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ARTICLES OF MERGER OF
POWER HOUSE REALTY, iNC.
WITH AND INTO
POWER HOUSE REALTY HOLDINGS, LLC

Pursuant to the provisions of Section 607.1108 of the Florida Statues, the undersigned
hereby adopt the following Articles of Merger: r=rn
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ARTICLE [ — PLAN OF MER gs;_;‘; =
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The Plan of Merger of POWER HOUSE REALTY, INC,, a Florida corporatiéfl Ghe
“Corporation”), document number P97000021593, with and into POWER HOUSE Y 5
HOLDINGS, LI.C, a Florida limited liability company (the “LLC™), document ‘%‘fr S
109000062306, which has or will to be treated as a c-orpomtlon for federal tax purposes, &
LLC being the surviving entity, is set forth below: gm &

1. The Corporation shall merge with and imo the LLC, with the LLC as the
surviving entity.

2. Upon the consummation of the merger of the Corporation with and into the LI.C,
the separate existence of the Corporation shall cease. The LLC, as the surviving
limited liability company, shall continue 1o exist by virtue of the laws of the State
of Florida. The titlg to all property of every description, whether rea! or personal,
and all imerests, rights, privileges, powers and franchises of the LLC shall not be
affected by the merger and upon the merger, the LLC, without further act or deed
and without reversion or impairment, shall own and possess all the property of
every description, real or personal, and all interests, rights, privileges, powers and
franchises of the Corporstion, prior to the merger as provided in Section
607.11101 of the Florida Statutes. Further, as provided in Section 607.11101 of
the Florida Statutes, all rights of creditors and any person or persons dealing with
the Corporation, shall be preserved and remain unimpaired by the merger, all liens
upon the propertics of the Corporation, shall be preserved and remain vnimpaired
by the merger, and all debts, liabilities, obligations, and duties of the Corporation,
shall henceforth aitach to the LLC and may be enforced against the LLC to the
same extent as if such obligations and duties had been incurred by the LLC,
Additionally, any existing claim or action or proceeding pending by or against the
Corporation or the LLC may be continued as if the merger did not occur or the
LLC may be substituted in such proceedings for the Corporation.

3 At the time of the merger, the Corporation will not have outstanding any warrants,
options, convertible securities, or any other type of right pursuant to which the any
person could acquire an ownership interest in the Corporation or in the LLC.

4. The Corporation has no plan or intention to reacquire or redeemn its outstanding
and issued shares.
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5. The LLC has no plan or intention to reacquire or redeem any of its m be

interests issued in the merger. The LLC will issue no LLC membershx
except in exchange for the Corporation shares. The LLC has no plan o

to sall or otherwise transfer or dispose of any of the assets begfb‘y ﬁ

Corporation, g % l\'o

6. The manner and basis of converting the shares of the Corporation into og‘nﬁrslg

of the LLC are as follows: =

g
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a. At the effective date of the merger, all ownership and §tonomje
interests of the LLC issued and owtstanding immediately t
the merger shall remain issued and outstanding and shall be
unchanged as a resnlt of the merger.
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b. The shareholders of the Corporation will receive no consideration
other than LI.C membership rights for their ghares.

¢. Al the effective date of the mesrger, each share (or fractional share,
as the case may be) of common stock of the Corporation, issued
and outstanding shall be converted into a one percent (1%)
membership imterest (or corresponding fractional membership
interest, as the case may be) of the LLC. The total consideration
that the shareholders of the Corporation shall therefore receive for
the one hundred (100) shares of outstanding common stock of the
Corporation shall be one hundred percent (100%) membership
interest in the LLC.

II - ADOPTION OF PLAN OF MERG

The Plan of Merger was approved by the Corporation in accordance with the Section
607.1108(5), Flotida Swatutes, and by the LLC in accordance with Section 608.4381, Florida
Statutes. The Members of the LLC have wrived their gishts 1o rece] iqr written notice of the
Plan of Mierger by written consents dated a5 of the day ufjm 2009.

