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TO:

COVER LETTER
Registration'Section:
Division of Corporations
SUBJECT: AT work FARIWENS LLC
(Name of Limited Liability Company)  /
The enclosed Articles of Organization and fee(s) are submitted for filing.
Please return all correspondence concerning this matter to the following:

MCAeEL. (- SDSE EJa

(Name of Person) <

MEAE. [ fR5E, A s
(Firm/Company) - T

/SO W. /AL S/

#5725 B
(Address) "‘2\
Sl A R 333D B

(City/State and Zip Code)
For further information concerning this matter, please call:

.1"‘\
r‘
1
()

{Name of Person)

prrevree (- Roge 305, 273 - £3c0

(Area Code & Daytime Telephone Number)
Enclosed is a check for the following amount: é o-

A

I &S O~ /TERFER_
D$125.00 Filing Fee [Js130.00 Filing Fee & [1$155.00 Filing Fee & |:| $£160.00 Filing Fee,
Certificate of Status

’VZfé’f e ‘ym CoA

%)
Certified Copy Certificate of Status &
{additional copy is enclosed) Certified Copy
(additional copy is enclosed)
k\ Mailing Address Street/Courier Address
Registration Section Registration Section
Division of Corporations
P.O. Box 6327

Division of Corporations
Tallahassee, FL 32314

Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301
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ART WORK PARTNERS, INC. TE L
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WITH AND INTO %’é\ 2
ART WORK PARTNERS, LLC o

Pursuant to the provisions of the Florida Business Corporation Act, the following articles of
merger (the “Articles of Merger”) have been duly adopted and are submitted to merge the
following Florida Profit Corporation in accordance with Section 607.1109 of the Florida
Business Corporation Act.

FIRST: THE MERGING PARTY

The exact name, street address of its principal office, jurisdiction, and entity type of the merging
party (the “Merging Company”) are as follows:

Name and Street Address Jurisdiction Entity Type

ART WOIl{hK PARTNERS, INC. Florida Corporation
730 NW 77 Street ;,(_{P07 000 [ 7652

Ft. Lauderdale, FL 33311

SECOND: THE SURVIVING PARTY

The exact name, street address of its principal office, jurisdiction, and entity type for each
surviving party (the “Surviving Company™) are as follows:

Name and Street Address Jurisdiction Entity Type
2 0000035277
ART WORK PARTNERS, LLC Florida Limited
730 NW 7" Street Liability
Ft. Lauderdale, FL. 33311 Company
THIRD: The Merging Company is hereby merged with and into the Surviving Company

and the separate existence of the Merging Company shall cease. The Surviving Company is the
surviving entity in the merger. A copy of the Plan of Merger is attached hereto as Exhibit A and
made a part hereof by reference as if fully set forth herein.

FOURTH: The attached Plan of Merger was approved by the Merging Company in
accordance with the applicable provisions of Section 607 of the Florida Business Corporation
Act.

FIFTH: The attached Plan of Merger was approved by the Surviving Company in
accordance with applicable laws of the State of Florida.

SIXTH: The merger shall become effective on the date the Articles of Merger are filed

{M2578982:1}
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with the Florida Department of State.

SEVENTH: The principal office of the Surviving Company under the laws of the State of
Florida is 730 NW 7™ Street, Ft. Lauderdale, FI. 33311,

EIGHTH: The Surviving Company is deemed to have appointed the Secretary of State of the
State of Florida as its agent for service of process in a proceeding to enforce any obligation or the
rights of dissenting shareholders of the Merging Company.
NINTH: The Surviving Company has agreed to promptly pay to the dissenting
shareholders of the Merging Company the amount, if any, to which they are entitled pursuant to
Section 607.1302 of the Florida Business Corporation Act.
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IN WITNESS WHEREQOF, the partics have executed and delivered these Articles of
Merger as of January , 2009.
MERGING PARTY:

ART WORK Wﬂ a Florida corporation
By: : "

Name: Rafael I,éﬂnzo
Title: President

SURVIVING PARTY:
ART WORK PAR

TNERS, }2.C, 2 Florida limited
liability comEa:/'E /
By: .

Name: Rafael Lof€ifzo
Title: Managing Member

TITAN STONE,
company

C, a Florida limited liabilj

Vi

HY )
134938

|2 :h W 02 4di 60

da limited liability

40 AYV

«ERE

143385V

7QI0
qI9L5

: Wﬁj————g
Title: Me
By: %J Mﬁ/ %

Name: Fefipe Millan
Title: Member

{M2578982;1)
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AGREEMENT AND PLAN OF MERGER

z,
et m .
A
THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is mads%nd >

entered into as of January ___, 2009, by and between ART WORK PARTNERS, INET, a
Florida corporation (the “Merging Company™) and ART WORK PARTNERS, LLC, a Florida
limited liability company (the “Surviving Company™).

WITNESSETH:

WHEREAS, the Merging Company is a corporation duly organized and existing under
and by virtue of the laws of the State of Florida;

WHEREAS, the Surviving Company is a limited liability company duly organized and
existing under and by virtue of the laws of the State of Florida;

WHEREAS, pursuant to duly authorized actions of the Board of Directors and
shareholders of the Merging Company and of the manager and members of the Surviving
Company, respectively, the Merging Company and the Surviving Company have determined that
they shall merge (the “Merger”) upon the terms and conditions and in the manner set forth in this
Agreement and in accordance with applicable law.

