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CONTACT:  KATIE WONSCH 2% 7
DATE: 01/18/2007

REF. #: 000438.62782

CORP.NAME: SERVCORPLLC

( )ARTICLES OF INCORPORATION ( )ARTICLES OF AMENDMENT ( )ARTICLES OF DISSOLUTION

{ )ANNUAL REPORT ( ) TRADEMARK/SERVICE MARK { )FICTITIOUS NAME

( ) FOREIGN QUALIFICATION ( )LIMITED PARTNERSHIP { )LIMITED LIABILITY

( )REINSTATEMENT ( XX ) MERGER ( YWITHDRAWAL

( ) CERTIFICATE OF CANCELLATION

{ ) OTHER:

STATE FEES PREPAID WITH CHECK#5 \O\ t% (a df FOR $ 80.00
AUTHORIZATION FOR ACCOUNT IF TO BE DEBITED:

COST LIMIT: §

PLEASE RETURN:
{ XX ) CERTIFIED COPY { )CERTIFICATE OF GOOD STANDING ( )PLAIN STAMPED COPY

( ) CERTIFICATE OF STATUS

Examiner's Initials



ARTICLES OF MERGER ey Y
U 3
OF DEMOS LIMITED, LLC WITH AND INTO'SERVCORP LLC Cred R
s Ne o
These Articles of Merger (the “Articles™) are being duly executed and filed pursvant to Section < o 7
608-4382 of the Florida-Limited Liability Company Act, Fla. Stat. §608.401-.705 (the “Cade™. '»‘;0{4
.7

The undersigned hereby certifies thai:
1. The name and state of organization of each of the constituent corperations are:

a.  DemosLimited, LLC (“Demos™), an.AﬁmﬁaQIimitea-uabimy_écﬁpaﬁm and

b: ServCorp LLC (“ServCorp™), a Fionda iumwd Hability company

2. " An Agreemcnt and Plan- of Mergcr (ﬂ'xc “Mergcr Ag'_r_gemen \ attached hcreto as thnbn

) .:608 4384 of thc Code, i ind ma.tmcr pnmded by iaw and hy Demus m accordance wnh
T :the applu.able laws: of the jurisdiction under whlch ﬁ Was orgamzad N

3.0 Thes mcrgcr of Demos with and into SewCom shall be effective. upon ﬂac ﬂlmg of' these
S Amctes with Flosida Dcpamnmt of Smtc _

4. Pursuant to the Mérger Agreement, thé name of the smwmg company is! SmCﬁm LLC

[Signaturé Page Faliaws]




IN WITNESS WHEREOF, the undersigned has caused these Articles to be signed by
its authorized person; this __gf_'day of January, 2007.

SERVCORP LLC

Namé: Michael Kent
Tile: Manager
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PLAN OF MERGER




AGREEMENT AND PLAN:OF MERGER
by and between

DEMOS LIMITED, LLC
(an Arizona limited Hability company)

and

SERVCORP LLC
{a Florida limited li‘abi[ity conmipany)

THIS AGREEMENT AND PLAN.OF- MERGER dated. as. of !anuary [__J, 2007 {thxs
“Merger. Agreement") is. herwecn Demos Lxmlted, LLC; an Anzona lumtcd liability company
:(“Demes”), and: Seerorp LLE, a Florida-linited: "bthty compaty. (“S 12 'Corp-‘). Demo' ﬂnd
Scerorp ark sometnnes ref‘en*ed to herein as zhe “Consument Comp'amcs I N

RECITALS

o A. Demos des:res to merge wuh a.nd into: Scerorp and Serv{,orp dcs:res to mcrgc R
‘ w:th Demos al! upon the termis and subjcct to: lhe condmcms of’ this Mergcr ,Agrcement

- 'B. : Demos is a fimited: Liability company duly argamzed and. exrstmg \inder the laws '
of the Stale of Arszona and is owsied by its sole member, PmmoWorks. L LC, an’ Hlmms hmlted
lmhxhty company o oo i

' L ch:erorp isia l:rmtcd liability company duly orgamzed .md c:xxsung _under tlu: .
‘ 6 of Flonda and is: ownod by Rctad Pmmouon Managcmmt ; LLC 2 hoﬂy- o

T -'.;".:L!abxhty.Company Act, Anz Rev Slat §.’29-601 !‘0 §2§ 857 (!he “Anzona Cude”)'

