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under the laws of the State of Florida, have adopted a Plan of Merger. The Plan of Merger is attached.

1. Plan of Merger is as follows: on the effective date of the merger, the separate existence
of Innovative Sleep Options, Inc., {the “absorbed corporation”) shall ezase, and Cosmos Distribution, Inc.
{the "surviving corporation”) shall succeed to ali the rights, privileges, immunities, and franchises, and all
the property, real, personal, and mixed of the ahbsorbed corporat.on without the necessity for any
separate transfer. The surviving corporation shall thareafter be responsible and hable for alt liabilities
and obligations of the absorbed corporation, and neither the rightx of creditors nor any liens on the
property of the absorbed corporation shall be impaired by the merger.

2. The manner and basis of converting the shares of the absorbed corporation into shares
of the surviving corporation is as Tollgws:

(a) Each share of the no par value common stock of Inngvative Sleep Options, Inc.
issued and outstanding on the effective date of the merger shall be converted into one share of the no
par valuge commaon stock of Cosmas Distribution, Inc., which shares of common stock of the surviving
corporation shall thereupon be issued and outstanding.

(b) The conversion shall he effected as follows: Aftey the effective date of the
merger, each holder of certificates for share of common stock 1 the absorbed corporation shall
surrgnder them to the surviving corporation or its duly appointed agent, in such manner as the surviving
corporation shall legaily require. On receipt of such share certificates, the surviving corporation shall
issue and exchange therefor certificates for share of common stock in the surviving corporation,
reprasenting the number of shares of such stock to which such holder is entitled as provided above. It is
the intent of the Plan of Merger that the stockholders of the absorbed corporation shall own the same
percentage of total outstanding and ssued shares of common stock in the surviving corporation as thay
owned in the absorbed corparation.

{c) Holders of certificates of common stock of t1e absorbed corporation shall not
be entitled to dividends payable on shares of stock in the surviving corporation until certificates have
been issued to such stockholders. Thereafter, each such stockholder shell be entitled to receive any
dividends on shares of stock of the surviving corporation [ssuable to them hereunder which may have
been declared and paid between the effective date of the merger anil the Issuance to such stockholder
of the certificate for his shares in the surviving corporation.

3, The effective date of the Merger 15 tha date when the articles of merger are filed with
the Florida Dapartment of State.

A, Cosmos Distributian, Inc. adopted the Plan of Merger on May 20, 2008, by a vote of the
sharehalders and the board of directors.

5. Innovative Sleep Optlons, inc. adopted the Plan of Merger on May 20, 2008, by a vote of
the sharcholders and the board of directors.
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6. The Articles of Incorporation of the surviving corporation are amended to read as
follows:

Article Ill, Capital Stock, The aggregate number of shares ¢ f stock and its par value that
this corporation is authorized to have outstanding at any one time is: One Thousand
(1,000), all of which shall he without par,

Innovative Sleep Options, Inc,, Cosmos Distribution, Inc.,
A Florida corporation A Florida corporation
% /4' M BY: %,’gm ggéﬁ
Itﬁ'eslde nt It¢Presidant
snd and i
I
Its Secretary its Sdtretary Ei
STATE OF FLORIDA
COUNTY OF ORANGE

Sworn and subscribed to before me this 2% day of May, 2008, by
Flona e Ryrumpe's La< , who { ) is personally known to me or who (W has
produced his/her Florida Drivers License as Identification.

mmwwm Notary Putlic, State of Florida
5 DPRES: February 24, 2012 Print Name:
Al G ettt My Commisslon Explres:
STATE OF FLORIDA
COUNTY OF ORANGE

Swern and subspribed  to before me this _@__‘3_ day of May, 2008, by
F/ L ) > < who () is personally known 10 mepr who ¢) has
produced his/her Florida Drivers License as identification,

Natary Public, 5t

Print Name:,
My Commission Expiras:

of Florida
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PLAN OF MERGER

Cosmas Distribution, Inc., a Florida corporation, and Innovative Sleep Options, Inc,, d/b/a Zero
Gravity Beds, a Florida corporation, hereby adopt the following Plan of Merger pursuant to §607,1101,
Fla. Stat {2006).

