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ARTICLES OF MERGER
Merger Sheet

MERGING:

KEEPER OF THE KEYS, INC., A FLORIDA ENTITY, PO3000005051
INTO

KEEPER OF THE KEYS, LLC, a Florida entity, LO3000012468

File date: April 30, 2003

Corporate Specialist: Trevor Brumbley
Amount charged: 96.25
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ARTICLES OF MERGER
OoF

KEEPER OF THE KEYS, INC. (/%0 DODDEF2 1
a Florida corperstion

WITH AND INTO )
KEEPER OF THE KEVS, LLC 1020000\ 2H Y

s Florida limited Nability company

Pursuant to Section 607.1109 of the Florida Business Corporation Act and Section
$08.4382 of the Florida Limited Liability Company Act, Keeper of the Keys, Inc., &
Flerida carporation, and Keeper af the Keys, LLC, a Florida limited liability company,
hereby adopt the following Articles of Merger for the purpose of effecting the merger of
Keeper of the Keys, Inc., a Florida corporation, with and into Keeper of the Keys, LLC. a
Florida limited liability company (the “Merger™):

FIRST: Pursuant 1o Section 607.1108 of the Flerida Business Corporation Act
and Section 608,438 of the Florida Limited Liability Company Act, the Plan of Merger of
Keeper of the Keys, Inc., 8 Florida corporation (the “Corporation™), with and into Keeper
of the Keys, LLC, a Florida Emited Lability company (1he “Company™, is as foltows:

{2 At the Effective Time {as hereinaficr defined), the Corporation shall be
merged with and into the Company and the Company shall be the surviving company of
the Merger. The Company is hersinafer sometimes referred o as the "Surviving Entioy."

{2} The terms and conditions of the Merger are as Toliows:

{a)  The Surviving Emity shall conginue in exixtence and shall possesa
&l the rights, privileges, licenses, immunities and franchises, of a public as well a5
a private nature, of each of the parties to the Merger, and alj property, real,
persornal or mixed, and all debts due on whatever account, and all other choses in
action, and all and every other interest of or deionging to or dut 1o each of the
parties to the Merger shalt be 1aken and deemed to be ransferred to and vested in
the Surviving Entity without further act or deed; and the Surviving Entity shall
thenceforth be responsibie and liable for all of the lisbilities and obligations of
each party to the Meyger, and any claim existing or action or proceeding by or
against cither party to the Merger may be proscouted as if such Merger had oot
taken place, or the Surviving Entity may be subatifuted in its place, and neither the
rights of croditors nor any liens upon the propenty of tither party shail be impaired
by the Merper.

(b)Y  The Articles of Organization of the Company, as in effact
immediaely prior to the Effective Time, shall be the Articies of Organization of
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the Surviving Entity until thereafter amended as provided by law.

{c) The Cperating Agrecment of the Company, as in effect
immediately prior 1o the Effective Time, shall be the Operating Agreement of the
Surviving Entity until thereafter amended as provided by law,

{3)  No shares of stock of the Corporation are issued and outstanding. Becanse
no shares of stock in the Corporation are issucd and outstanding, no conversion of the
shares of stock of the Corporation inte limited [iability membership intercats in the
Surviving Entity is necessary. As of the Effective Time, by virtue of the Merger, the
members of the Company will continue 1o be all of the members of the Surviving Entity
owning ail of the limited liability company interests in the Surviving Entity issued and
outstanding at the time of the Meyger.

(4}  Ths management of the Surviving Entity is vested in one or more
managers The names and business addresses of the managers of the Surviving Entity at
the time of the Merger will ke as follows:

Vargin ok, (ANTROWY J. KARPINSKL)

c . (TEREY McEERCHIE)

-
o 5 o

Fort+ b‘,gdgdgk EL FI3 2/

{5y  The Merger shajt become effective (the "Effective Time") upon the filing
of Articles of Merger with the Division of Corperations of the Department of State of the
State of Florida.

