-~ LO%0bLUS0S G

{Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[]Pckup  []war [ mar

(Business Entity Name)

(Cocument Number)

Certified Copies Certificates of Status

e

Special Instructions to Filing Offfé:ar: }

;

T

Office Use Only

ARG

300042975183

L Hoat
1 S IR R AR LS S
g
£
-~
E oy
n—'
Trin
{:#*-‘1 s
R =
&> 2
= g A
b St R
TN A | Kin—
[¥Y -] i
71 .
Mo g T
T
o T
=iy o
s B
™



1

CAPITAI, CONNECTION, INC.

417 E. Virginia Street, Suite { + Tallahassee, Florida 32301
(850) 224-8870 + 1-800-342-8062 + Fax (850)222-1222

LTS Risk, 8¢

7 A
2h G <
—S"U*;:‘;,‘* /9} \..O
e T
AN S )
(0,%)\ D
v%&
47

Signature

Pt B e iy et o —— — — T — — — T— —— — — — it

Requested by:
2 Aok &reo

Sy
Name Date Time
Walk-In Will Pick Up

174  Fonder's Printing « Thomasvile, GA B/00

Art of Inc. File
LTD Partnership File

Foreign Corp. File
L.C. File

Fictitious Name File

Trade/Service Mark

Merger File
Art, of Amend. File

RA Resignation

Dissolution / Withdrawal

Annual Repott / Reinstatement

Cert. Copy

Phote Copy

Certificate of Good Standing

Certificate of Status

Certificate of Fictitious Name

Corp Record Search
Officer Search

Fictitious Search

Fictitious Cwner Search

Vehicle Search

Driving Record
UCC 1 or 3 File
UCC (1 Search
UCC 11 Reirieval

Courier




o %S
o o
ARTICLES OF MERGER G w2 A
OF WTS RISK, LLC, e T e )
A FLORIDA LIMITED LIABILITY COMPANY, ol F
WITH WTS RISK COMP, INC., o /.b
A FLORIDA CORPORATION (%%{a o

(%,
.?

ARTICLES OF MERGER between WTS RISK, LLC, a Florida Limited Liability
Company (“Survivor™), and WTS RISK COMP, INC., a Florida corporation (“Oldco”).

Pursuant to §607.1109 of the Florida Business Corporation Act (the “Act”),
Survivor and Oldco adopt the following Articles of Merger:

The exact name, street address of its principal office, jurisdiction, and entity type

for each merging party are as follows:

Name and Street Jurisdiction Entity Type
WTS Risk, LLC Florida LiC

930 Williston Park Pointe Drive

Lake Mary, FL 32746

Florida Document Number: L04000050355 FEI Number: 20-1834406

Name and Street Jurisdiction Entity Type
WTS Risk Comp, Inc. Florida Corporation
930 Williston Park Pointe Drive

Lake Mary, FL 32746

Florida Document Number: P04000053470 FEI Number: 84-1642346

The exact name, street address of its principle office, jurisdiction, and entity type of the
surviving party are as follows:

Name and Street Jurisdiction Entity Type
WTS Risk, LLC Florida LLC

930 Williston: Park Pointe Drive

Lake Mary, FL 32746

Florida Document Number: 104000050355 FEI Number: 20-1834406



1. The Agreement and Plan of Merger dated July 13, 2004 (“Plan of
Merger™), between WTS RISK, LLC (“Survivor”), and WTS RISK COMP, INC.
{*“Oldco™) was approved and adopted by the members of Survivor in accordance with the
applicable provisions of Florida Statutes, Chapter 608, the Florida Limited Liability
Company Act, by a unanimous written consent in lieu of meeting, a true and correct copy
of which is attached hereto as Exhibit “A”, on July 13, 2004, and was approved and
adopted by the sharcholders of Oldco in accordance with the applicable provisions of
Florida Statutes Chapter 607, the Florida Business Corporation Act, by a unanimous
written consent in lieu of meeting, a true and correct copy of which is attached hereto as
Exhibit “B™, on July 13, 2004.

2. Pursuant to the Agreement and Plan of Merger, all issued and outstanding
shares of Oldco’s stock will be acquired by means of a merger of Oldeo with Survivor,
the surviving Florida Limited Liability Company. All shareholders of Oldco will

immediately receive a pro rata percentage of the un-issued membership interests in



Survivor in accordance with their percentage holdings of shares of the common stock of
Oldco.

3. The Agreement and Plan of Merger is attached as Exhibit “C” and
incorporated herein by reference as if fully set forth.

4, Pursuant to §607.1105(1)(b) of the Act, the date and time of the
effectiveness of the Merger shall be upon the filing of these Articles of Merger with the
Secretary of State of Florida.

