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AZugust 15, 2007
FLORIDA DEPARTMENT OF STATE

FINANCIAL BALANCING, INC. Devision of Corporations

PO BOX 82845
TAMPA, FTL 33682

SUBJECT: FINANCIAL BARIANCING, INC.
REF: P03000109529

¥We received your electronisally transmittad document. However, the
document has not been filed. Pleasge make the followling corrections and
rafax the complete document, including tha electronie filing covar aheat.

The Plan and LAgreement of Merger, Exhliklt A was not attached.

FPlease return your document, along with a copy of thia latter, wilthin &6
days or younr filing will ba congidarad abandonaed.

If you have any quastions oonterning the filing of your document, plesse
call {850} 245-6892.

Tina Roberts FAX Rud. #: BOTO00Z208741
Document Specializt Letter Hunber: 307A00043744
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Eecssole
ARTICLES OF MERGER
OF _ o 2
MONEY MATTERS UNLIMITED, INC. o =
{a Florida corporation - Doc # P92000001350) o 2 om
WITH AND INTO TE T
FINANCIAL BALANCING, INC, ok L O
(a Florida corporation - Dac # P03000109529) il A= 2
o @
2% B
Pursuant to Florida Statutes 2"
Sections 607.1101 and 607.1105
Merger provide as follows:

Pursuant to Sections £07.1103 and 637.1105 of the Florida Statutes, these Articles of
ARTICLEI
13 nization: Surviving Ent
The name and state of organization of each of the constituent entities of the merger is as
follows:
MName
Financint Balancing, Inc.

Money Matters Unlirpited, Inc.

State of Orgaxnization
Florida
Florida
—~Tinancial Balancing, Inc., a Florida corporation, shail be the surviving entity.
ARTICLE N
Plan of Merger

The Plan and Agreement of Merger is attached hereto as Exhibit A.

ARTICLE 1T
Approval of Merger
The Plan and Agreerment of Merger was approved by the sharcholders of Financial
Balancing, Inc., in accordance with Chapter 607, Florids Statutes, on June 5, 2007,

The Plan and Agreement of Merger was approved by the shareholders of Money Matters
Uniimited, Inc., in accordance with Chapter 607, Florida Statutes, on Juge 1, 2007,

TPAX23IR5836.1
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ARTICLEIV
Effective Time

These Articles of Merger shall become effective upon filing.

ARTICLE VY

Name of Surviving Entity

Focss010

The pame of the Surviving Entity shall be “Money Matters Unlimnited, Inc.” as provided

in the Plan and Agreement of Merger.

IN WITNESS WHEREOF, the undersigned authorized representatives of the
constituent corporations have caused these Articles of Merper to be executed this 20th day of

July, 2007,

TPA#2386336.1

Financial Balancing, Inc,
& Florida corporation

By:
Name: nald D, C
Title: President

Meoney Matters Unlimited, Inc.
g Florida corporation

By:
Name: Ronald D. Clarle
Title: President
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EXHIBIT A
PLAN AND AGREEMENT OF MERGER

TPAR2I86836.] 3
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PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger (the “Plan™ is dated as of UL 20, 2007, by
nd between Money Matters Unlimited, Inc., 2 Florida corporation (the “Merging Entity™), and
Financial Balancing, Inc., a Florida corporation (the “Surviving Entity”). The Merging Entity
and the Surviving Entity are sometimes coliectively refected to herein as the “Consfituent
Organizations.”

The Merging Entity and the Surviving Entity desire to effect a merger (the “Merger™) of
the Merging Entity with and into the Surviving Entity as provided in this Plan, The directors of
the Merging Entity bave submitted this Plan to the Merging Entity’s sharcholders for adoption
and approval of the Merger. The directors of the Surviving Entity have submitted this Plan to the
Surviving Entity’s shareholders for adoption and approval. This Plan sets forth a plan of merger
pursuant to the provisions of the Florida Business Corporation Ast (“FBCA™).

NOW, THEREFORE, in consideration of the premises and of the mutual covenants,
agreements and conditions set forth herein, the parties hereto do hercby agree as follows:

SecTioN1l. TERMS AND CONDITIONS OF MERGER AND MODE OF CARRYING
MERGER INTO EFFECT.

