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| M;:Donald

Hopkins

McDeonald Hopkins Co., PA
Attorneys at Law

One Clearlake Centre

250 Australian Avenue, S P 541.472.7514Q
Suite 700 F 541.472.2975
West Palm Beach, Florida 33401 medonaldhopkins.com

Cleveland | Columbus | West Palm Beach

Direct Dial: 561.472.7510
E-mail: mdalessandro@medonaldhopkins.com

October 7, 2005
VIA FACSIMILE 850-245-6030 , o
AND FEDERAL. EXPRESS
Division of Corporations
Attn: Brenda Tadlock
2661 Executive Center Circle
Clifton Building
Tallahassee, FL. 32301

Re: PN, LLC - Document No, L03000002743

Dear Brenda:
Enclosed please find the following documents for filing with your office: o

1. Plan and Agreement of Reorganization by Merger of Identification.com, LLC, a
Florida Limited Liability Company, Into PN, LLC, a Delaware Limited Liability
Company, Under the Name of PN, LLC, a Delaware Limited Liability Company; and

/

2. Articles of Merger of Identification.com, LLC, a Florida Limited Liability Company,
Into PN, LLC, a Delaware Limited Liability Company.
~

Please note that the effective date of the merger is October 7, 2005. I have also enclosed our fimm’s
check no. 1236 in the amount of $50.00 representing your filing fees.

Thank you for your anticipated attention to this matter. Of course, please contact me if you
have any questions,

Vepd truly yours,

ek C. 0)'5{%&\,,
Maichele C. D'Alessandro, CP
Certified Paralegal

MCD/
Enclosures

ce: Paul Niedermeyer (via email w/encl.)
Scott R. Austin, Esq. {via email w/encl.)

£762330.}
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ARTICLES OF MERGER | S,
OF o F
IDENTIFICATION.COM, LLC, a Florida Limited Lisbility Company, L4 2, &
INTO LA g

PN, LLC, a Delaware Limited Liability Company, ! OE? aﬁ/

ARTICLES OF MERGER between IDENTIFICATION.COM, T.1.C, a Florida Limited
Liability Company having a street address of it5 principal office 0f 4401 N Federal Hwy, Suite 202,
Boca Raton, FL 33431, having Florida Document Number 10200019034 and Federal Eniployer
Identification Number 721533115 (the “MERGING PARTY™) and PN, LLC, a Delaware limited
liability company having a street address of its principal office of 4401 N Federal Hwy, Suite 202,
Boca Raton, FL 33431 (the "SURVIVING PARTY™").

Tn accordance with Sections 608.438 and 608.4382 of the Florida Limited Lizbility Company
Act, codified as Chapter 608, Florida Statutes (the "Act") the MERGING PARTY and the
SURVIVING PARTY submit and adopt the following Asticles of Merger.

1. The Plan of Merger dated October 4, 2005 ("Plan of Merger) sefting forth the terms
and conditions of the merger of the MERGING PARTY into the SURVIVING PARTY was
approved and adopted by the sole manager and all of the members of IDENTIFICATION by written
consent duled October 4, 2005, and was adopted by the sole manager and all of the members of the
SURVIVING PARTY by written consent dated October 4, 2005, all in accordance with the Act.

2. The Plan of Merger is attached to these Articles as Exhibit “A” and incorporated by
reference as if fully set fovth herein.

3. The date and time of the effectiveness of the Merger shall be on October 7, 2005.

4, The laws of the State of Florida, the jurisdiction of organization of the MERGING
PARTY, permit the merger contenplated by the Plan of Merger, and the laws of the State of Florida,
the jurisdiction. of organization of the SURVIVING PARTY, upon fulfillment of all filing and
recording requirements set [urth by the applicable laws of the State of Kiorida, will have been
complied with.

5. The merger is permitted under the respective laws of all applicable jurisdictions
and is not prohibited by the operating agreement or articles of organization of any limited
liability company that is a party to the merger.

6. The Articles of Merger comply and were executed in accordance with the laws of

each party’s applicable jurisdiction.

[THIS SPACE INTENTIONALLY BLANK; SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the patties have set their hands this 4th day of Octaber 2005.
MERGING PARTY:

IDENTIFICATION.COM, LLC _
a Florida limited liability company

YER, President

SURVIVING PARTY:

PN, LLC
a Delaware limited Hability company

By:
NIE] YER, President
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PLAN AND AGREEMENT OF REORGANIZATION oeR
BY MERGER OF o =
IDENTIFICATION.COM, LLC, 2 Florida Limited Liability Company, =
INTO | 2
PN, LLC, a Delaware Limited Liability Company, %
UNDER THE NAME OF

PN, LLC, a Delaware Limited Liability Company

This is & Plan and Agreement of Merger (“Plan”™) of IDENTIFICATION.COM, LLC, &
Florida Limited Liability Company having a street address of its principal office of 4401 N Federal
Hwy, Suite 202, Boca Raton, FL 33431, Florida, 33401, having Florida Document Number
1L.0200015034 and Federal Employer Identification Number 721533115 (the “MERGING PARTY™)
and PN, L1.C, a Delaware Yimited liability company having a street address of its principal office of
4401 N Federal Hwy, Suite 202, Boca Raton, FL 33431 (the "SURVIVING PARTY" and
collectively with the MERGING PARTY, the "PARTIES"). The Plan is adopted in accordimee with
Section 608.4382 of the Florida Statutes as follows:

1. Merger. IDENTIFICATION.COM, LLC shall be merged with and into PN, LLC, to

exist and be governed by the laws of the State of Delaware. The name of the SURVIVING PARTY
shall be PN, LLC. - :

2. Articles of Organization. The Articles of Organization of the SURVIVING PARTY,
as in effect immediately before the Effective Date of the Merger (the "Effective Date™) shall, without
any changes, be the Articles of Organization of the SURVIVING PARLY from and afer the
Effective Date until further amended as permitted by law.

