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ARTICLES OF MERGRR =1

OF -
METEODFACTORY HOLDINGS, XL, | OY- 35015
n Flortda limfted l'i’nbmty conipany

an
METHODFACTORY,INC., - 245 (o !
a Floridn curporatinn

(Pursuant (o ths provisions of Chaper 607
of the Flarids Business Corporation Act)

Pursuzat 10 the provisions of Seation 607.110P of th Rlorids Statutos, e undersigned,
heveby centify by theso Articles of Merger as follows:

1. The pemes of the entities which ore partles to the Merger are

METHODFACTORY ROLDINGS, LLX, a Floda Mmired liskility compeny (47.1.C"), and
METHODRACTORY, INC, & Flrrida oorporstion (“INC™), TNC will be the surviving entity

and Is t0 be governed by the faws of fo State of Flotids,

2, The Plan snd Agroement of Miyer i8 mooeded hereto ad Exhibit “AY snd

Inoorpomted herein by reforanoe in its srtivety, -

3 The Plen sod Aprestoent of Merger was duly adopted pursuant to 2 written

sonsont es permitied by Sections 608.4231 end 68,4381 of the Plorida Statutas by the holdems of
all of the membership interests in 1.7 and all of the Matagerm of 1.1.C 89 of Docember 31, 2006,
. Tho numbor of votss was suilislent for epproval, The Plan and Agreement of Marger was duly

sdopted pursuent to & wWiitten consent a3 permitted by Sections 607.0704 and 607.0821 of tha
Flovids Stamtas by tha hnlders of all af tha fsated pod oinstanding shates of comamon Motk eod
2l of the directors of INC a5 of Docember 31, 2008, The number of votes was sufficient for
approvel,

B
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4. The Marger shall become affsctive tpon the filing of these Artleles of Menger with
e Soacetary of State of the State of Florida in accordance with the Floxida Buainess Corporation

Aot

IN WITNESS WHEREQF, aach of the entities parly to the mergar hos cmused these
Artlclzs of Merger to be exeoitad on its bohnlf by its duly amhorized officers as of this 3ist day of

December, 2006,
WITNERSRS:

M4t

METHODFACTORY HOLDINGS, LLC,
& Floridn limited liabitity company

el

METHODFACTORY, INC.,
a Flatida corparation

‘-'\ ey

Nigps? ¢ T
ity Manngyr
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Exhibit A
PLAN AND AGREEMENT OF MERGYR

BEYWEEN
METHODFACTORY HOLDINGS, LLC,
» Florida Hmited Hability aompany
md

METHONFACTORY, INC,,
a Morida coxporativin

ARSI

HO7000067425 3
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PLAN AND AGREEMENT OF MERGER
' BETWEEN

METHODFACTORY HOLDINGS, LLC,
a Florida limjtad Habifity company

and
METHODFACTORY, INC.,,
& Florida corporation

This Plen and Apreomecm af Merger (this “Agmmmﬂ is mafds =nd epiered bxo
effective December 31, 2006, by snd between METHODFACTORY BOLDINGS, LLC, a
Florida Inbiied Uabilty company ("LLC™ snd METHODTACTORY, INC, a. Flords
corporstion ("INC” and collectively with LLC, the “Congtituont Compenies™).

Backegrommd
LLC i & linted Rability company duly organizad under the Jaws of the Stae of Uards,

having an antborizad membership intorest of ooe thonsand (1,000) momborship anits, Ons -

hundred (100) membership waits are currently lesued and ovtstzuding, INC is a corporstion daly

arganized nnder e laws of the Btate of Florlds, having an emthorizad capital stoek of ons -

thousaod (1,000) shares of eammop stock, One hundred (100) shares of sommon stock pre
outrettly issued, end oulaimtuling, The Weanagera of TLC snd ihe Bomtd of Directore of INC -

deem it advisabla that L1.C o merged with and into INC on the terms and conditions herein sef- -

fortl, In accerdanes with the applicable provisions of the Florida Statutog which parmit such &

meimen,
In considarution of the rmutus) gromises md covenmty hersingftor set forth, snd for other

pood und valuable considermtion, the roccipt and snfficlency of which ase heroby asknowiedged, - -
11.C and INC, by their respective Managers and Board of Ditestors, have agreed sad 4o hercby o

ngree s follows:
Terms Of Th Morger

1L Mermer. 1L.C and INC shall be merged inw a single sorporution, fn anbodancs
with appliceblie provisions of the laws of the Siate of Florlda, by LLC merping twith and Into
TNC, which shall be the serviving cntity.

