AUG. 10,2 L09PM .
o, 10016, 3 ﬁgoraﬂomym CORPORATE SERVICES INC

KO, 4359’ag.P. hf 1

o I’A’Aﬂﬁwiﬁﬁﬁ%;lﬁaahlggl

SLSY] EOLE

Electronic Filing Cover Sheet

g

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H10000178767 3)))

00000 A A

+M00001 787873ARC4

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

e

TR T e T

To:
Division of Corporations
Fax Nunber ; (850) 6176380 GJB?E D 2
) o> '
co = TN
Froem: S e f —
Aggount Name : NRAI CORPORATE SERVICES, INC. =y f_’_ r—-
Account Number : 120080000023 2 B
Phone ; {€51)225~9500 ‘fr?,-{ ‘(l
Fax Number t (651)225-9879 o R @)
ey

AR
= :
7, &
k*Enter the email addresns for this pusiness entity to be used for quﬂ;g ‘:’,
annual report meilings. Enter only ones small address please.** <

Email Addrass:

w L&Jg T R T T T T T o -

- :&_g. MERGER OR SHARE EXCHANGE
o = ez MASK GROUP, L.L.C.
> T S5 w 1 0

e b
S G el Fog S
Li ¢ g1 age Count L ] \
=2 éé [Estimated Charge \—E\N 0
FW\NER
Electronic Filing Menu

Corporate Filing Menu

https://efile.sunbiz.org/scripts/efilcovr.exe 8/9/2010



AUG. 10. 2010 3:09PM ., NRAI CORPORATE SERVICES INC b .N0:4369 P. 12

C. e T FILED

I0AUG 10 AM 8 28
CoETARY 0F SIATE
AGREEMENT, PLAN AND CERTIFICATE OF MERGER UG HSSEE. FLORIOA

THIS AGREEMENT, PLAN AND CERTIFICATE OF MERGER (the "Agrecment")
is made and entered into as of July 30, 2010, among MASK GROUP, LL.C., 2 Florida limited
liability company (“MASK-FL"), and MASK GROUP, L.L.C,, a Georgia limited liability
company {“MASK-GA"), under the Florida Limited Liability Company Act (the “Florida Aet")
and the Georgia Limited Liability Company Act (the “Georgla Act™).

MASK-FL and MASK-GA agree to and do heraby effeet the merger of MASK-GA with and
infto MASK-FL (the "Merger") on the terms and conditions set forth below, cffective as of the
Effective Date (dofined below):

1. CONSTITUENT COMPANIELS

a The name and state of organization of each of the constituent limited Hability
companies involved in the Merper, itg siate identification number, and its date of

organization are:
) State of Florida ID Georgia ID Date of
Name Organization Nnmber Number Organization
MASE GROUP, Flovida L10000079812  NONRE 71302010
LLC. :
MASE, GROUP, Georgia NONE 0104680 1/26/2001
LL.C.

b, The surviving limited liablity company of the Merger (the "Sur vlving LLC") and ity
identification number is:

MASK GROUP, L.L.C, Florida 1.10000079812
2. TERMS AND EFFECT OF MERGLR
a. On the Effective Date, MASK-GA will coase to exist separately, and will be merged
with and into MASK-FL In accordance with the provisions of this Agreement and in
necordance with the provisions of and with the effact provided in the Georgia Act and
the Florida Act.

b. On the Effeotive Date, on consummation of the Merger, the members of, and their
) membership interests in, the Surviving LLC will be the same as those of MASK-FL
prior to the consummation of the Merger.

921231



AUG. 10,2010 3:09PM .

NRAL CORPORATE SERVICES INC NO. 4369 P. 3

3. ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT

a,

C,

The Articles of Organization of MASK-FL shall ba the Aticles of Organization of
the Surviving LLC. There shall be ho changes lo the Asticles of Organization of the
Surviving LLC,

MASK-FL hereby adopts all of the provisions of the Operating Agrcement of
MASK-GA (the “Operating Agreement™) and such Operating Agreement shall be
the Operating Apreement of the Surviving LLC, The Operating Agreoment ghall be
amended as follows:

i

i-i.

i

“2.02 Pringlpal Place -. Bus

The cffective date of the Operating Agresment shall be as of July 30, 2010.