IN WITNESS WHEREOF, the parties have set their hands this ﬂ’i_"gday of

AL ¥ , 2004.

WTS RISK, LLC

A Florida Limited Liability Comp
By: 77%/ [jé

Mark A. Lang, §r., Managing Member and
Sole Member

“Survivor”

WTS RISK COMP, INC.
A Florida Corporation

Mark A. Lgr, ST, President

“Oldco”
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WRITTEN CONSENT IN LIEU
SPECIAL MEETING OF THE MEMBERS
OF
WTS RISK, LLC

Pursuant to Florida Statutes § 608.4231, the undersigned, being the sole member
and Managing Member of WIS RISK, LLC, (the “Company™), hereby consents, in lieu
of a meeting, by this writing effective as of the last date set forth below, to take the
following actions, adopts the following resolutions, and transacts the following business
of the Company:

RESOLVED, that the Corporation merge with WTS RISK COMP, INC., a Florida
corporation, pursuant to the Agreement and Plan of Merger, a copy of which is attached to
this consent such that after said merger, the Company shall be the surviving entity; and

FURTHER RESOLVED, that the Agreement and Plan of Merger is approved and
adopted; and

FURTHER RESOLVED, that any requirement meeting and any notice thereof or
other action with respect to the approval of the aforementioned Agreement and Plan of
Merger is waived hereby; and

FURTHER RESOLVED, that there is no provision in the Articles of
Organization, Regulations/Operating Agreement, or in any document to which the
Company is bound which limits the power or authority of the Company, its members, or ifs
officers to take the foregoing actions; and

FURTHER RESOLVED, that the Managing Member of the Company, or any
officer or employee of this Company designated by the Managing Member is hereby
authorized to do such further acts and things as may be necessary or advisable, in his, her, or
their judgment, to carry out the purposes of these Resolutions; and

FURTHER RESOLVED, that this action by consent shall be effective as of the
date of execution hereof and shall be delivered to the Secretary of the Company for
inclusion in the Company's Minutes or filing with the Company's records.

IN WITNESS WHEREOF, the undersigned, constituting all of the members of the
Company, have executed this written consent on 2004.

27

== Y
Mark A. Lang, Sr., Sole Member and Managing Member

EMIBIT "A"
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UNANIMOUS CONSENT OF By:, A
THE BOARD OF DIRECTORS OF  _
WTS RISK COMP, INC. -

o’

The undersigned, being all of the Directors of WTS RISK COMP, INC. (the
“Corporation™), hereby unanimously agree, adopt, consent to, and order the adoption of
the following resolutions pursuant to Section 607.0821 of the Florida Business
Corporation Act:

The undersigned waive all formal requirements, including the necessity of holding
formal or informal meeting and any requirement that notice be given.

WHEREAS, the corporation desires to consummate a Merger (the “Merger”)
with WTS RISK, LLC a Florida Limited Liability Company in accordance with Section
607.1108 of the Florida Business Corporation Act; and

WHEREAS, the Corporation desires to effect said Merger on the terms and
conditions set forth in the Agreement and Plan of Merger, the terms of which are
incorporated herein by this reference; and

WHEREAS, it is the intent of the Corporation to carry on substantiaily all of the
manner of business conducted by WTS RISK COMP, INC., having determined, however,
that the advantagés of a Florida Limited Liability Company are more conducive to
successful business operations.

NOW, THEREFORE, BE IT

RESOQLVED, that the Board of Directors of the Corporation hereby determines
that the merger of this Corporation with WTS RISK, LLC, a Florida Limited Liability
Company (‘Survivor®), upon the terms set forth in the Agreement and Plan of Merger
submitied to this Board, a copy of which is attached hereto, is in the best interests of this
Corporation and is recommended as acceptable to the Corporation’s shareholders;

FURTHER RESOLVED, that the form and contents of the draft of the
Agreement and Plan of Merger, to be entered into between this Corporation and Survivor,
presented to this meeting is hereby approved and adopted; and

FURTHER RESOLVED, that the Chairman of the Board, the President, or any
Vice President and the Secretary of this Corporation are authorized and directed in the
name and on behalf of this Corporation to execute the Agreement and Plan of Merger in
the form or substantially the form of the draft thereof presented to this meeting, with such
changes therein as may be recommended by legal and tax counsel and as said officers
may approve, their execution thereof to be conclusive evidence of such approval; and

EXHIBIT "B"



FURTHER RESOLVED, that upon due approval of the Agreement and Plan of
Merger by the shareholders of this Corporation and by the Members of Survivor, that the
proper officers of this Corporation be and hereby are authorized and directed to file
Articles of Merger in the State of Florida and such other certificates or documents as may
be necessary or desirable to effectuate the Merger; and

FURTHER RESOLVED, that the proper officers of this Corporation be, and
they hereby are, authorized and directed to take such additional action as may be
necessary or desirable to effect the intent of the foregoing resolutions; and

FURTHER RESOLVED, that this Unanimous Consent be filed in this
Corporation’s minute books.