2. Efwt of Merssr. From and efter the fillng of te Articles of Merger, the
Copstlinenmt Companles shall b s single corporition, which shall be INC as ths mtviving entity,
and the separats existence of' LLC ahall cease sxoept 1o the extert provided by thie lawa of the
State of Floride in tho oase of a limited iabllity company alter its merger imo a corporation,
while tho oorpornte axistence of INC shall sontinne neatfeoted nod vnimpeired, ING shall havp
all the rights, privileges, imriuniios and powers and shall be quijeet to all the duties and
liablitdes of a ecxporstion osganlzed under Flimids law.  INC shall thersopon snd thereufier
papaces all the +ighty, privileges, immunities and franchises of a public, as well as privets, nature
of sech of tho Constituent Compuntes. ALl property, real, penional atd mixed, al) dabtt due on

1
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whatever aceowutt, gl other chooses of setion, tnd ell and every other interest of or helmging o
ot due o each of tha Constitnent Companies, shalf be taken and dearaed to bu tranafered to and
vegtad in TNC without further act ar deed. The title to sty real esinbe, or any intoreat thereln
wmdﬂmofmemmcmmshmmmmwbahmwmby
mason of such masger. INC shall hevenfter be rosponsible and Tnble for all the Hebilitics and
obligationt of cach of the Conytitusot Companlss, and any claim sxigting or actlan ot procoeding
pending by or egdinat cither of the Constituent Companies may be prosecuted as if such marger
tad not talien. place, or INC may be stihstituted In its place. Neither the rights of crediors not
any Hens wpon the progerty of either of tha Constiivent Companies sha!l he impadred by the
mcrRen

3, Goificste of Inqorpomation.  The Certificato of Ineorporation of ING ghall not be
amepded in any regpoot by reason of this Plan and Agreemnent of Merger,

4, Conveesion pf Shaves, 'Ihé manner of converting the outstanding membershlp
Interests pnd ahares of such of'the Conatituem Companies shall be aa follows; '

& The ene mndred (100) sheres of common stock of TNC owned dy LLC

- ismediately prion to the. Effective Date of the Mergar shall, without any astion on

the part of the holder (hetenf, ceate 1o dxist end be mmcelled by virtue of thia
Merger. A

. b Thetwenty sight (28) membership uaits of LLC, representing 5-28% membershin
: intereat in LLC, owned by James Williamson jmmadiataly prioe to the Effectiva
Date of the Mexger shall, withowt any action on the paci of the holder theteof,

comut t0 xist snd bo eancelled by virtue of this Margay, Jamea Williemaon shetl

recetve twenty el ght 128) shares of commaon stovk of NG, C - ‘

) The twemty eight (A8) membership umits of L1.C, repreeanting o 28% memberahip
interegt lo LLC, owned by Miches) Brady immediately priar to the Rifeotive Dpte
of the Merger ahall, without ooy action an the part of the holder thoreof, cease to
exist and bo cauwelled by virwe of this Mexgar, Mickes! Brady shall receive
twenty cight (26) shares of conamaon stack of INC.,

d.  The twenty ajght (25) membership unity in LLC, rpresenting & 28% membersisp
{nterot in LLC, ownad by Soott Ater linmediately prior ty the BEffactive Date of
the Merger shall, withotit any ection on the part of the haldar dweteof, comse 1o
exlst and ba oanoellad by virtue of this Merger, Soott Auer shall revsive twenty
sight (28) sharas of eomumon stack of INC, ‘

a The sixteen (16) membembip units in 11.C, repragenting & 16% membership
interest in LLC, owned by Btove Walter immedlately prior 1 ths Rffective Dite
of tha Merger ghall, without any astion on the pert of tha holder theroof, cesse to

- emist snd bo canselled by virtoe of this Matger. Steva Watter shall receive sixtoen
(16) sheres of conmon stock of INC.