NOW THEREFORE, in consideration of the mutual premises herein contained, the
Merging Company and the Surviving Company hereby agree as follows:

1. MERGER. The Merging Company and the Surviving Company agree that the
Merging Company shall be merged with and into the Surviving Company, as a single and
surviving entity, upon the terms and conditions set forth in this Agreement, and that the
Surviving Company shall continue under the laws of the State of Florida as the surviving entity
of the Merger.

2. SURVIVING ENTITY. At the Effective Time (as defined below) of the
Merger:

A. The Surviving Company shall be the surviving entity of the Merger, and
shall continue to exist as a limited liability company under the laws of the State of Florida, with
all of the rights and obligations as are provided thereunder.

B. The Merging Company shall cease to exist, and its property shall become
the property of the Surviving Company as the surviving entity of the Merger.

3. CONSTITUENT DOCUMENTS. As a result of the Merger and at the
Effective Time, the constituent documents of the Surviving Company shall be as follows:

(a) Certificate of Formation. The Certificate of Formation of ﬂ‘l'f; Surviving

Company shall continue as the Certificate of Formation of the Surviving Company.
(M2578982;1}



?L\Q‘ <
(C" - -
oYy
‘5—(;\ ~
7% 2 e
AL 0
< 2

respect to the Surviving Company. e

(c) The managers of the Surviving Company shall be Rafael Lorenzo and
Titan Stone, LLC. The business address shall be 730 NW 7™ Street, Ft. Lauderdale, FL 33311.

4. MANNER AND BASIS OF CONVERTING SHARES.

(d)  Conversion of Shares. At the Effective Time, the outstanding securities
of the Merging Company and the Surviving Company shall be converted as follows:

(1)  All shares of capital stock of the Merging Company issued and
outstanding immediately prior to the Effective Time shall cease to be
outstanding and automatically shall be cancelled and retired and shall
cease to exist, and no membership interests of the Surviving Company or
other property will be issued in exchange therefor.

(2)  Each unit of membership interest of the Surviving Company issued
and outstanding immediately prior to the Effective Time shall remain
issued and outstanding from and after the Effective Time. Each certificate
of the Surviving Company evidencing ownership of any such units shall
continue to evidence ownership of such units of the Surviving Company.

5. APPROVAL. The Merger contemplated by this Agreement has previously been
submitted to and approved by the Merging Company's Board of Directors and shareholder and
the Surviving Company's manager and members, in each case by written consent dated January

- 28, 2009 and January 28, 2009 respectively. The authorized persons of the Merging Company

and the Surviving Company, shall be, and hereby are, authorized and directed to perform all such
further acts and execute and deliver to the proper authorities for filing all documents, as the same
may be necessary or proper to render effective the Merger contemplated by this Agreement.

6. EFFECTIVE DATE OF MERGER. The Merger shall be effective on the date
the Articles of Merger are filed with the Secretary of State of Florida and the Certificate of
Merger is filed with the Secretary of State of Florida (the “Effective Time”).

7. MISCELLANEOUS.

(a) Governing Law. This Agreement shall be construed in accordance with
the laws of the State of Florida.

(b) No_Third Party Beneficiaries. The terms and conditions of this
Agreement are solely for the benefit of the parties hereto and the shareholder of the Merging
{M2578982;1}
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Company and the members of the Surviving Company, and no person not a party to this
Agreement shall have any rights or benefits whatsoever under this Agreement, either as a third
party beneficiary or otherwise.

(c) Complete Agreement. This Agreement constitutes the complete
Agreement between the parties and incorporates all prior agreements and representations in
regard to the matters set forth herein.

(d) Counterparts. This Agreement may be executed in any number of
counterparts and each such counterpart shall be deemed to be an original instrument, but all of
such counterparts together shall constitute one Agreement.

(e)  Dissenting Shareholders. The Surviving Company hereby agrees to
promptly pay to the dissenting shareholders of the Merging Company the amount, if any, to
which they are entitled pursuant to Section 607.1302 of the Florida Business Corporation Act.

|Signatures on the next page]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be entered into as

of the date first above written.

{M2578982;1}

MERGING COMPANY:

ART WORK PARTNERS, INC., a Florida
corporation

. o
A - 28 9 0
Name: Rafael [ffénzo f,;,f%a‘ 2 f"‘;.
Title: President ?;; /_74 pé
0 (\'\
DAL 0
T ® O
SURVIVING COMPANY: ?JA @
OYA o

R
ART WORK PARTNERS, a Florida g’;‘"
limittwﬂW
By: /

Name: Rafaei\l,orgg ~
Title: Managing ber

TITAN STONE, LLC, a Flori
company

mited liability

TITAN STONE, L
company

orida limited liability

By :
Name: Robert Sto
Title: Mf:naging M?mber

Title: Member

By: /ME\M//A/ =

Name: Pélipe Millan
Title: Member
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