1. Name of each corporation planning to merge is: Inrovative Sleep Options, Inc.
2. Name of surviving corporation is: Cosmos Distribution, Inc,
3. The terms and condltions of the merger are: On the effective date of the merger, the -

separate existence of Innovative Sleep Options, Inc., {the "absorbed corporation”) shall cease, and
Cosmos Distribution, Inc. (the “surviving corporation”) shall succeed to all the rights, privileges,
immunities, and franchises, and all the property, real, personal, anc mixed of the absorbed corporation
without the necessity far any separate transfer. The survivirg corporation shsll thereafter be
responsible and liable for all liabilities and obligations of the absarbed corporation, and neithar the
rights of creditors nor any llens on the property of the absorbed corporation shall be Impaired by the
merger.

4. . The manner and basis of converting the shares of the absorbed corporation into shares
of the surviving corporation is as follows:

{a) Each share of the no par valug comman stcck of Innovative Slesp Optlons, Inc.
issued and outstanding on the effective date of the merger shall be converted into one share of the no
par value common stack of Cosmos Distribution, nc., which share: of common stock of the surviving
corporation shatl thereupon be issued and outstanding. '

{b) The conversion shall be effected as follows: After the effective date of the
merger, each holder of certificates for share of common stock in the absorbed corpofstion shall
surrender them to the surviving corporation or its duly appointed agant, in such manner as the surviving
corporation shall legally require, On receipt of such share certificztes, the surviving corporation shall
issue and exchange therefor certificates for share of common stock in the surviving corporatian,
representing the number of shares of such stock to which such holder is entitled as provided above. Itis
the intent of the Plan of Merger that the stockholders of the absort-ed corporation shall awn the same
percentage of total outstanding and Issued shares of common stock in the surviving corporation as they
owned in the absorbed corporation.

(c} Holders of certificates of common stock of Lhe absorbed corporation shall not
be entitled to dividends payable on shares of stock in the surviving corporation until certificates have
been issued to such stockholders. Thereafter, each such stockholcer shall be entitled to receive any
dividends on shares of stock of the surviving corporation issuable Yo thermn hereunder which may have
been declared and paid between the effective date of the merger and the issuance to such stockholder
of the certificate for his shares in the surviving corporation.

5. The manner and basis of converting rights to acquir: share of each corporation is: No

person shall have any rights to acquire shares, obligations or other securities ¢f the surviving
corparation except as expressly set forth above.

{((HOBOGQO0133843 3)1))
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6. The following are amendments to ar a restatemeni of the articles of incorporation of
the surviving corporation: The articles of incorporation of the surviving corparation shall continue to be
its articles of incorporation following the effective date of the merger or are hereby amended and
changed as follows:

Article lll, Capital Stock. The aggregate number of shares of stock and its par value that
this carporation is authorized to have outstanding at any one time is: One Thousand
{1,000), all of which shall be without par.

7. (a) Directors and Officers. The directors and offizers of the surviving corporation as
of the effective date of the merger shall be as follows:

John Baxter: Director, CEQ, Treasurar
Kevin Kemp: Dirgctor, President, Secretary

{b} Prohibited Transactions, Neither of the con:itituent corporations shall, prior to
the effective date of the merger, engage in any activity or transactio 1 other than In the ordinary course
of business except that the absorbed and surviving corporations shall take all action necessary or
appropriate under the laws of the State of Florida to consummate this merger.

{c) Approval by Stockholders. This plan of merger has been approved by all of the
stockholders of the constituent corporations by execution of this Plan.

(d) Abandonment of Merger. This plan of mergm: may be abandoned by action of
the board aof directors of either the surviving or the absorbed corporation at any time prior to the
affectiva date an the happening of the following event:

{i) If, in the judgment of the board of directors of either the surviving or
the absorbed corporation, the merger would be impracticable for any reason.

8. The effective date of the merger shall be the date when the articles of merger are filed
with the Florida Department of State.

9. Counterparts. This plan of merger may be executed i1 any number of counterparts, and
each such counterpart shall constitute an original instrument.

Gl £ 77 i K GEK

.6r(n Baxter, Director ' JohMer, Director
Dated;_ S -2¢ —o 9 pated;__§ —-20-° P

As to the Board of Directors of ' As 1o the Boa -d of Directors of
Innovative Sleep Options, Inc. GCosmos Distr bution, Inc.,
A Florida corporation A Florida corg oration
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Dated: r"lo 0 8 Dated: _2. O o o %

As to shareholders of As to Shareholders of
innavative Sleep Optlons, ne. Cosmos Distribution, nc.,
A Florida corporation A Florida corporation
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