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ARTICLES OF MERGER ;L E D
The following articles of merger are being submired in accordance with ssct?ﬂ% k 23
608.4382, and/or 620,203, Florida Statutes, AHASSE iy ST

&_Thc exgct name, streel addresp of is principat office, jurisdiction, and entity type for R 104
cach merging party ave as follows:

Name and Streer Address Jurisdiction Entity Type
1. Team Preforeclosure, LIC St. Angmstine, KL, LLC
- 303-B Anastasiz Boulevard Svite #156
Saint Angustine, Florida 32080
Flotida Docoment/Registration Nusgber: LOSQD0Q52778 FEI Number: 202565189
2. Mr. PIBfOTeCI,DS\]IQ' L1C 8. Augusﬁna, FL LIC Tlew
303-B Anastasia Boulevard Suite #1356 ' e
Saint augustine, Florida 32080 S
Floride Document/Registration Number: LRS000937411, FEI Numzber: 202793744
3. Light Bulb, LLC St. Augustine, FL LLC P
303-B Anastasia Bonlevard Sulte #1356 X '
Saint Augustine, Fiorida 33080
Florida Decumnent/Registration Number: [ 363 FEl Number: 562250472 .

§ECO§D The exacr naue, street address of‘:ts pnncxpal office, friadiction, and eatity typc ‘of
the gurviving party arc as follows:

Name and Street Address Jurisdiction ° Enutity Type

Light Bulb, L1LC 81. Augustine, FL LLC
303.B Aznasiasia Boulevard Suite #156
Saint Augustine, Florida 32080

Florida Decumnent/Regisiradon Number: 103000013636 FEI Number: 562230472
THIRD: The attached Plan of Merger meets the reguirements of section(s) 607.1108, 608,438,

617.1103, and/or 620.201, Florida Statutes, and was spproved by each domsstic rorporation,
limited Yability company, partaership and’or limited partnership that is a party w the mergerin
sccordance with Chaprer(s) 607, 617, 608, andror 620, Florida Stanrtes.

Wy If applicable, the attached Plan of Merger wag approved by fhe other business
entity(ies) that {s/are party(ies) to the merger in secordsnce with the respective laws ofall
applcable jurisdictions.
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FIFYH: If not incorporated, organized, or otherwise formed under the laws %EE@

Florida, the survwmg entity hereby appoints the Florida Secrctary of State agent oz‘p i- 2 3
substitute service of process pursuant to Chapter 48, Florida Statutes, in aﬁgq_p_

enforce any obligation or rights of any dissenting shareholders, partners, and/or

domestic corporation, partnership, limited partmership and/or limited Liability company ﬂaat 18

paiTy to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of
Florida, the surviving entity agrees to pay the dissenting shareholders, partners, and/or members
of each domestic corporation, parmership, limited partnership and/or limited liability company
that is a party to the merger the amount, 1f any, 10 which they are entitled under section(s)
607.1302, 620.205, and/or 608.4384, Florida Statutes. ‘ '

SEVENTH: If applicable, the surviving entity has obtained the written consent of each
shareholder, member or person that as a resulf of the merger is now a peneral pariner of the
surviving entity pursuant to section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida
Statutes,

EIGHTH: The merger is permitted under the respective Jaws of all applicable jurisdictions and
is not prohibited by the agreement of any partnership or limited partnership or the regulations or
articles of organization of any limited lability company that is a party to the merger.

NINTH: The merger shall become effective as of;
The date the Articles of Merger are filed with Florida Depariment of State
OR

December 30, 2005
(Enter specific date. NOTE: Date cannoi be prior 1o the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each
party’s applicable jurisdiction. The Managing Member and address of the surviving pany is:

Managing Member: SOFIA KALLE.R
Address: 303-B Anastasia Boulevard, Suite #151
Saint Augustine, Florida 32080

FTL1618815;1
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ELEVENTH: SIGNATURE(S? FOR EACH PARTY: Zg?f}j

(Mote: Please sec instructions ﬁ?r mquired signatures ) &&:‘\3 O D

Name of Entity Typeiq;g_ ﬁ e of Iiéﬁvzdunl
Preforaclo _ ﬁﬂ Kalter 438 £E, EESSTAQ 5;_’ ,

M_Ezﬂ'uu&u&__

¢ Bulb, LLC | S:Kp.«. K_a.lilu ug;canez

(Aftach add:nonn! sheet(s) 1f nccessa:y)
REQUIRED SIGNATURES FOR EACH ENTITY TYPE:

All Corporations: Signarere of Chairman, Vice Chairman, President or any officer,
Al General Parmerships:  Signatures of two partners.
Alt Domestic Liunited Partnerships: Signatures of all general partners.
Al Non-Florida Linited Partnerships: Signature of one general partner.
Al cnljgnmted Liability Companies: Signgrure of 2 member or suthorized representative of a-
member. -
ATl Orhier Business Entities: Ip accordance mth thc la.ws of their jurisdiction. e

- M,e.ke cl‘lecks paya’ole o Flondq Dcpartment Gf Stat: snd mm] to T T

STREETADDRESS ADDR:ESS ' R
Registration Section Registration Section ‘ SR :
Division of Corporations Division of Corporatians O
Rlifton Building P.O. Box 6327 - e ENe L

2661 Exectrive Center Circle Tallahasses, Florida 32314 o S e b
Tallabassee, Florida 32301 . TR el
FILING FEES

Por each Limited Partmership: 552.50 (If merger filed pursuans 10 s,
608.4382, 825.00)

For each Limited Lizbility Company: $25.00

For each Corporation: $35.00

For ¢ach General Partnership: $25.00

AlY Others: No Charge

FTLA518815:

5600365439 2



Dac-35-200% 03:23pm  From-RUDEN MCSLOSKY 17 FL §T $E4TE44856 T~E8  P.00EAI2  F-TI4
JI VSV UOR r LA,

S?ﬂﬁs 30 p I 2
Mﬁﬁﬁggggg&smr £ T
MERGER AGREEMENT ORiD
AMONG
MR. PREFORECLOSURE, LLC
and
TEAM PREFORECLOSURE, LLC.
and . |
LIGAT BULE, LLC

Diecember 30, 2005

FTL 1813173
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MERGER AGREEMENT AND PLAN OF MERGEAD JF 3 Py
23

S,
This Merger Agresment and Plan of Merger (this “Agraement’”) iﬁ'kgg &ty into 85 of
December 30, 2005, by and among MR. PREFORECLOSURE, LLC, a Florida li ] %y
('Mr. P}, TEAM PREFORECLOSURE, LLC, a limited liability company [“Team™); and LIG B,

LLC, 2 Florida limited Yability compeny (“LB™).

RECITALS
The following is a recital of facts uaderlying thiz Agreement.

A.  Mr P, Team and LB gre all Florida limited lability companics owned by the same Merp-
bers and the companies operate buginesses that are complementary io one another.

B. Mrn P and Team desire to be merged into LB with LB as the surviving entity.

C.  Berause M. P, Team and LB are all owned by the same Members in the same relative
ownership percentages, each Member of Mr. P and each Mermber of Team will becomne a Member of LB in th

smme percentage as they currently hold in LB, N

D. It is intended that the Merger will result in the assets of Mr. R and or Team being treated -
as contributions of capita] to LB, : : .

E, It ig intended that this Apreernent shall constiture a “Plan of Merger™ for all purposes,

AGREEMENT

NOW, THEREFORE, in congideration of the forcgoing and the mutal promises of the parties
set forth herein and intending 1o be bound hereby, the parties hereto agree as Tollows:

ARTICLET

THE MERGER

1.3 The Merger. Upon the terms and subjeect o the conditions hereof, and in accordance
with the provisions of the Florda Limited Liability Company Act (the “Act™), Mr. P end Team shall be merged
with and into LB a3 soon gs practiceble following the satisfaction or waiver of the conditions set forth in Asticle
V1 Following the Merger, ihe separate corporate exisience of Mr. P andt Team shall cease, and 1B shall
continte jis existence upder the laws of Florida. LB, in iis capacity as the cntity surviving the Merger, is
hereinafier sometimes 1eferred to 2s the “Surviving Entty” 1t {s enticipated that following the Merger, LB will
chaage its name to “Team Praforeclosure, LLC”

Fru1812173:1
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1.2 Effective Time. The Merger shall be consummmated on the dare of the élém.& @ de-

fined in Sectian 6.1) by filing with the Secrstaries of the State of Florida a certificate of {the “Certificate
of Merger™) in such forma as is required by and executed in accordance with the Act ecame
effective {the “Effective Time") when such documents have been fled or at such later tigpe a8 e pecﬁﬁﬁg

in the Certificate of Merger. TAL i Ang Afg g gf OF 5 TATE
1.3 Effects of the Merger/Conversion of Company Common Stock. The iblﬁm%gmﬂ
constitate affects of the Merger:

13.1 Effects. The Merger shall have the effects et forth in the Act

1.3.2 Conversion of Member Interests. Al the Effective Time, by virtue of the
Merger and without any further action on the part of the parties, all of the Member Interests of Mr. P and Tewn
shall be converted into Membership Interests in LB so that the Members of Mr. P and the Member of Team
shall own the same Membership Interests in IB a5 they own in Mr, P and Team, respectively. All Member
Interests in Mr. P and in Team, by virtue of the Merger and without any action on the part of the holder thereof,
shall no longer be outstanding end shall be cancelled and refired and shall cease fo exist, and sech Member of
Mr. P aud Team shal] thereafier cease 1o have any rights with respect w0 such dissolved entitics.

