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ARTICLES OF MERGER OF

TWO WAY SYSTEMS,INC. V70 Jpip00DYY IR0
FEPENEYESELC 970000331067

Pursnant 1o Seotion 608 4382 of the Florids Liteited Liability Company Act and Sections 607.1108 -
607,11101 of the Flerids Corporsticns Act, HIDDEN EYES, LLC, o Florida limited ligbility commary (the
"Surviving Compeny”) and TWO WAY SYSTEMS, INC,, a Florida corporation (the "Mearging Company"),
herehy adopt the following Artdeles of Merger for the purpose of effecting the merger of TWQ WAY
SYSTEMS, INC, into BEIDDEN EYES, LLC (the "Mazger"), which will be the surviving Hmited liability
company in the merger, '

1. The princtpal office of both the Merging Company @nd the Surviving Company is 8134
Blaikis Cowurl, Saragota, Florida 34240. )

2 Anached 1o these Articles of Merger is the Agreement and Plan of Mziger (the “Plan of
Merger™) for merging the Merging Company into the Surviving Company, which Plan of Merger meets
the requirements of te applicable Flerida Statutes,

3 The shareholders of the Merging Company and the members of the Surviving Comapany
ench bave approved and edopted the Plan of Meryyer by unanimens consent on December 31, 2007,

4, The merger of the Merging Company with and into the Surviving Campany {s permitted
by the laws of the State of Florids, has been awthorized in complianes with said laws, end is nol
prohibited by the Articles of Incarparation or Bylaws of the Merging Company or the Regulations and
Opetating Agreement or Arlicles of Qrganization of the Surviving Corpany.

5. The effective datt of the Merger shall be Deternbar 31, 2007.

5. The Articles of Merger were executed in accordance with and comply with the laws of
the $ti of Florida. T o
mm ~-d
IN WITNESS WHEREQF, the undersigned have executed this document as of the 3159@ of 2 "“‘E"‘g
Deoember, 2007. . =
SF W
HIDDEN EVES, LLC : HIDDEN FYEY, LLC ??:1‘ = “f'
a Florida limted liability company a Florids Limited liabikty company r_‘r: - émﬂ

[
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TWO WAY SYSTEMS, INC.,

a Flarids corporat
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AGREEMENT AND PLAN OF MERGER
BETWEEN ¢
HIDDEN EYES, LLC
AND
TWO WAY SYSTEMS, INC.

AGREEMENT AND PLAN OF MERGER adopted by HIDDEN EYES, LLC, 2
Florids limited liability company, by comsent of ifs managers as of December 31, 2007, and
adopied by TWO WAY SYSTEMS, INC., 2 Florida corporation, by comsent of its sharcholders -
as of December 31, 2007,

WHEREAS, HIDDEN BYES, LLC is a duly organized and exisdng limited Labiliry
company under the laws of the State 0f Florida; and

WHEREAS, TWO WAY SYSTEMS, INC. is 8 duly organized and existing stock
corporation orgenized under the laws of the State of Florida; and ’

WHEREAS, the shareholders of TWQ WAY SYSTEMS, INC. and the membes of
HIDDEN EYES, LLC deem it advisable that TWO WAY SYSTEMS, I-NC. {the ‘_‘Maging
Company”) merge with and imo HIDDEN EYES, LLC (he “Surviving Compiny &

—c

herefnafter specified; < R i

' IF'.? (wp giomEt
NOW, TEEREFORE, the Merging Company and the Swrviving Company gﬁg@e avo
follows: %’f’ﬁ:i -
. e ¥ T
1. Merger and Termination of Separaie Existence. The Merging Comparly, sl:mll.ﬁ e
pursuant to the provisions of the Florida Limited Lisbilicy Company Act, be merged Wil and< ‘?__“,i
into the Surviving Company, which shall be the surviving limited Hability coropany upoghe —
cffcetivo time and date of the merger, and which ghall continus to exist as said SUERIving ™
Company under its pressnt name pursuant to the provisions of the laws of the jurisdiction of its
organizaton, the State of Floridn. The separate existence of the Merging Company shall cease at
‘the effective tme and date of the merger in accordimes with the provisions ef the Flotida
Limited ¥ isbility Company At and the Florida Corporations Act,

2, Effective Date. This Agreeynent and Plan of Merger, having been approved by the
ghareholders endtied to vote of the Merging Company and in accordance with the Florida
Cotporations Act, and the Surviving Company in the manner prescribed under the provisions of
the Florida Limited Liability Company Act, the Merging Company and the Surviving Company
hereby stipulare and agree that they shall cause the appropriate persons to execute, file and/or
record any decument or dacuments proseribad by the laws of the State of Florida, and that they

will cause to be performed alj necessary acts to affect the marger. The effective time and date of
the Merger shall be December 31, 2007 (the “Effective Date™).

