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ARTICLES OF MERGER

OF

Waulp, Inc., 'Y (\3‘ - /\ \\.\%

a Florida corporation

AND

Wulp, LLC, L(:U 15943

a Florida limited lfability company

Purguant to sections 607.1108 and 07,1109 of the Florida Business Corporation Act (the “FBCA’)
and section 608.43810f the Florida Limited Liability Company Act (the “Act™, Wulp, Inc., a
Tlorida corporation, (the “Merging Corporation™), and Walp, LL.C, a Florida limited liability
company, (the "Surviving Company"} adopted on the 8th day of March 2006, the following
Articles of Merger for the purpose of effecting 2 merger in accordance with the FBCA and the Act
and hereby certify as follows:

FIRST: That the name, street address of its principal office, jurisdiction and entity type
of the Merging Corporation is as follows:

Namg and Street Addregs Turisdiction Entity Type
Wulp, Inc. Florida Corporation
9553 Harding Ave Suite 308

Surfside, FL 33154

Florida Docwment/

Registration Number: P980G0071453

SECOND: That the name, street address of its principal office, jurisdiction and entity
type of the Surviving Company is as follows:

Name and Street Address Jurisdjction Entity Type
Wulp, LLC Florida Limated Jiabjlity

company
9553 Harding Ave Suite 308

Surfside, FL. 33154

Florida Document/

Registration Number: Fz‘% =4
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THIRD: The Plan and Agrecment of Merger (the “Plan of Merger'”), attached hereto and
incorporated by reference herein, providing for the merger of the Merging Corporation with and into
the Surviving Corupany, was approved by each domestic entity in accordance with Chapter 607 of
the FBCA. and Chapter 608 of the Act.

FOURTH: Pursuant to Sections 607.1103 and 607.1108 of the FBCA, and Section
608.4381 of the Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholders
and the Directors of the Merging Corporation and the Members and the Board of Managers of the
Surviving Company December , 2005,

FIFTH: The merger is permitted under the laws of the State of Florida, and is not
prohibited by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Organization and Limited Liability Company QOperating Agreement of the Surviving Company.

SIXTH: The merger shall become effective upon the filing of these articles with the
Secretary of State of Florida.

IN WITNESS WHEREOF, the undersigned have cansed these Articles of Merger to be
duly executed this Fi4 day of Besember 2004
Marcl

‘Wulp, Inc., a Florida corporation

By: m

NamésRogh Altirriba
Title: "President

‘Wulp, LLC,
a Florida limited Eability company

By:

Title: Magdger

{{(B06000060609 3)))
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan gnd Asreement™ is hereby
adopted by and between Wulp, Inc., a Florida corporation (the “Merging Corporation™), and
Wulp, LLC, a Florida imited liability company (the “Surviving Company™), for the purpose ol
merging the Merging Comoration with and into the Surviving Company (the "Merger").

NOW, THEREFORE, the Moerging Corporation and the Surviving Company hereby
approve and adopt this Plan and Agreement providing for the Merger as authorized by Section
607.1108 of the Florida Business Corporation Act {the “FRBCA™) and by Scciion 608.4381 of the
Florida Limited Liability Company Act (the “FLLCA™) and upon the terms and subject to the
conditions hercin.

1. Merger., Al the Effective Date (as defined herein) of the Merger, Merping
Corporation shall be merged with and into Surviving Company. Imediately thereafter, the
separate corporate existence of Merging Corporation shall cease. The Merger shall become
effective on the filing of the Atticles of Merger with the Department of State of the State of
Florida in accordance with the provisions of the FLLCA and the FBCA (the "Effective Date™.
The Merger was spproved by Surviving Company in accordance with Chapter 608, Florda
Statutes, and was approved by Merging Corporation in accordance with Chapter 607, Florida
Statutes. All shareholders of Merging Corporation and all members of the Surviving Company

have consented to the Morger.

2. Goveming Docurgents. The Opersting Agreement of the Surviving Company (the
“Operating Agreement™), as in effect immediately prior to the Effective Date shall constitate the

Operating Agreement of the Surviving Company until thereafier amended in accordance with the
provisions thereof and applicahle law.