; 14  Operating Agreement. The Certificate of Mexger shall provide that at the Effective
Time (i) the Certificate of Formation of LB as in effect immediately prior to the Efftctive Time shall be the
Certificate of Formation of the Swrviving Eatity, and (if) the Operating Agreernent of LB in' effect immedistely
prior to the Effective Time shall be the Operating Agreement of the Surviving Entity, in each case nnal
armended ip accordance with applicable law., R

1.5  Mapager. From and after the Effective Time, the mansger of LB shall be the Manager of
the Surviving Entity, W

1.6  Additional Actions. If, a1 any time after the Merger, vy farther deeds, asgignments or
assprances in Iaw or any other acts shall be necessary or desirable to vest. peclect or coitfimm. of reeord or
otherwise, in LB its righs, fitle or interest in, to or under 2oy of the rights, properties ox assets of Mr, P or Team,
or otherwise carry out the provigions of this Agreement, Mr. P xod Team shall be desmed 1o have granted 7o LB
2n frevocable power of attomey to cxecute and deliver all such deeds, assigmmuents or assurences in law and o
take all acts ag are reasonably necessary, proper or desirable to vest, perfect or confirm title to and posecssion of
such rights, properties or assets in LB and ctherwise to carry out the provisions of this Agreement, and the
maneger of LB is authorized in the name of the Mr. P 2nd Tram or otherwise o take any and all such action.

ARTICLE IT
REPRESENTATIONS AND WARRANTIES OF LB

In order to induce Mr. P and Team to enter inta this Agreement, LB hereby represents and war-
rants to Mr. P and Team that the statersents contained in this Article I are true, corvect and camplete.

FTL:1813173:1
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2.1  Organization and Standing. LB is a Iimited liability company du.érlm'm validly
existing and in good standing under the laws of the State of Florida with full powe, ority 1o own, lease,
use aud operate its propertics and 10 conduct its busmess as and where now owned, le ersted and
conducted and ix not in dafanlt in the performanes, observancs or fulfillment a’fﬁéjmﬁdm‘m of itsfwgﬁcars
of Formation or Operating Agreement. ALLAGARY op
22  Fower and Authority. LB hes ail requisite power zud authority to enter &% Agree-
ment. The execution and delivery of this Agreement, related agresments and documnents aseessary or helpful to
effectuating the transactions contemplated by this Agyeement, and the consummation of the transactions
contemplared hereby have been duly autharized by all necessary action by LB In accordance with its Operating
Agreement, This Agreement has been duly executed and delivered by LB, and constitutes the legal, valid and
binding obligatiens of LB, enforceable against it in accordance with its terms.

23  Caopitatization of Mr. P and Team. As of the date of this Agrecmenr, the Members of
LB own thelr Membership Inferests in the same percentages as the same persons own as Members of Mr, P and
Team.

24  Conflicts, Consents and Approval. The execution and delivery of this Agreement and
the copsunnmation of the transactions cantemplated hereby will not: -

. 241 Conflict with, or result in a breach of any provision of the Certificate of Formarion
or the Operating Agreement of LB; T o '

2.4.2 Violate, or conflict with, or result ir 2 breach of any provision of, or constituic a
defaclt of any agreement or insbirnent to which LB is a party or result in any loss of any benefit under, or
entitle any party to tenminate, accelerate or cell & default under, or result in the creation of any lien, security
fnterest, charge or encurnbrance upon any of the propertics or assels of LB; T

2.4.3 Violate any order, writ, injunction, decree, stature, mie or reguiation, applicable 1o
LB or its properiies or assets; or : " ‘

Z4.4 Require any action or consent or approval of, or veview by, or segistration or £ling
with any third party or any court, arhitral tribunal, administretive agency or commission or other governmental
or regulatory body, agency, instnomentality or authority (a “Governmental Anthoriey™).

25  Acqaicing Not for Resale. LB is acquiring Mr. P and Team pursuant 1o this Agreement

not with 2 view foward or for resals in comnection with sny distribntion thereof, or with any intention of
distributing or selling such securities in violation of the Securities Act.

