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AR;.‘I‘ICLES OF MERGER

of

ap moniss, INC.  HS i;—,lﬁ‘il

n Floridn eorporation

and

' OP MONIES, LLC #lodeooo753¢ 9

2 Fiorida limited linbility company

H
Pursuant to the provisivns uf the Florida Business Corporation Act and the Florida

Limitsd Liability Company Act goveming the merger of Florida entities, the entities hereinafler

namad do hereby adopt the following Asticles of Merger:

EFFBCTIVE DATE
i

1. The names of the merging entities are OP MONIES, INC, (the “Disappearing
Batity™), which i a corporation organizad under the laws of the State of Florida, the existence of
which will cease, and OP MONIES, LLC (the “Burviving Entity™), which is 2 limired lisbility
company organized mder the faws of the State of Florida, end which shell be the surviving

mﬁfy i

2. The Agreemant and Flan of Merger for merping the Disappenring Fntity with and

into the Surviving Entity is altached hereto as Exhihit "A”.

b

3 The Agreement and Plan of Merger was approved and adopted by (i) the Board of
Dirsctors and Shoseholders of the Diseppearing Corporation, and (ii} the Manager and Members

of the Surviving Bntity, by written consents dated a5 of _ Novadyen 5 , 2004,

4. The Surviving Entity 'will continue o e¢xist under the name “OP MONIES,

LLC™ pursuant to the provisions of thée laws of the State of Florida

5. The effective dute of (he merger shall be us of 11:59 p.m. on Decarnber 31, 2004,

(Signatures appear on the following page)
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DD B
DISAPFEARING ENTITY: < '2; )
el @
OP MONIES, INC., o7 D

Fax Auvdiy Number: H04000221827 3

& Floride tion o
/ %
By ‘l ) -
J;

@, President

SUR NG ENTITY:

OF MONIES, LLE,
# Floridn limdted Mubility company

o

% Pagano, Manager
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AGREEMENT AND PLAN OF MERGER K>
: OoF
| OP MONIES, INC,
a Flerida corporation
f aod
i QP MONIES, 1.LC

a Florkda limited Hability company

THIS AGREEMENT AND FLAN OF MERGER by and bstween OF MONIES, INC. (the
“Diseppearing Entity’), which iz a co:poranon organized under the laws of the Siate of Florida, end OP
MONIES, LLC {the “Surviving Ennty“) which is  limited liability company organized under the laws
of the State of Florids, ss approved by !.he Board of Directors end shareholders of said corporation and the
manager gnd members of said limired !mhﬂity compAny:

iﬂllIﬂEiﬁEIﬂ:

WHEREAS, the Disappesring Enu!y iz u corporution duly erganized and existing under the laws
of the State of Florida; and

WHEREAS, the Surviving Entity is a limited liability company daly organized and existing under
the laws of the State of Florida; and

WHEREAS, the Direstors and Shzscholdc:s of the Dizappearing Entity and the Maneger and the
Members of the Surviving Entity believe that the merger of the Disappearing ity tnto the Suiviving
Entity would be adventageous and beneficial to the Shareholders and Members of both entilies; and

WHEREAS, the Directors and Shareholders of the Diseppemring Entity and the Maneger and the
Members of the Surviving Entity bave agreed that the Disappearing Entity shall merge into the Surviving
Entity upon the terms and conditions and in the manner set forth in this Agroement und Plan of Merger
and in accordance with the applicable laws of the State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agréecments, provisions, grants,
guarantess and cepresentations contained in this Agrecment and Plan of Merger and in order
consupunate the transaction described shove, the Disappearing Emtity aund the Surviving Eutity, the
sonstituent entities to this Agreement and Plan of Merger, egree to as follows:

L. The Disappearing Entity ahall be merged with sad inte the Swrviving Entity. The laws of
the Stnie of Florida permit sueh & merger.

2. Upon the spprovel and adopﬁon of diis Agreement and Plan of Merger, Articles of Merger
complying with the epplicable provisions'of the Florida Busincsy Corporation Act and the Florida Limited
Liahilicy Company sct shall be duly exemm:d by the appropriate officers of the Disappearing Entily and
the Manager of the Surviving fatity, and shall be filed with the Florida Department of Stete.