E. T_he reSpectwe members of Demos and Scermp havq.:_approvcd thls Mergcr: -_: L

2 :Agreement

NGW, THEREF‘ORE in: conmderatmn of the miutdal agmcmems and cavcmmts set o =
-fonh herem, Deniosand Seerorp hereby agree, subject ; 0 ‘the: terms and wndmons heremaﬁer;.: SR
"sel form, as folloum . X -

Amém 1

MFRGER

MERGER In. nccmdance w:th lhe provtsm o :0{ lhl M

- 'um Arliona Code and the Fumda Code, on e Effective Dic of i




Demos will be merged with and into ServCorp (the “Merger”), the separate existence of Demos
will cease and ServCorp will survive the Mcrge: and will continue 1o be govemed by the taws-of
the State of Florida, ServCorp will be, and is herein sometimes referred 1o as, the “Surviving
Company.” The natne of the Surviving Company will be ServCorp LLC.

L2 FILING AND EFFECTIVENESS. The Merger will become effective
when the followirig actions will have been completed:

(8)° This Merger Agreement and the Merger will have been adopwd and
approved by the members of Demos and SeivCorp; in. accordance with lhe wquuemcnts “of the
Arizofa Ccde and the Florida Code respectively; K

{b) All of the covenants and conditigns precedent to the. consummatlon of the
Mergcr spccxﬁed in this Merger Agreemint \ wﬂ! have. béen satisfied or duly wawed by: thc pany,
enttt!ed to sansfactmn thercof' : . L

. (r.:) An execubed Articles. of Merger and a copy of ﬂﬂs Merger Agreemem
'_'sausfymg Ihe mqu:rements of ‘the Axwona Lodc wﬂl ‘have been ﬁled wzth the Anzona‘

e _'Cm'ponmon Commlsmon, and-

v (d) An executed Articles. of Merger and a copy of this Merger Ag;emnem
}sausfymg the rcqmrcmcnts af the Florida Code will have been filed: wﬂh thc }'londa Depanm:nt :
-nfStale PR _ L

-‘The datc and nmc avhen. the Merger will become effective, as aforesmd xs hemn called the
' “Eﬁ‘e:cnve Date of the Mﬂrger ” . : .




app]ié:ablc law. Such organizational documents are not being amended in connection with the .
Merger.

12 MANAGERS AND OFFICERS. The managers and officers of
ServCorp immediately prior to the Effective Date of the Merger will .bc-the¢ managers and

officers of the Surviving Company until their successors will ‘have ‘been duly elected and
gualified or until as otherwise provided by law. The naines and business addresses of each of the

managers of the Surviving Company are as follows:

‘Name Business Address

Micha;cll(ent ¢/ Promo Works L.L C., 500 East Renungton
' Road, Su!te 304, thaumberg, IL 60173 '

[Michael Balogh "o Prome Works, L.LC.. 500 East Remington
' . g Rnad Smte 304 Schaumberg, IL 60173 '

i : : JonBos 1‘ _ - lc/o Pmmo Wnrks, L L. C SGO East Rermngton_
I RO :Road, Su:te 304 Sc.ha'_ : ‘ocrg. IL 60173

ARTICLE: IlI
MANNER OF: CONVERSION OF INTERESTS ’
31 ; DEMGS }NTERESTS U 0 ‘the- .Effccuve Date of the: Mcrgtr, the
; _."..-: D . ;f I b

C Y- ¥ 2 CANCLLLATIUN ()F CERTIFICATE‘: Aﬁer ihe Eﬂ”ecuve Date of

the Merger, Promo Works L.L.C., ds the holder of the wle outstandmg ‘certificate. rcpresent:ng

.. ;membership interests of Demos shall sum:ndcr the same’ ior cancctiatton to the. S(.cretary of .
- 'Survmng;Company o L

ARI‘ICLE l‘y

cmﬁnﬁn“

- Hsag
o the Sumvmg Conipany any obhgatmn of Dcmos or Seerorp




{d)  The Surviving Cotnpany covenants and agrees to take such other actions
as may be required by the Arizona Code or the Florida:Code.

