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AT
ARTICLES OF MERGER s
BETWEEN ?\D’}
PHIL & ASS0QC,, INC.
AND . -
PHILLIP ROY FINANCIAL SERVICES, LLC

Pursuant o the provisions of the Fiorida Business Corporation Act, the domestic business
corporation and the foreign limited liability company herein named do hereby submit the
following articles of merger:

1. Annexed to these Articles of Merger 2s Exhibit A is the Agreement and Plan of
Merger (the “Flan of Merger™) for merging Phil & Assoc., Inc., a Floxida corporation with its
principal office located at 28463 U.S, Highway 19 North, Suite IfJZ Clearwater, Florida 33761
{the “Merging Corporation™) with and into Phillip Roy Financial Services, LLC, a Delaware
limited Hability company with its principal office located at 28463 U.S. Highway 19 Nozth, Suite
102, Clearwater, Florida 33761 (the “Surviving Company™).

2. The sole sharsholder and sole member of the board of directors of the Merging
Corporation approved and adopted the Plan of Merger by written consent on July 22, 2004.
Accordingly, the Plan of Merger was approved by each dotnestic corporation tha af, is ac_Party to
the merger in accordance with the applicable provisions of Chapter 6§07, Flord da'Stafutes;>

'?9;1 (__,,_. ﬁ’i, ’

3. The merger of the Merging Corporation with and iato the Survw;g Cum'panyﬁs -
permitted by the laws of the jurisdiction of organization of Delaware, has beenfaurha zed in .
compliance with said laws, and is not prohibited by the Certificate of Formation ot i the Limited . «

Liability Operating Agreement of the Surviving Company. The date of approval and ad@tmn o T

the Plan of Merger by the sole member and manage: of the Surviving Company’ enhtlcd.fl;o VCttc

on the Plan of Merger was July 22, 2004. S
—.J '
4, The merger shall become effective as of the date these articles of merger are filed

with the Florida Secretary of State.,

5. The principal .office of the Surviving Company in Delawars {s 28463 U.S.
Highway 19 Notth, Suite 102, Clearwater, Flogida 33761. The Surviving Company is deemed. to
have appointed the lorida Secretary of State as its agent for service of process in a proceeding
to enforce any obligations or the rights of dissenting shareholders of the Merging Corporation.
The Surviving Company has agreed to promptly pay to the disscnting sharcholders of the
Mezging Corporation the amount, if any, to which they are entitled under Section 607.1302,
Florida Statutes.

6. These articles of merger and the Plan of Metwger comply and were executxed in
accordance with the laws of each party's applicable jugisdiction.
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IN WITNESS WHEREOF, the undersignzd have oxsouted these articles of merger on
this 22™ day of Tuly, 2004.

PHIL & ASSOC., INC.
a Florid atign
Name: P
FI;I; 2 ,
Title: Presidont T == 77_.&.5
el T —— -4
b
L ot rzcos
Eajete] 2% ] :(
PHILLIPF ROY F!NAT‘#'CfAL -t — -
SERVICES, LLC, .. - ik
a Dala ted

liabilj} nc:rn};ny — :
By: m&é@“ -

Name:_Phillip B, Wassermen
Title:_Sole Manapsr
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER.
BETWEEN s e
PHIL & ASSOC., INC. '?.a”ﬁ 2 -0
PHILLIP ROY FINANCIAL SERVICES, LLC f;’:; ':i s
(_:’Y
AGREEMENT AND PLAN OF MERGER adopted by Phil & Assod? Tic., & busmggrz

corporation organized under the laws of the State of Florida, by written ccnsent%? it§Moard ‘of
directors and sole shareholder as of July 22, 2004, and sdopted by thlhp Roy Emancial
Sesvices, LLC, a limited Jiahility company organized under the laws of the State ofﬁf:lawara, by
written consent of jts sole member and manager as of July 22, 2004.