IN WITNESS WHEREQF, the undersigned, constituting all of the members of
the Board of Directors of the Corporation, have unanimously caused this consent to be
executedasof _ ~g y (R , 2004,

i

Mark A. LaffgSt., Ditketor




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated July 13, 2004, by and
between WTS RISK COMP, INC., a Florida corporation (hereinafter called “Oldco™),
and WTS RISK, LLC, a Florida limited liability company (hereinafter called “Newco™).

WHEREAS, the Board of Oldco and the Members and Managing Member of
Newco have resolved that Oldco be merged, pursuant to Section 607.1108 ef seq. of the
Business Corporation Act of the State of Florida, and Section 608.4382 of the Florida
Limited Liability Company Act of the State of Florida, into a single limited liability
company existing under the laws of the State of Florida, to wit, Newco, which shall be the
Surviving Company (such limited liability company in its capacity as such surviving
limited liability company being sometimes referred to herein as the “Surviving
Company”).

WHEREAS, the authorized capital stock of Oldco comsists of Ten Thousand
(10,000) shares of Common Stock with $0.10 par value per share (hereinafter called
“Oldco Common Stock™), one thousand (1,000) shares of which are issued and
outstanding; and.

WHEREAS, the authorized capital stock of Newco consists of Ten Thousand
(10,000) units of Membership Interests with a par value of $0.10 per share (hereinafter
called “Newco Unit Stock™), following which “merger” (as described hereafier) One
Thousand (1,000) shares of which will be issued and outstanding; and

WHEREAS, the respective Shareholders and Boards of Directors of Oldco, and
the member(s) and Managing Members of Newco have approved the merger upon the
terms and conditions hereinafter set forth and have approved this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements, provisions, and covenants herein contained, the parties hereto hereby agree in
accordance with the Business Corporation Act of the State of Florida and the Florida
Limited Liability Company Act of the State of Florida that Oldco shall be, at the Effective
Date (as hereinafter defined), merged (hereinafter called “Merger”) into a single limited
liability company existing under the laws of the State of Florida, to wit, WTS RISK,
LLC., a Florida limited liability company (“Newco™), which shall be the Surviving
Company, and the parties hereto adopt and agree to the following agreements, terms and
conditions relating to the Merger and the mode of carrying the same into effect.

EXHIBIT "C"



1. Shareholders’ Meetings; Filings;: Effects of Merger.

1.1 Oldco _Shareholders” Consent. Oldco shall cali for a written
consent of action in lieu of a meeting of its shareholders in accordance with the Florida
Business Corporation Act of the State of Florida at the ecarliest practicable date, to
consider and vote upon, among other matters, adoption of this Agreement. A truc and
correct copy of said consent shall be appended hereto as an exhibit upon its adoption.

1.2 NOTUSED

1.3 Filing of Articles and Certificate of Merger; Effective Date. If (a)
this Agreement is adopted by the shareholders of Oldco in accordance with the Florida
Business Corporation Act of the State of Florida, (b) this Agreement has been adopted by
the member(s) of Newco, in accordance with the Florida Limited Liability Company Act
of the State of Florida, and (¢) this Agreement is not thereafier, and has not theretofore
been terminated or abandoned as permitted by the provisions hereof, then Articles of
Merger shall be filed and recorded in accordance with the Florida Business Corporation
Act of the State of Florida and the Florida Limited Liability Company Act of the State of
Florida and upon execution of this Plan shall be deemed incorporated by reference into
the Articles of Merger as if fully set forth therein and shall become an exhibit to such
Articles. To the extent possible, such filings shall be made on the same day. The Merger
shall become effective at 9:00 a.m. on the calendar day of such filing in Florida, which
date and time are herein referred to as the “Effective Date”.