The opening paragraph of the Operating Agreement shall be amended in its
entirety to read as follows; "On July 29, 2010, Atticles of Organization were
signed to create Mask Group, L.L.C. as a Florlda limited liability company,
and were filed with the Florida Secvetary of State on July 30, 2010, in
accordance with the Floxida Limited Liability Company Act.”

All reforonces to the State of Georgia and Georgia statutes in general shall be
replaced with o reference to the State of Florida and Plorlda statutes. All
references to s specific Georgia statute shall be veplaced with a reference to
the corresponding specific Florida statute, if any, or otherwise deleted,

Section 1.12 of the Operating agreement shall be amended in its ;'.:ntirety to
read as follows:

T UL12 Florida Agct. The “Flotlda Aet"” meana the Florida Limited

Liability Company Act (FS 608.401-608,705).”

Section 2.02 shall bs amended in its entirety to read as follows:

(a)  The Company’s principal place of business within the State
of Florida is 1211 Guif of Mexico Drive, Longboat Key,
FL 34228,

(6)  The Company's registered office shall be at the affice of its
regtistered agent at 721 First Ave., North, St, Petersburg, FL,
33701,

{c}) The name of the Company’s Initisl repistered agent is
Hairy M. Blaenberg.”

The Company may locate its places of buginess and registered
office at any othor place or places as the Managers may decide.
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Any change of registered office and registered agent shall be
submitted to the Florida Secretary of State under the Flarida Act
and any epplicable rules,”

vl.  Seotion 14,2 of the Operuting Agreement shall be amendsd in its entirety to
read as follows:

“14.02  AppMeation of Florida Law. This Operating Agreement, and its

interpretation, shall be governed exclusively by its terms and by Florida law,
beginning specifically with the Florida Ast.”

4. FILING OF AGREEMENT; EFFECTIVE DATE

a. To cause the Merger to become effective, a copy of this Agreement will be filed with
(i) the Geargia Secretary of State, pursuant to and in accordance with the Georgia Act
and (ii} the Florida Secretary of State Division of Corporations, pursuant to and in
accordance with the Florida Act,

b. The effective date and timne of the Meyger (the “Effective Date™) is the later of the
date of flling of this Agreement with the Georgia Secretary of State or the Plorida
Secretary of State Division of Corporations.

§. ADOPTION AND APPROVAL

This Agreement has been adopted and approved, without a meeting, by the written consent of all of
the Managers and Members of MASK-FL and the Managers and Members of MASK-GA in
accordance with the provisions of the Georple Act and the Floride Act, as is appropriate.

The Surviving LLC will be responslble for alf fees and franchise taxes.

6. COPIES OF THIS AGREEMENT

An original, executed copy of this Agreement will remain on file at MASK-FL's principal place of
business, the address of which is 721 Fixst Avenue Narth, St, Petersburg, Florida 33701, and upon

request and without cost, MASK-FL shall finnish a copy thereof to any member of MASK-GA or
MASK-FL.

7. MERGER PERMITTED UNDER GEORGIA AND FLORIDA LAW

This Merger is pexmitted under, and has been effectuated in accondancs w{th the lows of the State of
Georgia and the State of Florida.

8. APPOINTMENT OF GLEORGIA SECRETARY OF STATE AS AGENT.

The Georgia Secretary of State i3 hereby eppointed as agent of the Surviving LLC on whom
process in the State of Georgia in any action, suit, or proceeding for the enforcement of an
obligation of either limited )iability company constituent to the Merger may be served. A copy of
the process shall be mailed to the Surviving LLC at 721 Flist Ave., North, St, Petersburg, FL
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et

33701.

INTENDING TO BE LEGALLY BOUND, the undersigned have executed this
Agreement, Flan and Certificate of Merger ag of dats first writien above,

MASK GROUP, L.L.C.,, a Florida
limited lability company

Byr%

Michael J. Réiner
Its;  Authorized Manager

‘MASK GROUP, L.L.C,, a Georgia
limited Hability cornpa

Michael J. Réiner
Its: Authorized Manager

YHY 151
121357

P
sk
m-<.

¥

<%

“

cy =t

SZFHY 61aval

{
LY

Vo

SERIE