3 Articles of Organization. The Articles of Organization of HIDDEN EYES, LLC
will be the Articles of Orpanization of the Surviving Company and shall contizue in fall force
and effect undl amended in the menner prescribed by the provisions of the laws of the
Jurisdietion of oraanization of the surviving company, the State of Florida.
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4, Operyring Agreament. The Regulations and Operating Agreement (the “Operating
Agreement”) of HIDDEN EYES, LLC (the “Operating Agreement”) shall be the Operating
Agreement of the Swrviving Company and ghall continue in full foree and effeet uatil changed,
aliered, or amended as provided in such Operating Agreement and in the manner prescribed by
the provizions of the laws of the jurisdiction of organizantion of the surviving company, the State
of Florida,

5, Skarss in Merging Company. At the Effective Date, by virtue of the acquisition
of all shares of the Merging Company by the Surviving Cormnpany, all interests in e Mergiog
Company immediately prior to the effective time and dae of the merper shal] be extinguished
End cease to exist and no consideration shall be paid to the shureholders of the Merging

ompany.

8. Member Intarests In Surviving Company. At the Effective Date, by virue of the
prior acquisition of the shares of the Surviving Company by the Merging Company, tbe
membership interesis of the members in the Surviving Company shall continue to exist
unchanged by the merger,

7. Conversion of Shares of Merging Company. No conversien of shareg shall ba
necessary. The shareholders of the Merging Company immediaraly prior to the Elective Date
are ghd shall remain members of the Surviving Company, In the same proportion of ownership as
pror 1o the Effecive Dgte. The shares of the Merging Company shall be surendered for
cancellation. .

8. Managers. The Managers of the Surviving Company at the Effective Date shall
remain 25 Managers of the Surviving Company unti! their suceessors are cleeted or qualified or
thelr termre is otherwise terminated in accordance with the Operating Agreemefl <ff g
Surviving Cempany. e oo .:ﬂ
EF 9
8. Approval of Plan of Merger. By execution hereof, the Plan of Merger s3t forth dn
the Agreement and Plan of Merger is hereby approved by the sharcholders of thﬂr;ﬂergng
Company and the members of the Surviving Cermpany, and the merger of the Merging Gompany, T
with and into the Surviving Company is hereby authorized in the manner preseribed by lm*:: =
—e 5

i

wTy
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10.  Effect of Merger. At the effective time and date of the merger, the %Evin'i @
Compzany shall be responsible and lisble for alt of the labilities and obligations of ging

Company. At the affective time and date of the merger, the Surviving Company shail possess all
the rights, privilepes, immunities, powers, and pwrposes, of the Merging Company; all the
property, real and pursonal, shall vest in the Surviving Company without further act or deed; end
the Surviving Company shall assume and be Hable for ell the Lsbilities, abligations, and
penaltics of the Surviving Company and the Merging Compazy.

11.  Subsequent Actions. The officers snd other authorized persons of the Merging
Company and Managers of the Swrviving Company, regpectively, are hereby autherized,
empowered, and directed 1o do any end all acts and things, and 1o make, execute, deliver, file
and/or record any and =il instruments, papers; and docurnents which shall be or become
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TIECESSHMY, PTOPEF, or convenient to carry out or put into effect auy of the prowswns of this
Agreameny and Plan of Merger or of the merper herein provided for,

N WITNESS WHEREQF, the undersigned have exeented this docurnent as of the 31at

day of Decamber 2007.

HIDDEN EYES, LLC HIDDEN EYES, LLC

a Florida limited Liability company a Florida Limited liabjlity ¢ompany
By: Tom Swain, Ine., 2s Manager By: Verifier Capital, LLC, ag Manager

o

Tom Swain, as President

TWO WAY SYSTEMS, INC,

Qmoii:ipcmim
By: L

Tom Swain
As Irs ident
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