ARTICLE I¥I
REPRESENTATIONS AND WARRANTIES AS TO MR. P AND TEAM

In order to induce LB to enter into this Agreement, Mr. P and Team hereby represent and warrant
ic LB that the statemtients conrained in this Acticle I are troe, correct amd cornplete.

FTL1843173:1
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3.1  Organization and Stapding. Mr. P and Team are linmited Hability companéx g@’g&n
-ized, validly exisung and in good standing ynder the laws of the state of Florida with fugy and authority 1o
own, lcage, use and operate their respective properties and to conduct their vespective m& Egd where
now owned, lessed, used, operaied end conducted and are not in default in the é’gr
fulfilhnent of any provigion of their respective Certificates of Formation or Opmﬁnm oF
SSEE E STA TE

32  Power and Authority. Mr. P and Tegm have 211 requisife power and author drer
in this Agreement. The exceution and delivery of this Agreement, related agreements and docomenis
necessary or helpfitl to effectuating the transactions contemplated by this Agreement, and the consummation of
the {ransactions contemplated fiereby bave been Quly authorized by all necessary action by Mr. P and Team,
This Agreement hag been duly executed and delivered by My, P and Team, and constitutes the legal, valid and
binding obligations of Mr. P and Team, enforceabls against it in sccordance with its terms.

3.3 Capimlization of LB. As of the dave of this Agrezment, the Members of Mr. P and
Team own their Membership Interests in the same percentages as the same persons own 88 Members of LB,

34  Conflicts, Cousents and Agpraval. The execution and delivery of this Agreement and
the consumnmation of the transactions contemplated hereby will not:

34.1 Confliet with, or result in 2 breach of any provision of the Certificate of Formation
orOpmnngAgreemenioi‘Mr P or Teany;

342 Violate, or conflici with, or result in 2 breach of any provision of, or conshituie a
defanlt of any agresment or insfrumnent to which is & party or result in any loss of any benefit under, or entitle
BIY party 16 terminate, accelerats or call 2 defanfi under, or result in the creation of any lien, security interest,
chargs or encumbrence upon any of the prapertics or assets of Mr. P or Team;

3.4.3 Vielnte 2y opde, wn’c, m_]uncuon, decrec, statnte, Tole or regulation, applicable to
M. P or Team or their properties or asssts; or

344 Require any ection or consent or approval of, or review by, or registration or filing
with any third party ot any cowt, arbitral wibunal, administrative ageney or commission or other governmental
or regulatory body, agency, inswrumentality or swhority (2 “Governmental Authority'™).

ARTICLE IV
COVENANTS OF THE PARTIES

The parties hereto agree as follows with respect to the period from and afier the execrtion of this
Agreement. :

4.1 Cooperation. Bach of the parties shall use its reasonable efforts to take all action and to
do all things necessary to consurmmmte the transagtions contemplated hereby (including, without Ymiteton,
using its reasoneble efforts to canse the conditions set forth I Article V for which they are responsible to be
satisfied as soon es reasonsbly practicable and to prepare, sxecute and deliver such further instruments aod take
or cause to be raken such other and further action as any other party hereto shall reasonably request).

FTLMB13173:1
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4.2  Disclosure of Confidentinl Information. Except mextg thorized by the express
prior wriiten consent of & party, the other parties to this Agreemen = eclose any Confidential
Information 2s defined herein, except as such disclosure may be required by law or _aypy lepal process.
Confidential Information shell include, withowt mitetion, all inﬁanf@ gegdikd dfe producss, services,
custorners, business plens, methode 2nd procedures, acconnting data, ot forms, ¢ ission structures,
business and financial models, files and accounting and fipancial detaefapyaRt . Without
limiting the generality of the foregoing, the parties ackuowledgeyakd fFes STt & Confidential
Infarmation is a rade secret under the laws of the State of Florida and that the Confidential Information derives
independent economic value, actual or potenmial, from not being generally known to the public or other persons
or entities which can obmain economic value fom its disclosure or use, and is the subjset of efforts that are
reasonabie under che citcurnsiances to maintain its secrecy, the applicable provisions of this Agreement being an
example of such efforts.

