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=
ARTICLES OF MERGER o=
BETWEEN 7
PHILLIP ROY FINANCIAL, INC, ©
AND

PHILLIP ROY FINANCIAL SERVICES, LLC

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business
corporation and the foreign Hmited liability company herein named do hereby submir rthe
following artickes of merpes:

1. Anmnexed to these Articles of Merger as Exhibit A is the Agreement and Plan of
Merger (the “Plan of Merger™) for merging Phillip Roy Financial, Inc., 2 Florida corporation
with its principal office located at 28463 U.S. Highway 19 North, Suite 102, 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 ULS. Iighway 1%
North, Suite 102, Clearwater, Florida 33761 (the “Surviving Company™). Fen =

!’"r:') F=
2. The sole shareholder and sole member of the board of directors. ﬁ thLMerg;;E
Corporation approved and adopted the Plan of Merger by written consent op,Tuly "12 2004.>
Accordingly, the Plan of Merger was approved by each domestic corporation ithat is a,_party to.,
the merger in accordance with the applicable provisions of Chapter 607, FlondaStatutesb - i

i
3. The merger of the Merging Corporation with and into the Sumvm’g Coxﬁpany is
permitted by the laws of the jurisdiction of organization of Delaware, has been aw d in
compliance with said laws, and is not prohibited by the Certificate of Formation or the ited

Lisbility Operating A greement of the Surviving Company. The date of approval and adoption of
the Plan of Merger by the sole member and manager of the Surviving Company entitled to vote
on the Plan of Merger was July 22, 2004. :

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 Delaware is 28463 US
Highway 19 North, Suite 102, Clearwater, Floxida 33761. The Surviving Company is deermned to
have appointed the Florida 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 prompty pay o the dissenting shareholders of the
Merging Cotporation the amount, if any, to which they are entitled under Section §07.1302,
Florida Statutes. _

6. These articles of merger and the Plan of Merger comply and were executed in
accordance with the laws of each party's applicable jurisdiction.
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¥ WITNESS WHEREOF, thn md.cxmnd have execured thene articles of mecgme on

this 22™ day of July, 2004,

PHILLIP ROY FINANCIAL, INC,
a Florida carporation
Wame: Phillin R, Wagsweman
Titte:_Prriident '
FE_%U) P
PHILLIP ROY mrmmsri‘} =
SERVICES, LLC, fra =43
a Dcla limited Hability coyopanw = ema
£ S o
By it &’z ‘ Pt} '_;
NIMMM_. > "i‘_,_'i*
iy ]
Title: SolaMimager =
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
BETWEEN
PHILLIP ROY FINANCIAL, INC.
AND
PHILLIE ROY FINANCIAL SERVICES, L1L.C

AGREEMENT AND PLAN OF MERGER adopted by Phillip Roy Financial, Ine., a
business corporation organized under the laws of the State of Florida, by written consent of its
board of directors and sole sharsholder as of July 22, 2004, and adoptsd by Philiip Roy Financial
Services, LLC, a limited lisbility company organized under the laws of the State of Delawares, by
written consent of its sole member and manager as of July 22, 2004,

WHEREAS, the names of the companies planning to merge are Phillip Roy Financial,
Tnc., a business corporation organized under the Jaws of the State of Florida and Phillip Roy
Financial Services, LLC, a limited liability company organized under the laws of the State of
Delaware, The name of the surviving company into which Phillip Roy Flnam:r Ingzia Florida
corporation (the “Corporation™) plans to merge is Phillip Roy Financial ~S 1c65' LL ,\,
Delaware limited lHability company (the “Comopany™); --r1 —

3,. (.

WHEREAS, the board of directers and sole sharcholder of the Corporaﬁgg atﬁthc sole,y-

member and manager of the Corapany (the “Member™) deem it advisable that the Cogorati‘ori)

merge with and into the Company as hereinafter specified, a

WHEREAS, for U.S. federa]l income tax purposes, it is intended that __thi: mggger of
Corporation with and into the Company shall qualify as a tax-free liquidation mnder Section 332
of the Interual Revenue Code of 1986, as amended.