3. Offigers and Managers. The persons who are officers and managers of the
Surviving Company immediately prior to the Effective Date shall continue to be officers and

managers of the Surviving Company.
4. Name. The natme of the Surviving Company shall be Wuaip, LLC.
5. Addresses. The address of Merging Corporation is:

P.O. Box 545867
Surfside, Florida 33154

The address of the Surviving Company is and shall be maintained at:

9553 Harding Avenue, Suite 308
Surfaids, Florida 33154

6. Registered Office and Registered Agent. The location of the Registered Office of

the Surviving Company shall continue to be:
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Hans Baumberger
9553 Harding Avenue, Suite 308
Surfside, Flonda 33154

The name of Registered Agent of the Company at that address shall continue to be:
Hans Bauumberger

7. Syceession. At the Effective Date, the separate corporate existence of Merging
Corporation shall cease, and the Surviving Company shall possess all the rights, privileges,
powers end franchises of a public or private nature and be subject to all the restrictions,
disabilities and duties of Merging Corporation, and all property, real, personal and mixed, and atl
debts due to Merging Corporationt on whatever account and all other things in action, shall be
vested in the Surviving Company.

8. onversion o i Capjtali of 8 ompan ter”
Al the Effective Date, by virtue of the Merger and without any action gn the part of the holder
thereof:

{a)  All of the shares of Merging Corporation outstanding imrmediately prior to
the Effective Date shall be converied mto a 100% interest in the Surviving
Company. No other shares or interests of Merging Corporation are oufstanding at
the time of the Merger.

(b) Pursuant to Section 607.13G1 of the FBCA, there are no dissenting
shareholders of Merging Corporation or dissenting members of Surviving
Company because al] of the sharehoiders of Merging Corporation and all of the
members of Surviving Corapany have consented to this Plan and Agreement.

9. Quker Provigions with Respect fo the Merger. All required acts shall be done in

order to accomplish the Merger under the provisions of the laws of the State of Florida.

10. Managers of Company. The name and address of the manager of the Surviving
Company is as follows:
Rosa Altirmiba
P.O. Box 545867
Surfside, Florida 33154
1l Furiher 8. If at any time Surviving Company shall consider or be

advised that any further asszlment or assurances in law are necessary or desirable to vest or to
protect or confirm of record m Surviving Company the title to any property or rights of Merging
Corporation or to otherwise carry out the provisions hereof, the proper officers and directors of
Merging Corporauon, as of the effective date of the Merger, shall execute and deliver any and all
proper assignments and assurances in law, and do all things necessary and proper to vest, perfect
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or confirm title to such property or rights in Surviving Company and to otherwise carry out the
provisions hereof.

12. Abandonment or Amendment. At any time prior to the filing of the Articles of
Merger with the Department of State of the State of Florida, the proposed Merger may be
abandoned by the parties pursuant to this provision or amended by the action of the parties

pursuant to this provision.

13. Approval This Plan and Agreement has been approved by, and the execution and
detivery thereof authorized by, all of the sharehclders and the Board of Directors of the Merging
Corporation and by ail of the members and the Board of Managers of the Surviving Company.

14. Costs, All costs in connection with this Plan and Agreement will be paid by

Surviving Company.

15. Procedure. Each party will in a timely marmer follow the procedures provided by
Florida law in connection with the statutory merger including the filing of appropriate Articles of

Merger, will cooperate with the other party, will act in good faith, and will take those actions
necessary or appropriate to approve and cffectuate this Plan and Agreement.

16. Goverging Law. This Plan and Agreement shall be governed by and construed n
accordance with the laws of the State of Florida.

17. Headings. The headings of the several articles herein have been inserted for
convenience of reference only and aré not intended to be a part or to affect the meaning or

intterpretation of this Plan and Agreement.

IN WITNESS HEREOF, the undersigned have caused this Plan and Agreemeni of
Merger to be signed on their behalf by their respective authorized representatives on this

day of, E)ecemh:r 2008,
Mare b i 1
Wualp, LLC, a Florida lirmited liability company
By: ) /4/
Namg: Ro a
TFitle: ager

Wulp, Inc., a Florida corporgtion

By:
MName: Al
Tites 1d
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