(2) Al the Effective Time (as defined in Section 6 of this Plan) of the Merger, the
Merging Entity shall merge into the Surviving Entiiy.

(b}  Pursuant to the Merger, the articles of incorporation and bylaws of the Surviving
Entity in effect immediately prior to the Effective Time shall be the articles of incorporation and
bylaws, respectively, of the Surviving Entity until otherwise amended or repealed in accordance
with applicable law.

{c) The sstablished offices and facilities of the Suwrviving Entity mmediately prior to
the Effective Time shall continue as the established offices and facilities of the Surviving Entity
after the Effective Time. At and after the Effective Time, the existence of the shares in the
Merging Entity shal} cease,

{d) All assets and property {including, without limitation, real, personal, and mixed,
tangible and intangible, chooses in action, rights, and credits) then owned by each of the
Constituent Organizetions, or which would inure to the benefit of either of such Constituent
Crpanizations, shall immediately, by operation of law and withowt any conveyance, transfer or
forther action, become the assets and property of the Surviving Entity. The Surviving Entity
shall be deemed {o be a continuation of the entity of each of the Constituent Organizations, and
sball suceeed to the rights and obligations of cach respective Constituent Orpanization, and to the
duties and labilities copmected therewith.,

(e}  All rights of creditors and all liens upon the property of either of the Constitment

Organizations shall be preserved unimpaired by the Merger, and all debis, liabilities, obligations
“and duties of either of the Constituent Organizations shall, at the Effective Time, become the

TRA#23BG6833.1
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responsibility and liability of the Surviving Entity, and may be enforced against it to the same
extent as if said debts, linbiliies, obligations, and dutics had been incurred or coniracted by i,
All acts, policles, arrangements, approvals, and authorizations of the Merging Entity, lts
directors, shareholders, and apents, which were valid and effective immediately prior fo the
Effective Time, shail be taken for all purposes as the acts, policies, srrangements, approvals, and
authorizations of the Surviving Entity and shall be as effective and binding thereon as the same
were with respect to the Merging Entity.

& In addition to the foregoing effects set forth in subsections (d} and (e) of this
Section 1, the Merger shall have the effects set forth in Section 607.1106 of the FBCA.

SECTIONZ. CAPITALIZATION,

(=) As of the date of this Agreement (i) the suthorized capital stoek of the Merging
Corporation consists of 10,000 shares of common stock, $1.00 par value per share (“Meorging
Common Shares™), of which 100 chares are issued and outstanding, and (ii) there are no
outstapding warrants, opiions, conversion privileges, preemptive rights, or other righis or
agreements to purchase or otherwise geguire or issue any Merging Common Shares.

) As of the date of this Agreement (1) the authorized capital stock of the Surviving
Corporation consists of 50,000 shares of Class A common stock, $.01 par valuc per share
(*Surviving Commen Skares™), of which 6,300 shares are issued and outstanding, (i) 50,000
shares of Clags B common stock of which none are issued and outstanding, and (iii} there are no
outstanding warrants, options, conversion privileges, preemptive rights, or other rights or
agreements to purchase or ptherwise acquire or issue any Surviving Common Shares,

Srcrion3.  MANNER AND Basis or CONVERTING INTERESTS OF THE MERGING
ENTITY INTO INTERESTS OF THE SurvIvinG ENTITY.

(ay The Merging Common Shares held by the shargholders of the Merging
Corporation that are issued and outstanding at the Effective Time shall cease to be outstanding
and shall be amomatically converted into Surviving Comrmon Shares of the Swurviving
Corporation on a ten-for-one basis,

{b) At the Effective Time, the Surviving Common Shares in the Surviving
Corporation that are issued and outstanding immediately prior to the Effective Time shall ccase
to exist.

SECTIoN 4. AMENDMENT TO ARTICLES OF INCORPORATION.

v {a) The articles of incorporation of the Surviving Corporation shall be amended to
change the name of the Surviving Corporation to “Money Matters Unlimited, Ine.”

{(b)  The Merging Corporation hersby waives amy right to the name, “Monsy Matiers
Unlimited, Inc.” and authorizes its use by the Surviving Corporation.

