINISTRATIVE SERVICES, INC. and ceriifying o the satisfaction of the conditions
specified in Subparagraphs (a) and (b). of this Paragraph 3.04.

(d) No action or proceeding by any governmertal body or agency shall kave been

H97000021146
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threatened, asserted, or instituted fo rastrain or prohibit the camrying out of the transactions
contemplated by this Agraemant.

ARTICLE 4. MANNER OF CONVERTING SHARES
Manner
4.01. The holders of shares of MAGNA ADMINISTRATIVE SERVICES, INC. shall
surrender their sharas to the Secretary of the HANSWARD MANAGEMENT SERVICES,
INC,
Shares
4.02. (a) The currently outstanding 7,500 shares of commen stock of HANSWARD
MANAGEMENT SERVICES, INC., each of $1.00 par value, shall remain outstanding as
cornmon stock, each of $1.00 par value, of the Surviving Corporation,

402 (b) Since the present shareholder of all of the shares of MAGNA
ADMINISTRATIVE SERVICES, INC. is the present sharoholder of ail of the issusd and
outstanding shares of HANSYARD WAGEMENT SERVICES, INC, no further stock
shalt be issued.

ARTICLE 5. DIRECTORS AND QOFFICERS
Pirectors and Officers of Survivor

5.01. On the Effective Date, the names of the Directors and principél officers of the
Surviving Corporation who shall hold office until the next annua) meeting of the
shareholders of the Surviving Comparation or until their respective successars have baen

- H97000021146
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elected or appointed and qualified are:

(@) Directors: RAFAEL ARIAS
ROSA M. MENENDEZ

() Officers; ROSA M. MENENDEZ - President
RAFAEL ARIAS - Vice President, Secratary & Treasurer
ARTICLE 6. BYLAWS

Bylaws of Survivor

6,01, The bylaws of HANSWARD MANAGEMENT SERVICES, INC., as axisting on
the Effective Date of the merger, shall continue in full forcs as the bylaws of the Surviving
Corporation until altered, amended, or rapealad as provided in the bylaws or as provided

by law.

ARTICLE 7. NATURE AND SURVIVAL
OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSURVIVOR

Nature and Survival
of Representations and Warranties

7.01. All statements contained in any memnrandum', certificate, etter, document, or
other instrument delivered by on behalf of MAGNA ADMINISTRATIVE SERVICES, INC.,
HANSWARD MANAGEMENT SERVICES, INC., or the stockholders pursuant to this
Agreement shall be deemed repressntations and warranties made by the respective parties
to each other under this Agreement. The ¢ovenants, representations, and warranties of the
parties and the stockholders shall survive for a peried of three years after the Effective

Date. No inspection, examination, or audit made on behalf of the parties or the
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stockiolders shall act as a waiver of any representation or wamanty made under this

Agreement

ART!CLE 8. TERMINATION
Circumstances
8.01. This Agreement may be terminated and the merger may be abandoned at any
time prior 1o the filing of the Articles of Marger with the Secretary of State, notwithstanding
the approval of the shareholdars of either of the constituent m@oraiions:
{a) By mutual consent of the Board of Directors of the constituent corporations.

{b) Atthe election of the Board of Directors of efther constituent corporation if:

(1)  The number of sharsholders of aither constitiient corporation, or bath,
dissenting from the merger shall be so large as to make the merger, in
the opinion of eithar Board of Directors, inadvisable or undesirable.

(@) Any rﬁaterial litigation or proceeding shall be instituted or threatened
against either constifuent corporation, or any of its assets, that, in tha
opinion of either Board of Directors, renders the merger inadvisable or
undesirable,

{3)  Any legislation shall be enacted that, in the opinion of either Board of
Birectors, renders the merger inadvisable or undesirable.

(4}  Betwean the date of this Agreement and the Effective Date, there shall
have been, in the opinian of either Board of Direclors, any materially

adverse change in the business or condition, financial or otherinrise, of
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Notice of and Liability on Termination

8.02. If an slection is matde to terminats this Agreement and abandon the merger:

{a) The Presidant or any Vice President of the constituent corporation whose Board
of Diractors has made the alection shall give immadiate written notice of the election to tha
other constituent corporation,

() On the giving of notice as provided in Subparagraph (a), this Agreement shall
tarminate and the proposed merger shall be abandaned, and except for payment of its awn
costs and exponses ingident to this Agreement, there shall be no liability on the part'of

aither constituent corporation as a result of the termination and abandonment.

ARTICLE 9. INTERPRETATION AND ENFORCEMENT
Further Assurances
9.01. MAGNA ADMINISTRATIVE SERVICES, INC. agrees that from time
to time, as and when requested by the Surviving Corporation or by s successors or
assigns, it will execlte and deliver or cause to be executed and delivered all deeds and
other instruments. MAGNA ADMINISTRATIVE SERVICES, INC. further agrees to take or
cause to be taken any further or other actions as the Surviving Corporation may desm
necassary or desirable to vest in, to perfect in, or to mnfoﬁn of record or otherwise o the
Surviving Carporatian title to and possession of ali ﬁ\a'property, rights, privileges, powers,

and franchises referred to in Article 1 of this Agreament, and otherwise to cary out the
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intent and purposes of this Agreement.
. Notices

8.02. Any notice or other communication recquired or permitted under this
Agresment shall be properly given when deposited with the United States Postal Service
for transmittal by ceriified or registerad mail, postage prepaid, or when depesited with a

- public telegraph comnpany for fransmittal, chargae prepaid, addressed as Tollows:

(a) Inthe case of MAGNA ADMINISTRATIVE SERVICES, INC., to: 2600 Douglas
Rond, Suite #410, Coral Gables, Fl. 33134, or to such other person or addrass as MAGNA
ADMINISTRATIVE SERVICES, INC. may from time to tima request in writing.

(b) In the case of HANSWARD MANAGEMENT SERVICES, INC,, to: 2600
Douglas Road, Suite #410, Coral Gabies, FL 33134, or to such other person or address as
HANSWARD MANAGEMENT SERVICES, INC. may from time to time request in writing.

Entira Agreemsnt; Counterparts
8.03. This Agreement and the exhibits to this Agreement contain the entire
agreement between the parlies with respact to the contemplated transaction, This
Agreement may be executed in any number of countarparts, all of which taken together

.shall be deemed one ariginal.

Controlling Law
9.04. The validity, interpretation, and performance of this Agreemsnt shall be

governed by, construed, and enforeed in accordance with the {aws of the State of Florida.
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IN WITNESS WHEREOF, this Agreement was execuled on this 17th day of

December, 1957,

MAGNA ADMINISTRATIVE SERVICES, INC,
M a‘]#o’i

BY: Rafasl Affas. President

Rosa M, Menendez 3’
Secretary

SWARD MANAGEMENT SERVICES, ING.
/w By: Rosa M. Menendez, Prasident

Rafael .
Seaeia?;j SEAL

This instrument was prepared by ROSARIO P DUNCAN, P.A,, whose
address is 1320 S. Dixie Highway, Sixth Floor, Corat Gables, FL 33146.
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