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ARTICLES OF MERGER
of

OCEAN BQUITY GROUR,1Le |04 Tz
{a Flerida limited liability company)

into

IGS CAPITAL MANAGEMENT CORP. P() e kZbs0)
{a Florida corporation)

Pusrsuant io the provisions of Section 608.4382 of the Florida Limited Eiability Company
Acl and Section 607.1109 of the Florida Business Corporation Act, IGS CAPITAL
MANAGEMENT CORP., a Florida corporation, 2400 East Commercial Boulevard, Suite 719,
Fort Lauderdate, FL 33308, Florida Document #P03000082680 (the “Surviving Corporation™),
md OCEAN EQUITY GROUP, LLC, a Florida limited liability company, 2400 East
Commercial Boulevard, Suite 719, Fort Lauderdale, FL 33308, Florida Document
104000047281 (the “Merged LLC™), hereby adopt the following Articles of Merger for the
purpose of merging the Merged LLC with and into the Surviving Corporation (the “Merger™).

l. The Merged LLC shall be merged with and into the Surviving Carporation in
accordance with the Agreement and Plan of Merger (the “Plan of Merger™) attached hereio as
Exhibit A, which is incorporated herein and constitutes part of these Articles of Merger.

Z The Plan of Merger was unanimousty approved in writing as of January 1, 2005

by the Manager and members of the Merged LLC in accordance with §608.4381 of the Florida
Limited Liability Company Act.

3. The Plan of Merger was unanimously approved in writing as of fanvary 1, 2005
by all of the directors and sharsholders of the Surviving Corporation in accordagqe w:t!;ng

$607.1103 of the Florida Business Corporation Act. zZa8 f_

4, The Merger shall be effective as of the date of filing of these Articles o%gcrc—- -n
with the Florida Department of State, = —

"‘

IN WITNESS WHEREOF, each of the Merged LLC and the Surviving cwpommﬁihave Py -

caused these Articles of Merger to be signed in their names and on their behalf b%}}fnr = O
respective authorized officers as of the 1% day of January, 2005,

ez W

P
Surviving Corporation 5‘2‘?—;
JGS CAPITAL MANAG‘EMENT COR%E;F‘
By:
Raphael A. Domipduez, Midmf)

Merged LLC
OCEAN EQUITY GROUP, LLC

By: Its Manager
OCEAN EQUITY ASSOCIATES, INC,,

Hosooeo2073k 3
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EXHIBIT A
Plan of Merger
Ses attached.
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AGREEMENT AND PLAN OF MERCGER
of

OCEAN EQUITY GROUP, LLC
(a Florida limnited liabitity company)

with and info

1GS CAPITAL MANAGEMENT CORP.
{(a Florida corporation)

THIS AGREEMENT AND PLAN OF MERGER (the *Agreement™ is made and
entered into as of the 1¥ day of January, 2005, by and between OCEAN EQUITY GROUB, LLC,
a.Florida limited [iability company (the “Merged LLC"), and IGS CAPITAL MANAGEMENT
CORP., a Florida corporation (the “Swrviving Corporation”™). The Merged LLC and the
Surviving Corporatmn are hereinafler sometimes referreqd to, collectively, as the “ __gnstmmut
Husiness Entities.”

r‘f‘" =
S"‘-"" P

WHEREAS, the parties desire that the Merged LLC merge with and into me-%ﬁrvwmg‘i
Corporation in a manner that conforms with Sections 607.1108 through 607.11101 of tbﬁ:F}ondg.o
Business Corporation Act and Sections 608.438 through 608.4383 of the Florida 'Lxrmted’r”-
Liabilily Company Act. r‘* -

aj,, .

NOW. THEREFORE, in consideration of the mutal cdvenants, agreegeu oD

representations and warrantics hereinafier set forth, the parties hereto agree as follows: 7

Q“}Y\\ A

1. Merger. The Merged LLC chall merge with and into the Surviving Corporation in
accordance with the laws of the State of Flonida.

2. Effective Date. The merger shall become effective as of the date of filing of
Articles of Merger with the Florida Department of State, (the “Efective Date™).