TPAK23I86333.1
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SrorioN S, CONDITIONS.

Effectuation of the Mexger and the other transactions herein provided is conditioned on
the following:

(8)  The Merger shall have received approval of the shareholders of the Merging
Corperation and the Surviving Corporation in the manner required by the FBCA, respectively,
the respective articles of incorporation and the respective bylaws of the Constituent
Corporations.

(3} Receipt of all consents, orders, and approvals and satisfaction of all other
requirernents prescribed by law which are necessary for the consummation of the Merger.

SeCcTioN 6.  FrLinG; EFRECTIVE TIME.

1f ail of the conditions to the Merger s¢t forth in Section 5 of this Agreement shall have
been fulfilled in accordance herewith and this Agreement shall not have been terminated as
provided in Section 8 of this Agreement, the Surviving Corporation and the Merging Corporation
shatl cause articles of merger (“Arricies of Merger™) meeting the requirements of the FBCA to be
properly ¢xecuied and filed with the Seeretary of State of the State of Florida. The Merger shall
bacome effzctive on such date and time as is agreed upon by the Surviving Corporation and the
Merging Corporation and specified in the Articles of Merger {the “Efective Time™). In no event
shall the Effective Time be a date later thap that permitted by the FBCA.

SeCTION 7.  FURTHER ASSURANCES,

Prior to the Effective Time, gach of the Constituent Corporations shall take all such
actions as shail be neccessary or appropriate in order to effectuate the Merger, In case at apy time
after the Effective Time the Swrviving Corporation shall determine that any further conveyance,
assignment, or other documents or any further action is necessary or desirable to vest in or
confirm to the Surviving Corporation full title to all the properties, assets, rights, privileges, and
franchises of the Merging Corporation, the officers of the Surviving Corporation, in the name
and on behalf of each of the Copstituent Corporations, shall be suthorized to execute and deliver
all such instruments and take all such action i the name and on behalf of each of the Constituent
Corporations as may be necessary or desirgble in order to vest in and confirm to the Surviving
Corporation title to and possession of all such properties, assets, rights, privileges, and
franchises, and otherwise to carry out the purposes of this Agreament. '

SECTION B, TERMINATION AND AMENDMENT.

{a} At any fime pdor {o the Effective Time, this Agreement may be terminated by the
mutual consent of the board of directors of the Merging Corporation and the board of directors of
the Surviving Corporation, whether hefore or after the approval of thiz Agreement by the
shareholders of the Constituent Corporations. [n the event this Agreement is 50 ferminated, it
shall be of no further force or effect and there shall be no hability by reason of this Agreement or

TPA#ZIBEEI3.1
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its termination on the party of either of the Constituent Corporations or of their respective
directors, officers, employees, or agents.

(6)  Thiz Agreement represents the entire ggreement between the parties hersto with
respect o the subject matter hereof and may be amended only by a writing executed by both
parties. The Constituent Cotporations may, by written agreement between them, amend, modify,
or supplement this Agreement at any time prior to the Effective Time, provided that no
amendmeni shall be made after the approval of this Agreement by the shareholders of the
Merging Corporation or the Surviving Corporation, which changes the terms of this Agreement
in a way which is materially adverse to the shareholders of the Constituent Cotporations unless
such amendment is approved by such shareholders.

SECTIONY. CONSTRUCTION OF TerMs. All provisions and any variations thereof
used herein shall be deemed to refer to the masculine, feminine, neuter, singular, or plural as the
identity of such parson or persons shall require.

SECTION10. GOVRERNING LAW, This Plan shall be govemed by the laws of the State of
Florida.

SEction 11. CoOUNTERPARTYS. This Plan may be execonted in any number of
counterparts, each of which shall be an original, but all such counierparts shall together
coustitute but one and the same instrument.

[Signaturez on Next Page]

TPAX¥2386833.1
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doeio/olo

IN WITNESS WHEREOF, cach of the Constituent Organizations has caused this Plan
to be duly excouted on its behalf by its authorized representatives, as of the date first above

writien,

TPA#I386233.1

FINANCIAL BALANCING, INC,,
a Flgrida corporation

Title: President

MONEY MATTERS UNLIMITED, INC.,
2 Florida corporation

Titla: ' President