ARTICLE V
CLOSING
The ¢losing (the "Clozing™) of the Merger shall take place on December 30, 2008,

ARTICLE V1

TERMINATION AND AMENDMENT

6] Termiastion. This Agreement may be teyminated at any time prior 10 the Closing Date
by any party and the effect of such termination is fhat this Agreement shall be deemed to be null and void 25
initip and each perty shall pay its own cxpenses incurred to the date of terminarion and neither perty shall have a
claim ar cause of action against the other as a result of the lermination. Termination may be affected only by a

party giving notice to the other parties 10 this Agreement in the manner provided herein for giving notice.
6.2 Awendment, This Agreemest may not be amended except by an instrument in writing
signed an behalf of each of the parties hereto,

ARTICLE VII

MISCELLANEOUS

7.1 Survival of Representations and Warranties, All representations and warrapties made by the
parties in this Agreement, or in cormection with the negotiation, execntion and performance of this Agreement,
shafl survive the Closing. Notwithstanding any investigation or audit conducted before or after the Closing Date
or the decision of the parties w0 complate the Closing, each party shell be entitled to rely upon the
representarions and warranties set forth berein, and none of such representations and warranties shall bs dermed
waived or modified in any respect by reason of any such investigation.

72  Notices. All notices and other communications hereunder shall be in writing and shat) be
deemed given if delivered personally, telecopied (which is confirmed) or dispatched by 2 nationally

FTLst21man
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recognized o» night courier service to the party to be served ngtice at the fcllow:F‘ : 3088
Amnastasia Boulevard, Suite 151, Sairs Angustine, ¥L 32080, %GE'NE @

73  Headings. When a refersnce is made in this lgrevment to ag(i§tiie QPEebord: B reference

shall be 10 an Article or Section of this Agreement unless ise indicated. The Beadings contained in this
Agrecment are for reference purposes only and shall not affect in any way g€ Rﬁﬁﬂﬁ%‘bﬁﬁz rion of this
Agreement. JALLAHASSEE, FLURIDA

74  Connterparts, This Agreement may be executed i counterparts, which tagether shall constinute
one and the same fully integrared Agreement. .

7.5  Euntire Agreement. This Agreement and the exhibits and sehedules artached 1o it and stgeed or
initialed by the parties constitutes the entire apreement among the parties and supersede ail prior egteements and
understandings, agreemnenis or repregentstions by or amang the parties, written and oral, with respect to the
subject matter hereof and thereof,

7.6  Third Party Beneficiaries. Nothing in this Agrecment, express or implied, is intended or shall
he canstrued 1o create any third party bemeficiaries. ‘

7.7  Governing Law; Resclution of Disputes. Thjs Agreement shall be governed and construed in
accordance with the laws of the State of Florida, : :

7.8 Remedies for Breach. A party fo this ement shall be entitled to seck and enforce all
remedies available to it under this Agreement, by law or at equity, without an clection of remedies.

7.9  Assigpment. Nejther this Agreement nor any of the rights, interests or obligations hereunder
shall be nssigned by any of the parties bereto (whether by operation of law or otherwisze) without the prior
writtan consent of the other parties, Subject to the preceding sentence, this Agreement shall be binding upon,
inure to the benefit of and be enforceable by the partics and their respective successors and assigos.

7.10 Expenses, Except as otherwise specifically pr:rvidzﬂ. herein, sach of the parfies shall pay and be
responsible far their own costs and expenses associated with the transactions confemplated hereby.

711 Severability. In the event that this Agreement, or any of its provisions, or the parformance of any
provigion, is found 10 be illegal or unenforcesble under app‘l]icablﬁ law mow or hercafter in effect, the parties
shall be excused from performance of such portions of this Agreement as ghall be found ¢ be illegal or
mmepforcesble under applicable law without affecting the validiry of the remaining provisioms of this
Agreement; provided, that rthe remaining provisions of this Agreement shall in their iotality constture a
commercially reasonable agreement. Should any method of termination of this Agreement or a portion thersof
be found to be illegal or unenforceable, such method shall be reformed to comply with the requirements of
applicable law =o as, 1o the greatest extent possible, to allow jermination by that method. Nothing hereirr shall
be construed as a waiver of any party’s right to challengs the validity of such law.

IN WITNESS WHEREOQF, the partics bereto have cxecuted this Agresment on the dates set
forth opposite thelr signatures below:

FrLri6931731
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nﬁ%ﬁ%mw@ﬁ EC20 P
. ECRETARY OF STA
Mr. ‘T'EELAHASSEE, FLOR

TEAM PREFORECLOSURE, LLC
a Floridza limived liability company

g
Its: M/@é %ﬁ“ Lg-‘-"ﬁ.

“Taam™

LIGHET BULRB, LLC
a Florida limited liability company

By_ Sﬂf"‘—&‘% .
Its%djﬁ;.g), Mﬁv

um!’
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