BEARYY. b
HOT0000874289 3
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5 Suprender of Coritficutes. Fack rocord holder of au outstanding certificate or
carﬁﬂoma which tepresents membersbip units and interests of LLC immediatsly prior to the
Morger shell surrender such certificate or cortificutes pigsuant to this Plen and Agreement of

Merger.

6. Further Agminonss. 1f' et 2ny time after tha Bffsctive Dt INC shal) consider or
ha advised that any further assipoments or assurmness aro pécessary or desirable (0 vesl in TNG,
sceording to the (evtns hersof, the titic ™ any property tights of the Constituent Companies, the
lust acting offieers, direntors and/or managers of the Constituent Compemiss, as the crs= may b,
or the correspondiy officsrs and Directors of INC shall and will execure end make sl such
propar assignmentr oF osnmnces and sl thiogs necsssary of proper 1o vest title in such property
or rights in INC, and omamqe earry yut the purposes of this Plen and Agresment of Mearger.

ADPIOVEL IS5V a1 D NIEIRG e mi’lmmdh.muntofumgm-

sbaﬁbcapgmvedbythampacﬂuememﬂdeafnmhrs of ench Corwtituent =
Comproy and submbiad o the respoctive Membars and: Bhareliolor of sach Comatiment -+ -
Compmyy for npproval s provided by Florids law. If duly adoptod by tho requisite vote af sueli-  ©
. Members and Sharehio meuumeﬂmmfbamﬁrmmofﬁnﬂdamwﬂdlhe“r .
" _filed immedintely in the apptopriate office in Flosida. -

& M. The merger of LLC with end into TNC shall hesome effective

,uponﬂ\aﬁlmgof:heAmu!eeofMargermmmﬂmwﬁmmmdauw(tha E,ﬂ'euuvanm") '

U B Covenapts of LLG, TIC ouvenants b agrees thats (s) it will not srnend Ha .
',Arhuleaofmgammlon priot to the Bffoctive Dstp, and () it will nat fssnp any of irg’

efubership units or imercsts or aoy Hghts 1o uuqu&re any guch. membership unlts or Interests '
prior to the Bffective Date,

. 10, Covenanls of INC. ' INC vovemanis nad sgrees that: (s) it will not Amend ks
Arioles of lacorpotation prior o (he Bffective Date, and (b) it will not issue my shares of its

common stack or azy rights to acquire any mich shares prior to the Bffective Date,

. 1. - Termination. Nmmmmmg oriything contained herein or elsewhere to the
contrary, this Plan aud Agresmisnt of Matper may be terminated and abandaned by the Munagera
&nd Borrd of Dicotars of efther of the Conatituent Comapinles 4t uny time priet (0 Odng of ':he
Articles of Merger.

*0Y.S
HO7000087428 3



83/14/2007 14:51  858-245-6897

FL DEPT OF STATE

- PAGE BB/BB
Y]
p3/14/2087 15:43 8592058846 CORPDIRECT AGENTS PAGE 88/
-t ) |
‘ HO7000067429 3
1N WITNESS WHEREOF, esch of the parties 16 this Plan and Agresmentt of Motger has
oaused this Plan ind Agreement of Merger to be exéouted by fis duly awthorized officer on the
&nqﬂnfhﬂhnbuw& .
‘ WITNESSRS! METHODFACTORY HOLDINGS, ELC, e
- Florida Urnited lHabifity sompany |
N
. Cen ]
H 'By: - -"_,-———-1,‘_'_‘_....-—-'—"‘—-.
, ?Emes Wiillamgon, s its Manager
AR o
4 ' . Boott Auer, a8 ks Manaswe o o .
; . ’—-m - e
! i /) . ' . I—'C._? = . .
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