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

L. The Corporation and the Company shall, pursuant to the provizions of the Florida
Business Corporation Act and the provisions of the laws of the jurisdiction of organization of the
Company be merged with and into a single limited Hability company, the Comparny, which shall
be the surviving company upon the effective time and date of the merger and which is sometimes
hereinafter referred to BS the “surviving company,” and ‘which shall continue to exist as said
surviving company under its present name pursuart to the provisions of the laws of the
jurisdiction of its organization. The separate existence of the Corporation, which is sometimes
hereinafter referred to as the “non-surviving corparation”, shall cease at the effective time and
date of the merger in accordance with the provisions of the Florida Business Corporation Act.

2. At the effective time and daté of the merger, the surviving company shall assume
all of the liabilities and obli gations of the non-surviving corporation. At the effective time and
date of the merger, the surviving company shall possess all 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 penaltjes of the surviving company
and the non-surviving corporation.

B{14000154405 3



H04000154405 3 ; .

3. The Merger shall be effective as of the date the articles of merger are filed with
the Florida Secretary of State (ths “Effective Date™).

4. The Certificate of Formation of the Company will be the Certificate of Formation,
of the surviving company and shall continue in {ull force and effect until amended in the manner
prescribed by the provisions of the laws of the jurisdiction of orpanization of the surviving
company.

3, The Limited Liability Operating Agreement of the Company, as amended to date,
shall be the Limited Liability Operating Agreement of the surviving company and shall continue
in full force and effect until changed altered, or amended as provided in such Limjted Liability
Operating Agreement and in the manner prescribed by the provisions of the laws of the
jurisdiction of organization. of the surviving company.

6. The Mewmber of the Company immediately prior to the Effective Dats shall
remain the sole member of the surviving company.

7. The directors and oificers in office of the non-surviving corporation at the
Effective Date shall without any further action on the part of such directors E‘l@l,offmra, cease to
serve in such capacit -5 2

pacity. ) 2;: -

8. At the Effective Date, by virtue of the merger and without any urﬂ"rcr actiop on
the part of the non-survwmg corporation, each issued and ourstanding shatg of"the common
stock of the non-surviving corporation immediately prior to the effective nme and date’of the

merger shall be called and extinguished and cease to exist. Zin 3‘> -
S. At the Effective Date, by virtue of the merger and without any furt]:mr action on

the part of the surviving comnpany, the ruembership interests of the Mamber in the Cdtopany shall
continue to exist.

10.  In the event that the merger of the non-surviving corperation with and into the
surviving company shall have been duly authorized in complisnce with the laws of the
jurisdiction of organization of the surviving company, the non-surviving corporation and the
surviving company hereby stipulate that they shall cause the appropriate officers or members or
managets, as applicable, to execute, file and/or record any document or documents prescribed by
the laws of the State of Florida and of the State of Delaware, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuare the merger.

11.  The board of directors, the proper officers, members or managers, as applicable,
of the non-surviving corporation and of the swrviving company, are hercby authorized,
empowered, and directed to do any and ali acts and things, and to make, execute, deliver, file
and/or record amy and all instruments, papers, and documents which shall be or become
necessary, proper, or comvenjent to carry out or put into effect any of the provisions of this
Agreement and Plan of Merger or of the merger herein provided for.
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12, Thevame md business sddress of the sole ember of the surviving compeny is as
lollows:
Nammg Adddross

Phillip R.‘a0d Diane Wasserman, 28463 U.S. Highway 19 Nosth, Sulle 102
asjoint tenants by the entiteties Clearwater, Florida 33761

IN WITNESS WHEREQF, the undersigned have executed (his Agrecment and Plan of
Merger on this doy of July 22, 2004,

PHILLIP ROY FINANCIAL, INC.

Tivle: ' e M
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