3, Rights of the Surviving Corporation. As of the Effective Date: (a) the Merged
LLC and the Swrviving Corporation ghall become a single corporation and the separats exisience
of the Merged LLC shall cease; (b) the Surviving Corporation shall suctesd to and possess all of
the rights, privileges, powers and immunities of the Merged LLC, which, together with all of the
assets, properties, business, patents, trademarks, and goodwill of the Merged LLC of avery type
end description wherever located, real, personal or mixed, whether tangible or intangible,
including, without limitation, all accounts receivable, banking accounts, cash and securities,
claims and rights under contracts, and all books and records reiating to the Merged LLC, shall
vast in the Surviving Corporation without further ast or deed and the title to any real property or
ather property vested by deed or otherwise in the Merged LLC shall not revert or in any way be
impaired by reason of the merger; (c) all rights of creditors and all liens upon any property of the
Constituent Rusiness Entities shall be unimpaired; the Surviving Corporation shall be subject o
dli the contractual restrictions, disabilities and duties of the Consfituent Business Entities and all
gebts, liabilities and obligations of the respective Constitvent Business Entities shall thenceforth
dtrach to the Surviving Corporation and may be enforced against it to the same extent as if said

#W05000020738 %
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debts, labilities and obligations had been incurred or contracted by it, provided, however, that
nething herein iy intended to or shall extend or enlarge any obligation or the lien of any
indenture, agreement or other instrument cxecuted or assumed by the Constituent Business
Entities, and (d) without limitation of the foregoing provisions of this Section 3, all corporate and
inited liability company acts, plans, policies, contracts, approvals and authorizations of the
Constitnent Business Entitles, their members, shareholders, directors, commitiees elected or
appointed by the shareholders or directors, officers and agents, which were valid and effective
apd which did not have terms expressly requiring termination by virtue of the merger, shall be
taken for all purposes as the acts, plaps, policies, contracts, approvals and avthorizations of the
Surviving Corporation as they were with respect to the Constituent Business Entities.

4. igles of Incorporat olders of the Surviving Corporation.
As of the Efiective Date: (a) the Articles of Incorporation of the Surviving Corporation shail
continue as the Articlus of Incorporation of the Surviving Carporation until amended in the
manner provided by taw; (b) the Bylaws of the Surviving Corporation shall continue as the
ﬁ}ylaws of the Surviving Corparation veiil amended in the manner provided by Iaw; and {¢) the
sharcholdets of the Surviving Corporation shall remain the shareholders of the Surviving
Corporation,

5. Maaner ang Basie of Conversion of Interests. As of the Effective Date: (a) the
quistanding shares of capital stock (and any rights to shares of capital stock) of the shm@q}dersﬂ

of the Sorviving Cmporatmn shall remain unatfected by the merger and (b) the membc:‘g'.@thc

Wlerged LLC shall receive for their membership interests (and any rights to acquifer -:’ "ﬂ
membership inwerests) in the Mepged LLC no shares of capital stock of the Su@wg - —

Corporation, cash or other property. f’,,; o 'Fﬂ
6. Rights of Disseting Mesbers of the Merped LLC. mmemhe:sofmer«f“m =z ©

LLC who would be entitled to vote and who dissent from the merper pursuant to S —
608.4384 of the Florida Limited Liability Company Act, may be entitled, if they comply wi N
provisions of the Flarida Limited Liability Company Act regarding the rights of d:sser@xg 13%)
members, 10 be paid the fair value of their membership interests.

7. Entire Agreement This Agrsement contains the entire sgreement betweenn the
parties with respect to the merger, and supersedes all prior agreements, written or oral, with
respect thereto,

8. Waivers and Amendinents.  This Agresment may not be amended, modified,
superseded, cancelled, renewed, extended or waived except by a writien instrument signed by ail
parties to this Agrsement, or, in the cass of a wajver, by the party waiving compliance.

o Governing [aw. This Agreement shall be governed and constyued in accordance
with the laws of the State of Florida.

10. Hepdings. The headings in this Agresment are for refersnce purposes only and
shall not in any way affect the meaning or interpratation of this Agresment.

Bpos00Q0u207 34 3
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|
1h.  Severability of Provisions. The invalidity or unenforceability of any term, phriss,
clpuse, paragraph, restriction, covenant, agreement or other provision of this Agreement shal in’
na way affect the validity or enforcement of any other provision or any part thereof,

2. Counterparts.  This Agresment may be executed in any number of counterparts,
egch of which when so executed shall constitute an original copy hereof, but all of which
together shall be considered but one end the same document,

IN WITNESS WHEREQOF, the parties have executed this Agreement as of the date first
above writlet.

Sorviving Corporation

1GS CAPITAL MANAGEMENT CORP.

By:
RapHasi A. Domingyez, Bresident
Merged LLC
OCEAN EQUITY GROUP, LLC
By: Its Manager
OCEAN EQUITY ASSOCIATES, INCF¢» 23
a Florida corporation - e =
>0
D Prunpec~ 35 £
By: fféﬁ B N
hael A. Domingueg/President 2% 7 [
Mo m
-
-
2= 7
S
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