SECOND: Pursuant to the applicable provisions of the Florida Business
Corporation Act and the Bylaws of the Corporation, &ji of the directors of the Carporation
approved the Merger by written consent dated xs of i 2V 2003, Because

no shares of stock of the Corporation are issued and outstanding, no sharcholder spprovel

of the Merger is required.

THIRD: Pursuant to the applicabls provisions of the Florida Limited

Lisbility Company Act and the Operating Agreement of the Company, al} of the members
of the Company approved the Merger by & written consent dated as of £ L .
2043,

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY: THE
SIGNATURES OF THE COMPANY AND THE CORPORATION ARE ON THE
NEXT PAGE]

IN WITNESS WHEREOQF, the Corporatien and the Company have caused these
Arsticles of Merger to be signed on theiy behalf by their respective duly suthorized
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representatives on this 2% dayof 44-[#1; -, 2003,

KEEPER OF THE XEYS, INC.,
& Florida corporation

Anthony J. Karpinski, President

KEFPER OF THE KEYS, LLC,
a Florida limited liability company
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Exhibit “A"
PLAN OF MERGER
OF

KEEPER OF THE KEYS, INC,,
a Florida corporation

WITH AND INTO

KEEPER OF THE KEYS, LLC,
a Florids limited fiability company

Pursuant to Section: 507.1108 of the Florida Business Corporation Act and Section
608.438 of the Florida Limited Liability Company Act, the Plan of Merger of Keeper of
the Keys, Inc., a Florida corporation (the “Corporation™), with and into Keeper of the
Keys, LLT, a Florida limited lisbility company {the “Company™), is as follows:

(1} At the Effective Time (as hereinafier defined), the Corporation ghall be
mecged with and info the Company (the “Merger™), and the Company shall be the
surviving company of the Merger. The Company is her¢inafter sometimes referred to as
the "Surviving Emity.”

2 The terms and conditions of the Merger are &3 follows:

(&) The Surviving Entity shall continue in existence and shall posscss
all of the rights, privileges, licenses, immunities and franchises, of 2 public as well
as a private nature, of each of the parties to the Merger, and all property, real,
personal or mixed, and ai? debrs due on whatever account, and all other choses in
action, and all and every other interest of or belonging to or due to cach of the
parties vo the Merger shail be taken and deemed to be transferred to and vested i
the Surviving Entity without further act or deed; and the Surviving Entity shall
thenceforth be responsible and lahle for sl of the liabilities and obligations of
each party to the Merger, and any claim existing or action ofr praceeding by or
against either party to the Metger may be prasecuted as if such Merger had not
taken place, or the Surviving Entity may be substituted in its place, and neither the
rights of creditorz nor any liens upon the property of either party shail be impaired
by the Merger.

™ The Articles of Organization of the Company, as in eifect

immediately prior to the Effoctive Time, shall be the Articles of Organization of
the Surviving Entity until thereafier amended ag provided by law.

(<) The Qperating Agreement of the Company, ag in effect

immediately prior 10 the Effective Timne, shall be the Operating Agreement of the
Surviving Entity until thereafler amended as provided by law.
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(3}  No shares of stock of the Corporation are issued and outstanding. Because
ne shares of stock in the Corporation are issued and outstanding, no conversion of the
shares of stock of the Carporation into limited Liability membership interests in the
Surviving Entiy is necessary. As of the Effective Time, by virtue of the Merger, the
members of the Company will comrinue to be aii of the members of the Surviving Entity
owning sl of the imited Hability company interests in the Surviving Entity issued and
cutstanding at the time of the Merger.

{4)  The management of the Surviving Entity is vested in one or more
managers. The names and husiness addresses of the managers of the Surviving Entity at
the time of the Merger will be as follows:

{5 The Merger shall become effective (the "Effective Time"™) upon the filing
of Agicles of Merger with the Division of Corporation of the Department of Siate of the
Sate of Florida.
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