3. ke Survmng Entiry shall continus its cxistence under the name of “OP MONIES, LLC"
pursvant to the provisions of the Florida Lxm:ted Liability Compeny Act.
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4, The separate exiztence of 1he Disappearing Entity shall cease upon the effective date of the
merger in scrordunce with the pravisions of the laws of the Statc of Florida.

5. Upon the effective date of the Articles of Merger, the issued and outstanding chares of
capim! stock of the Disappearing Emity shall be canceled and retived and cesse o exist, and in cxchionge
therefor the shereholders shell receive membership interests in the Swrviving Entity, with each
shayeholder of the Disappearing Entity lo receive the same percentage ownership interest in the Surviving
Entity az such shareholder’s awnership percentage of the issucd and cutstanding sharcs of capital stock of
the Dizoppearing Eatity immediately prior wo the merger. The presently issued and ocutstonding
membership interests of the Surviving fEntity shall not, as o reenit of the merger, be converied or
cxchanged in any manner nor shail any cufnsidemrion be paid therelin.

6. The Asticles of Organization of the Surviving Entity s8 now in force and offect shall
remain in force and effect until changed, altered, or amended as therein provided and in the manner
preacribed by the applicable provisions of Florida law.

7. The Operating Agmemem of the Surviving Entity as now in force and effect shall remain
in force and effect until chunged, a¥$ered, or amended ag therein provided and in the manner prescribed by
the applicable provisions of Florida law. -

3. The Mannger of the Surviving Entity upan the effective date of the merger shall continue
to be the Manpger of the Surviving En!zqr.

5. The Disappearing Entity ami the Swviving Entity hereby agree that they will cause (o be
axecured aid filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will cause to be perfanncd ail necessury ucis theyein and elsewhers to cffectuate the
MEIger.

1. The Board of Directory aad the proper officars of the Disappesring Entity and the Menager
of the Surviving Entity, respectively, are hereby muthorized, empowered and direcied ta do any and slt
sc1g and things, and o make, cxecute, deiwcr. file and/or rocord any and all insiruments, pepers and
documents which shall bz or become neccsaat}r, proper o1 convenient (o calTy out or put into effect any ot
the pravisions of this Agresmant and Plan of Merger for the merger provided harein.

11.  This Agreement and Plan of Merger may be mmended with the approval of the Board of
Dixectors of the Disappearing Entity and the Manuager of the Surviving Epiity at any time prior to the
filing of Articles of Merger with the ﬂonda Depariment of Stute; provided that any amcndment mpade
suhsequent to the adoption of this A greement and Plan of Merger by the Sharcholders of the Disappearing
Euatity or the Members of the Surviving Entity shall not (8) alter or change any term of the Articles of
Organizetion or Operating Agreement of the Surviving Entity or (b} alter or change any of the terms and
conditions of this Agrcement and Plan of Merger if such afteration or change would adversely affect the
hplders of membership inierests of the vamg Entity or the holders of capital stock of the Disappearing
Entity.

124.  This Agrcoment and Plan of Merger shall be construed in accordance with and governed
by the laws of the State of Florida, wlthuut Tesart ta chinice of law principics.

H

i
Fax audit No: HOQUO0221827 3

OU IO CL e Y
IR X




Mov-05-04 01 :43F ’ P.0O8

11/85/84, 16 7d) 1L Broad and Lasseil > 85H-2A5-B3H1L RightFax Fage 44
Fax Audit No: H04000221827 3 2 %
I A 2, %
. 4, A<
VA SRR g
) i @
1A This Agreement and Plan of Merger may be executed in one or more counterparts, éti‘l,nf 1 <

which will be deerned orviginal and all of which together will constitule one sad the sons iraslmment.‘%’% o 6 C-
A X

14. The pame and business address of the Manager of the Surviving Entity is James Pagun&%

7772 NW 55" Place, Coral Spuings, Florida 33067. ' B

.ﬁ

4?
N WITNESS WHERFOF, the duly suthorized representatives of the comstitusnt entities have 937
executed thix Agreement and Plan of Merger thix 3™ davof _ NMsutrle 2004, %‘53—,

This Agrecment and Plan of Merger is effective as of 11:59 p.mv on December 31, 2004.
OF MONIES, INC.,

u Florida &71\\
By: j
‘f?ﬁ

3 Papgano, President

Or MONIES, LLC,
a Floride limited liabili

COmpRRY
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