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Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Acl, tho
undersigned Sterling Fin. & Mgmi, Inc. and The Continental Group Realty, Inc. adopt the
following Articles of Merger:

The name of the surviving entity of the merger is The Continental Group Realty, Inc.,
a Florida corporation (the "Surviving Entity”). The name of the merging ¢ntity is
Sterling Fin. & Mgmr, Inc., a Florida corporation (the "Merging Entity"). 100% of
the shares of the Surviving Entity and 100%% of the shares of the Merging Entity are
held by the same sharehelder.

A copy of the Agreement and Plan of Merger, dated December 11, 2009, by and
between the Surviving Entity and the Merging Entity, is attached hercto as Exhibit
A" and incorporated hercin by refercnce.

‘This merger shall be made effective ar 3:01 p.m. on TDecember 31, 2009,

The Agreement and Plan of Merger was adopted on December 11, 2009 by the sole
shareholder and the Board of Directors of the Surviving Entity by written consent
without a meeting in the manner prescribed by the Florida Pusiness Corporation Act.
The Agreermnont and Plan of Mcorger was adopted on Doecember 11, 2009 by the sole
sharcholder and the Board of Directors of the Merging Entity by written consent
without a mecting in the manner prescribed by the Florida Business Corporation Act.

[SIGNATURES ON FOLLOWING PAGE]
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- IN WITNESS WHEREOYVF, these Articles of Merger have been exccuted as of the 11th
day of Dgecmber, 2000,

MERGING ENTITY STERLING FIN. & MGMT, INC., a Florida
corporation

SURVIVING ENTITY THE CONTINENTAL GROUP REALTY,
INC., a Florida corporation

Tomas Roses, President
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EXHIBIT "AY

. . AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (he "Agreement") is made and
entered into this 11th day of December, 2009, by and berween STERLING FIN. & MGMT,
INC., a Florida corporation with its principal office located at 2880 Scherer Drive, Suite 840,
Saint Petersburg, Florida 33716 (the "Merging Entity"”), and THE CONTINENTAL GCGROUF
REALTY, INC., a Florida ¢orporation with its principal office located at 2950 MNorth 28th
Terrace, Hollywood, Florida 33020 (the "Surviving Enlity”).

WHEREAS, the Merging Entity is a corporation organized and exiating under and by
virtue of the laws of the State of Florida;

AND WHEREAS, the Surviving Entity is a corporation organized and existing under
and by virtue of the laws of the State of Floridas

AND WHEREAS, 100% of the shares of the Mecerging Fntity and 100% of the shares of
the Surviving Entity are held by the same shareholder;

AND WHEREAS, pursuant to the duly authorized action by the sole shareholder and the
Board of Directors of the Surviving Entity and by the sole sharcholder and Board of Dirccrors of
the Merging Entity, the Surviving Entity and the Merging Entity have determined that they shall
merge (the "Merger'") upon the terms and subject to the conditions and in the manner set forth in
this Agreement and in accordance with Section 607.1101 of the Florida Business Corporation
Act.

NOW THEREFORE, in consideration of the premises and the terms, covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
adequacy of which are herebhy acknowledged, the Merging Entity and the Surviving Enticy
hereby mutaally agree as follows:

1. Merger. The Mergmg Entity and the Surviving Entity agree that the Merging
Entity shall be merged with and into the Surviving Entity, as a single and surviving entity. upon
the terms and subject to the conditions and in the manner sel forth in this Agreement, and that the
Surviving Entity shall continuc undcr the laws of the State of Florida as the surviving entity. The
Merger shali be effective at 3:01 p.m. on December 3t, 2009 (the "Effective Time").

Survival: Existence. At and after the Effective Time: (a) the Surviving Entity
shall be the surviving entity, and shall continue 1o exist as a corporation under the laws of the
State of Florida, with all of the rights and obligations of such Surviving Entity as are provided by
the Florida Business Corporation Act; and (b) thc Mcrging Entity shall cease to exist and its
assets, property and obligations shall become the assets, property and obligations of the
Surviving Entity as the surviving entity.
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3. Aticles: Bylaws. At and after the Effective Time: (a) the Articles of
. Incorporation of the Surviving Entity in existence immediately prior to the Effective Time shall
continuc to be the Articles of Incorporation of the Surviving Entity until duly amended; and (b)
the Bylaws of the Surviving Entity in existence immediately prior to the Effective Time shall
- continuc to be the Bylaws of the Surviving Entity until duly amended.

4. Manner and Bagizs of Converting Securities.

(a) Fffect on shares of the Merging Corporation: Each share of capital stock of the
Merging Corporation that is issued and ourstanding (other than sharcs of capital stock of the
Merging Corporation, it any, held in the treasury of the Merging Corporation) immediately prior
to the Effective Time, on and after the Effective Time, without further action, shall cease Lo exist
and shall be converted inte one tenth (0.1) of a share of the capital stock of the Surviving
Corporation. There shall not be any issued and outstanding shares of the capital stock of the
Merging Corporation that will not be 80 converted. On or after the Effcctive Time, each holder
of an outstanding certificate representing shares of the capital stock of the Merging Corpaoration
shall surrender the same to the Surviving Corporation for cancellation and each holder shall be
entitled upon such surrender to receive certificates for the number of shares of Lthe capital stock
of the Surviving Corporation on the basis provided herein. Until so surrondered. the cutsianding
shares of the captial stock of the Merging Corporation to be converted into the capital stock of
the Surviving Corporation as providcd hercin may be treatcd by the Surviving Corporation for all
corporate purposes as cevidencing the ownership of shares of the Surviving Corporation, as
though said surrender and exchange had taken place.

(b) Effecr on the Surviving Corporartions Common Sraock. Each share of capital stock
of the Surviving Corporation that is issued and outstanding immediately prior to the Effcctive
Time shall be unaffected and continue to be shares of the Surviving Corporation.

5, Approval. The Merger contemplated by this Agreement has previously beon
submitted to and approved by the Board of Directors of the Surviving Entity and by the sole
sharcholder and the Board of Directors of the Merging Entity. Subsequent to the execution of
this Agrecement by the appropriate representatives of the Merging Entity and the Surviving
Entity, the proper representatives of the Merging Entity and the Surviving Entity shall, and are
hereby authorized and directed 1o, perform all such further acts and execute and deliver to the
proper authorities for filing all documents, as the same may be necessary or proper to render
effective the Merger contemplated by this Agreement.

&5, Miscgllaneocus. Prior to the Effcctive Time, this Agrecment may bec amended or
terminated by the written agreement of the parties hereto. This Agreement may be executed in
one or more counterparts, ¢ach ot which =hall be decemmed to be an original, but all of which
wogether will constitute one and the same agreement. This Agreememt shall be consirued in
accordance with the laws of the State of Florida, without regard to the conflict of laws principles
thercof. The terms and conditions of this Agreement are solely for the bencfit of the partics
hereto, and no individual who or entity which is not a party to this Agrcement shall have any
tights or bkenefits whatsoever under this Agreemcent, either as a third party beneficiary or
otherwise.
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R IN WITNESS WHEREOF, the Merging Entity and the Surviving Entity have caused
this Agreement 10 be executed by their duly authorized officers as of the date first written above.
1 ' ’ -

MERGING ENTITY STERLING FIN. & MGMT, INC., a Florida
corporation

SURVIVING ENTITY THE CONTINENTAL GROUFPF REALTY,
INC., a Florida corpoeration

By \5":%._’7

Tomas Raoses, President