ARTICLE Il - EFFECTIVE DATE

The effective date of the merger shall be the date of the filing of the Articles of Merger
with the Secretary of State of the Siate of Florida. These Articles of Merger may be executed in
counterparts via facsimile, and when 1zken together, shall constitute one original. -
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POWER HOUSE REALTY, INC.
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By: . M E 5
Lucix[. Custer, President I
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POWER HOUSE REALTY HOLDINGS, LLE
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By: éh%
Luciwl, Custer,

|

, Managing Member
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EXHIBIT “A 2%
PLAN OF MERGER OF o
POWER HOUSE REALTY, INC. c
WITH AND INTO 2

POWER HOUSE REALTY HOLDINGS, LLC
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1. POWER HOUSE REALTY, INC., a Florida corporation (the “Corporation™),

shall merge with and into POWER HOUSE REALTY HOLDINGS, LLC, a Florida limited
Hability company (the “LLC"), with the LLC being the surviving entiry.

2. Upon the consummation of the merger of the Corporation with and into the LLC,
the separate existence of the Corporation shall cease. The LLC, as the surviving limited liability
company, shall continue o exist by virtue of the laws of the State of Florida, The title to all
property of g¢very description, whether real or personal, and all interests, rights, privileges,
powers and franchises of the LLC shall not be affected by the merger and upon the merger, the
LLC, without further act or deed and without reversion or impairment, shall own and possess all
the property of every description, real or personal, and all interests, rights, ptivileges, powers and
franchises of the Corporation, prior to the merger as provided in Sectlon 607.11101 of the Florida
Statutes, Further, a3 provided in Section 607.11101 of the Florida Statutes, all rights of creditors

and any person or persons dealing with the Corporation, shall be preserved and remain
unimpaired by the merger, all liens upon the properties of the Corporation, shall be preserved and
remain unimpaired by the merger, and all debts, liabilities, obligations and duties of the
Corporation, shall henceforth attach to the LLC and may be enforced agrinst the LLC to the same
extent as if such obligations and dutics had been incurred by the LLC. Addiiionally, aay existing
claim or action or proceeding pending by or against the Corporation or the LLC may be

continued as if the merger did nat occur or the LL.C may be substituted in such proceedings for
the Corporation.

3 At the time of the merger, the Corporation will not have outstanding any
warrants, options, convertible securities, or any other type of right pursuant to which any person
could acquire an ownership interest in the Corporation or in the LLC.

4. The Cotporation has no plan or intention to reacquire or redeem its outstanding
and issued shares,

5. The LLC has no plan or inteation to reacquire or redeem any of its membership
interests issued in the merger. The LLC will issuc no LLC membership interests except in
exchange for the Corporation shares. The LLC has no plan or intention to sell or otherwise
trensfer or dispose of any of the assets held by the Corpomtian. '

6. The manner and basis of converting the shares of the Corporation into ownership
of the LLC are as follows:
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At the effective date of the merger, all ownership and economic interests

a.
of the LLC issued and outstanding immediately prior to the merger shall remain issued

and outstanding and shall be unchanged as a result of the merper.
The shareholders of the Corporation will receive no consideration other

b.
than LLC membership rights for their shares.
. At the effective date of the merger, each share {or fractional share, as the
case may be) of common stock of the Corporation, issued and outstanding shall be
converted inte & on¢ percent (1%) wmembership interest (or corresponding fractional

membership interest, as the case may be) of the LLC. The toal consideration that the
shareholders of the Corporation shall therefore receive for the one hundred (100} shares

of outstanding common stock of the Cotporation shall be one hundred percent (100%)

membership interest in the LLC.
The effective date of the merger shall be the date of filing the Articles of Merger

1.
with the Secretary of State of the State of Florida.
2. The names and address of the members of the LLC are:
Lucia . Custer
7791 N.W. 46th Street, Suite 421, Doral, Florida 33166 —
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Alberto E, Mendoza ;5":. S
7791 N.W., 46th Street, Suite 421, Doral, Florida 33166 T~ &
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