. WHEREAS, the names of the companies planning to merge are Phil & Assoc., Inc., 2
business corporation orgamized under the laws of the State of Florida and Phillip Roy Financial
Services, L1.C, a limited liability company organized under the laws of the State of Delaware.
The name of the surviving company into which Phil & Assoc., Inc., 2 Flotida corporation (the
“Corporation”) plans to merge is Phillip Roy Financial Services, LLC, a Delaware limited
liability company (the “Cormpany’),

WHEREAS, the board of directors and sole shareholder of the Corporation and the sole
member and manager of the Company (ithe “Member”) deem it advisable that the Corporation
metrge with and into the Company as hereinafter specified;

WHEREAS, for U.S. federal income tax putposes, it s intended that the merger of
Corporation with and into the Company shall qualify a3 a tax-free Jiquidation under Section 332
of the Internal Revenue Code of 1986, as amended. :

NOW, THEREFORE, the Corporation and the Company agree as follows:

1. The Corporation and the Company shall, pursuant to the provisions of the Florida
Business Corporation Act and the provisions of the [aws of the jurisdiction of organization of the
Company be merged with and into a single limited Hability company, the Company, which shall
be the surviving company vpon the effective time and date of the merger and which is sometimes
hereinafter referred to as the “sugpviving company,” and which shall continue to exist as said
surviving company under its present name purseant to the provisions of the laws of the
jurisdiction of its organization. The separate existence of the Corporation, which {s svmetimes
hercinafter referred to as the “non-surviving corporation”, shall cease at the effective time and
date of the merger in accordance with the provisions of the Florida Business Cotporation Act.

2. At the effcctive time and date of the merger, the surviving company shall assume
all of the liabilides and obligations of the non-surviving corporation. At the effective time and
date of the merger, the surviving company shall possess ali the rights, privileges, immunities,
powers, and purposes, of the non-surviving corporation; all the property, real and personal, shall

. vest in the surviving company without further act or deed; and the surviving company shall
assume and be liable for all the liabilities, obligations, and penalties of the surviving company
and the pon-surviving corporation.
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3. The Merger shall be effective as of the date the articles of merger are filed with
the Floxida Secretary of State {(the “Effective Date™).

)
HER
i

iy
4, The Certificate of Formation of the Company will be the Cﬁt;?ﬁcaga:of Fot;@tmn
of the surviving company and shall continue in full force and effect until aqmndew the' manner
prescribed by the provisions of the laws of the jurdsdiction of orgmnza,uon of-the surv_'ﬁfmg
company. Bk ‘:.‘\ > ™

5. The Limited Liability Operating Agreement of the (3(::1:}:1;[)3111,{a a3 améﬁd:d to date,
shall be the Limited Liability Operating Agreement of the surviving company and shall continue
in full foree and effect until changed, altered, or amended as provided in such Limited Liability
Operating Agreement and in the manner prescribed by the provisions of the laws of tbe
Jjurisdiction of organization of the surviving company.

é. The Member of the Company immediately prior to the Effsctive Date shall
remsin the sole member of the surviving company.

7. The directors and officers in office of the non-suxviving corporation at the
Effective Date shall without any further action on the part of such directors and officers, cease o
serve in such capacity.

8. At the Effective Date, by virtue of the megger and without any furthar sction on
the part of the non-surviving corporation, each issued and outstanding sharc of the common
stock of the non-surviving corporation immediately prior to the effective time and date of th
merger shail be called and extinguished and cease to exist.

9. At the Effective Date, by virtue of the merger and without any further action on
the part of the surviving company, the membership interests of the Memmber in the Company shall
continue to exist.

10, In the event that the merger of the non-surviving corporation with and into the
surviving company shall have been duly authorized in compliance with the taws of the
jurisdiction of organization of the surviving company, the non-sugrviving corporation and the
surviving company hereby stipulate that they shall cavse the appropriate officers or members or
managers, as applicable, to execute, file andfor record any document or documents prescribed by
the Taws of the State of Flodda and of the State of Delaware, and that they will cause 1o be
performed all necessary acts therein and elsewhere o effectnate the merger.

11.  The board of directors, the proper officers, members or managers, as applicable,
of the non-surviving corporation and of the surviving company, are hereby authorized,
empowered, and directed to do any and all acts and things, and to make, execute, deliver, fils
and/or record any and all instruments, papers, and documents which shafl be or become
necessary, proper, or convenient to camy out or put jnte effect any of the provisions of this
Agreernent and Plan of Merger or of the merger hersin provided for.
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12, The names and business address of (he sole member of the swrviving company s
a5 follnws: —
e =3
. o8 B
Na = =5 Ly ]
me ) Addrass . xm - o
= v
Phillip R, and Diane Wasserraan, 28463 U.S. Highway 19 Nmtﬁ,guuc Nt B
as jom! tenants by the entiretics Clearwater, Flarida 33761 ij;“ —3 ' 1

IN WITNESS WHEREOF, the undersigned have executed this Agrcsmsm and ___,]an of
Merger on Whis day af Foty 22, 2004.

PHIL & ASSOC,, INC.

Title_President

PHILLIP ROY FINANCIAL
SERVICES, LLC,

Tifle: ScleManager
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