1.4  Certain Effects of Merger. On the Effective Date, the separate
existence of Oldco shall cease, and Oldco shall be merged into Newco which, as the
Surviving Company, shall possess all the rights, privileges, powers, and franchises, of a
public as well as of a private nature, and be subject to all the restrictions, disabilities, and
duties of Oldco; and all and singular, the rights, privileges, powers, and franchises of
Oldeo, and all property, real, personal, and mixed, and all debts due to Oldco on whatever
account, as well for stock subscriptions and all other things in action or belonging to
Oldco, shall be vested in the Surviving Company; and all property, rights, privileges,
powers, and franchises, and all and every other interest shall be thereafter the property of
the Surviving Company as they were of Oldco, and the title to any real estate vested by
deed or otherwise, under the laws of Florida or any other jurisdiction, in Oldco, shall not
revert or be in any way impaired; but all rights of creditors and all liens upon any property
of Oldco shall be preserved unimpaired, and all debts, liabilities, and duties of Oldco
shall thence forth attach to the Surviving Company and may be enforced against it to the
same extent as if said debts, liabilities, and duties had been incurred or contracted by it,
and as more particularly set forth in Section 608.4383 of the Florida Limited Liability
Company Act of the State of Florida.

It is the intention of Newco to maintain a continuity of business enterprise and to
continue to utilize substantially all of the operating and other assets of Oldco as a result of
the Merger.



[.5  Supplemental Action. At any time, or from time to time, after the
Effective Date, the last acting officers of Oldco or the corresponding officers of the
Surviving Company, may, in the name of Oldco, execute and deliver all such proper
deeds, assignments, and other instruments and take or cause to be taken all such further or
other action as the Surviving Company may deem necessary or desirable in order to vest,
perfect, or confirm in the Surviving Company title to and possession of Oldco’s property,
rights, privileges, powers, franchises, immunities, and interests and otherwise to carry out
the purposes of this Agreement.

2, Name of Surviving Company; Articles of Organization; Regulations.

2.1 Name of Surviving Company. The name of the Surviving
Company from and after the Effective Date shall be WTS RISK, LLC.

2.2 Organization. The Articles of Organization of Newco as in effect
on the date hereof shall from and after the Effective Date be, and continue to be, the
Articles of Organization of the Surviving Company until changed or amended as
provided by law.

2.3 Regulations/Operating Agreement. The Regulations of Neweco, if
any, as in effect immediately before the Effective Date, shall from and after the Effective
Date be, and continue to be, the Regulations of the Surviving Company until amended as
provided therein and the new members of Newco shall agree to be bound by the terms of
such Regulations.

3. Status and Conversion of Securities.

The manner and basis of converting the shares of the capital stock of
Oldco and the nature and amount of securities of Newco which the holders of shares of
Oldco Common Stock are to receive in exchange for such shares are as follows:

3.1 Oldco Common Stock. Each one share of Oldco Commen Stock
shall be issued and outstanding immediately before the Effective Date shall, by virtue of
the Merger and without any action on the part of the holder thereof, be converted at the
Effective Date into one fully paid membership unit of Newco, and outstanding certificates
representing shares of Oldco Common Stock shall thereafter represent membership units
of Newco. Such certificates may, but need not be, exchanged by the holders thereof after
the Merger becomes effective for new certificates for the appropriate number of
membership units bearing the name of the Surviving Company.




32 Satisfaction of Rights of Qldco Shareholders. All issued and

outstanding membership units of Newco Commeon Stock into which shares of Oldco
stock have been converted and become exchangeable for pursuant to this Plan shall be
deerned to have been paid in full satisfaction of such converted shares.

4. Miscellaneous.

4.1  Termination of Agreement. This Agreement of Merger may be
terminated and the proposed Merger abandoned at any time before the Effective Date of
the Merger, and whether before or after approval of this Agreement of Merger by the
shareholders of Oldco, if the Board of Directors of Oldco or the Managing Member and
member(s) of the Surviving Company duly adopt a resolution abandoning this Agreement
of Merger.

42  Multiple Originals. For the convenience of the parties hereto and
to facilitate the filing of this Agreement of Merger, any number of counterparts hereof
may be executed; and each such counterpart shall be deemed to be an original instrument.

IN WITNESS WHEREQOF, this Agreement has been executed by the parties, all
on the date first above written.

WTS RISK COMP, INC.,

o20¢ N ) 4

Mark A. Laﬁg, SP.,’SecFetary Mark A. Lﬁng, Sr., President

(Seal) “Oldco™

e foregoing instrument was acknowledged before me under oath this B‘h\ day
of 4\\/\ , 2004, by Mark A. Lang, Sr., President and Secretary of WTS
RISK COMP,‘ INC., , a Florida corporation, on behalf of the corporation, who further
swore that set forth above is his true signature.

(Seal)
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WTS RISK, LLC

Mark A. Lafig, Sr., Sole Member and
Managing Member

930 Williston Park Pointe Drive
Lake Mary, FL. 32746

$‘Newc0'”

The foregoing instrument was acknowledged before me under oath this !34’“‘ day

of I \w , 2004, by Mark A. Lang, Sr., sole member and Managing
Member of WTS RISK, LLC, a Florida limited liability company, on bebalf of the

company, who further swore that set forth above is his true signature.
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