42 FURTHER ASSURANCES. From time to lime, as and when required
by ServCorp or by its successors or assigns, there will be executed and delivered an behalf of
Démos such deeds and other instriments, and there will be taken or causeéd to be taken by Demos
such further and other actions as will be appropriate or necessary in order to vest or perfect in or
conform -of record or otherwise by ServCorp the title to and possession of all the property,
inierésts, assets, Fights, pnwleges, immunities, powers, franchlses and authority of Demos and
otherwise to carry out the purposes of this Merger Agreement. and the officets and managcrs of
ServCorp-are fully authonzed in the name snd 'on behalf'of Demos of otherwise 1o take any-and
dll siich action and to excciste and deliver any and all such deéds and other instruments.

. 43. . ABANDONMENT. At Any time: hefum the Fffcctwc Date of thé Mcrger
this Mcrger Agmemcnt -may be terninaled afid the Mergcr may"be: abandoned -for-any:reason
‘whatsoever - by the board of managers of. either - Demos of of : Scerorp, or. of :both,
:'-"ﬁotw:mstandmg the appmvel -of this Mérger’ Agrcemen e:ther thc so!e member of Demos or
o by tbc s01é’ m:mber of. ck:rv()csrp, or by both. R :

oo 4.4 AMEN])MENT Thc membcm of cach of 'the: Consnmem Compames.
e may amend this Merger: Agreemf:nt at any fime prwr to the: ﬁhng of. thLS Merger Agmemtam {or
- cértificate in figi thereof) with the Arizona Corporation: ‘Commission or- the Florida Déparmem

- ofr Stme prowdﬁd itiat. an amendment. made subsequcnt to the adopimn ‘of - this” Merger

.+ -greément.of thé: Surviving Campany 10 beieffectiv

c ‘--'Compahy in the State:6f Floridasis located-at 1205 S;

N N R SRt kS

' Agrccmcnt by either the ‘miember of Demos ot the:member. of ScwCo:p shall not: (i) alter or
change the amount or kmd of shares, securities, cash;: property andfor_ nghts 10 be received in
cxchang,c for,of on coniversion of all .ot any. of the shares of any-class or séries’ ‘thereof of suth
Constituent: (,ompany, (11} dfter or changc any ;crm f 'the cemf' catc f formation or opemhng

Mergemr(m) altéror - 0 L

_' '_-changc any: of the: terms ‘and conditions- Df thls Merger 5 fgrcemcn : f quch altcrauan ot changc R
' :would adversely,affect thie meiribéts of ezther Consument Company : '

45 . REGISTERED DFFICE The reglstercd off‘ ice of -the- Sumvmg
raly. Strect, Suit: 111, {Longwood FL32750.
- The: rchstcrcd agent of ﬂ‘l(. Sumvm;_, Company for'scmce of proccss'at such addrcss is Cums

'Scilaffcr . . Lo . '

o - 46 AGREEMIJNT Excculcd co ICS‘Of ﬂus_ Mcrget Agreamcm wﬂ! beon
ﬁlc at the prmmpal p!ace of business of the Survwmg A_pany:at 320.Park Avenue, New York,
 New York 10022 and-copies thereof will ‘e ﬁxrméhed.;tc any mernber of- elther Consmuent'- .

':Company, upOfY request; and: mihout cost. . i , S _ .

4 7 G{)VERNING LAW Fh!h Merger Agreemem wﬂl in alll respects be.

',wnstruéd mterprewd and. eniorced in accordance with:aiid: govemed by:the laws ofthe Stteof -

s ‘.l‘londa, provided that- the Mcrger and the effect: thereuf shail alm bw govcmed in am)kdance
wuh the Iawg of the Staﬁ, of Anmna as applit.dble R _




4.8 COUNTERPARTS. In order to facilitate the filing and recording of this
Merger Agreement, the same may be executed in any number of counterparts, each of which will.
be deemed to be an original and all of which together will constitute ‘ori¢ and the same
inistrimnent.

[Sigmature Page Follows]




IN WITNESS WHEREOF, the undersigned duly caused this Merger Agreement to be
executed as of the date first set forth above.

DEMOS LIMITED, LLC

Byh,ﬁ-wf’ 4L

Name: Michazl €. Keut
Tide: fesidest

SERVCORP LLC

B Koivi ki

i . Loyt B




Exhibit A

Certificate of Formation of Surviving Corporation




Exhibit B
Operating Agreement of Sorviving Corporation