3.  Distribution to Members of the MERGING PARTY. The mebers holding units of
membership interests (“Units™) of the MERGING PARTY will surrender all of their Units in the

manner hereinafier set forth. In exchange for the Units of the MERGING PARTY surrendered by
each of its members, the SURVIVING PARTY will issue and transfer to these members, Units of the
SURVIVING PARTY on the following basiss upon the Effective Date, each
Unit of each series and class of the MERGING PARTY that shall be issued and outstanding at that
time shall without more be converted into and exchanged for an equal number of Units of the same
Tespective series and class of the SURVIVING PARTY as that surrendered by the member of the
MERGING PARTY in accordancs with this Plan. Each Unit of the SURVIVING PARTY that is

issued and outstanding on the Effective Date shall continue as outstanding Units of SURVIVING
PARTY's mombership intercsts in the sante series und class.

4. Satisfagtion of Rights of MERGING PARTY Members. All Units of SURVIVING
PARTY into which Units of MERGING PARTY shall have been converted and become

exchangeable under this Plan shall be deemed ta have been paid in full satisfaction of such converted
Units.



5, Tractional Shares. Fractional Units of SURVIVING PARTY membership interests
shall not be issued.

6. Effect of Merger, On the Effective Date, the separate existence of the MERGING
PARTY shall cease, and the SURVIVING PARTY shall be fully vested in and shall succeed, without
other transfer, to all the rights, privileges, immunities, powers, franchises and property of the
MERGING PARTY and shall be suhject to all the debts, restrictions, liabilitics, disabilities, aod
duties of the MERGING PARTY in the same manner as if the SURVIVING PARTY had itself
incutred them. The SURVIVING PARTY will carry on business with the assets of the MERGING
PARTY, as well as with the assets of the SURVIVING PARTY. All rights of creditors and all liens
on the property of the MERGING PARTY shall be preserved unimpaired, limited in lien to the
property atfected by the liens immediately prior to the merger.

7. SURVIVING PARTY Magager. The sole Manager of the SURVIVING PARTY is
Paul Niedermeyer and his address is 102 NE 2nd Street, PMB #171, Boca Raton, FL 33432,

8. Supplemental Action. If at any time after the Effective Date the SURVIVING
PARTY shall determine that any further conveyances, agreements, documents, listruments, and
assurances or any further action is necessary or desirable to carry out the provisions of this Plan, the
appropriate officers of the SURVIVING PARTY or the MBRGING PARTY, as the case may be,
whether past or remaining in office, shall execute and deliver, on the request of the SURVIVING
PARTY, any and &alf proper conveyatices, agreements, documents, instruments, and assurances and
perform all necessary or proper acts, to vest, perfect, confirm, or record such title thereto in the
SURVIVING PARTY, or to otherwise catry out the provisgions of this Plan.

9. Filing with the Florida Secretary of State and Effective Date. Upon the Effective Date,
us provided in the Articles of Merger of which this Plan is a part, the MERGING PARTY and the
SURVIVING PARTY shall cause iheir respective President (or Vice President) to execute the
Asticles of Mexger in the form of thoss to which this Plan is Attached and upon such execution this
Plan shall be deemed incorporated by refercnce into the Articles of Merger as if fully set forth in
such Arficles and hizll become an exhibit to such Articles of Merger. Thereafier, the Articles of
Merger shall be delivered for filing by the SURVIVING PARTY to the Florida Department of State,
In accordance with 5. 608.4382 of the Act, the Articles of Merger shall specify the "Effective Date,"
which shall be Qctober 7, 2005.

10.  Amendment and Wajver. Any of the terms or conditions of this Plan may be waived
at any time by the one of the PARTIES which is, or the members of which are, entitled to the benefit
thereof by action taken by the Manager(s) of such party, or may be amended or modified in whole or
in part at any time before the vote of the members of the PARTIES by an agreement in writing
exccuted in the same manner (but 1ot necessarily by the same persons), or at any time thereafier as
long as such change is in accordance with Section 608.4382 of the Act.



11.  Termipation. At any time before the Effective Date (whether before or after filing of
Articles of Mergor), this Plan may be lerminated and the Merger abandoned by mutual consent of the

. Maunager(s) of all of the PARTIES, notwithstanding favorable action by the members of the
respective PARTIES.

IN WITNESS WHEREOF, the parties have set their bands this 4th day of October, 2005.
MERGING PARTY:

IDENTIFICATION.COM, LLC
a Florida Jimited liabilily company

Ry:\" dlL_Q}H/

PALN. NIEPERMEYER, President

SURVIVING PARTY:

PN, L1C
are limited liability company




