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CERTIFICATE OF MERGER SEORE TARY UF 5TATE

T'ALLAJMSSEE, FLORIDA
FOR

FLORIDA LIMITED LIABILITY COMPANY

Pursuant to the Florida Limited Liebility Company Act

The following Cerntificate of Merger is submitted to merge the following Florida Limited
Liability Company in accordance with Section 608.4382 of the Floride Statutes.

FIRST: The exact names, form/entity t‘ypea, and jurisdictions for cach merging party arc as

follows:
) s \

Name LO7 , q 40 L{ 8 Jurisdiction Form/Eatity Type
MYTEAMZONE.COM LLC Florida Limited Liability Company
SECOND: The exact names, form/entity types, and jurisdiction of the aurviving party are oS
follows:
Nume . Jurisdiction Eonm/Entity Type

PO1- el U8
MY TEAM ZONE, INC. Flarida Profit Corporation

THIRD: The attached Agreement and Plan of Merger between the parties to the merger has
been spproved, adopted, certified, exccuted and acknowledged by cach domaestic limited Liability
company and domestic profit cotporation that is a party to the merger in accordance with the
applicable provisions of Chapters 607 and 608, Florida Statutes.

: That the merger shall become vifective upon filing of this Certificate of Merger with
the Secretary of State of the State of Florida,

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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FEIFTH: Signatures [or cuch purly:
IN WITNESS WHEREQF. this Certificuw of Merger has been duly oxcewed oy of the 20% diy
of Auguxt, 2007,

] ‘Typed sr Printed
Name of Entity/Organization Slenaturs Nome of Individus)
MYTEAMZONE.COM L1.C M/ Do, TREPOHE & LfurehBuns
MY TEAM ZONL, [NC. %WM-# Freponce 5. L ockronn

. 2
TAMPE_ 7081820
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Plan of Merger™) is made and
entered into as of this 20 day of Angust, 2007, by and between MYTEAMZONE.COM LLG, a
Florida limited liability company (the “LLC") and MY TEAM ZONE, INC., s Florida profit
corporation (the “SURVIVING ENTTIY™) (the LLC and SURVIVING ENTITY e sometimes
referred to herein us the “CONSTITUENT ENTITIES™).

WITNESSETH:

-wﬁEREAS, the SURVIVING ENTITY is a profit corporation duly vrganized under the
laws of the State of Florida;

WHEREAS, the LLC is a limited ligbility compeny duly organized under the laws of the
State of Florida;

WHEREAS, the Sharcholders and Board of Directors of the SURVIVING ENTITY and the
managers and Members of the LLC deem it advisable for the genmeral welfare of the
CONSTITUENT ENTITTES and their respective Sharcholders and Members that the LLC be
merged with and into the SURVIVING ENTITY, with the SURVIVING ENTITY surviving the
merger;

NOW, THEREFORE, the Constituent Entities hereby agree that the LLC shall b¢ merged
with and into the SURVIVING ENTITY in accordance with applicable laws of the State of Florida
and the terms and conditions of the following Plan of Merger:

ARTICLE 1
The Constitoent Entities

The numes of the CONSTITUENT ENTITIES to the merger are MYTEAMZONE.COM
LLC, a Florida limited liability company (Dooument No, LO7000019648) and MY TEAM ZONE,
INC., a Florida profit corporation (Document No. PO7000016608).

ARTICLE II
The Merger

On the Effective Date (as hereinafter defined) the LLC shall bg merged with and into the
SURVIVING ENTITY (the “Merger'™), upon the terms and subject to the conditions hereinafter set
forth as permitted by and in accordance with the applicable provisions of Chapters 607 und 608 of
the Florida Statutes.

ARTICLE 11l
Effect of Merger

From and after the consummation of the Merger, the Constituent Entities shall be a single

entity which shall be the SURVIVING ENTITY. From and after such consummation, the separate
existence of the LLC shall cease, while the corporate existence of the SURVIVING ENTITY shall
continue unaffecred and unimpaired. The SURVIVING ENTITY shal! have ell the rghts,
privileges, immunities and powers and shall he subject to all the duties and lahilities of a

TAMP_708190.1
{((507000200991 33))
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corporation organized under the taws of the State of Florida. The SURVIVING ENTITY shall
thereupon and thereafter possess al} the rights, privileges, immmunities and franchises of a public, as
well ag a private, neture of each of the Constituent Entities. All property, real, perdonal and mixed,
and all debis due on whatever account, all other choses in action, and all and every other interest of
or belonging to or due to each of the Constituent Entities shall be taken and deemed to be
transferred to and vested in the SURVIVING ENTITY without further act or deed. The title to any
real ¢atate, or any intercst therein veated in cither of the Constimient Entitles, shall not revert or be in
any way impaired by reason of such Merger. The SURVIVING ENTITY shall thenceforth be
responsitle and liable for all the liabilities and obligations of each of the Constituent Entities, and
any claim existing or action or proceeding pending by or against any of the Constituent Entities may
be provecuted ag if such Merger had not taken place, or the SURVIVING ENTITY may be
substituted in its place. Neither the rights of creditors nor any liens upon the property of ejther of
the Constituent Entities shall be impaired by such Merger.

ARTICLE IV
Articles of Incorporatoep and Bylaws; Board of Directors; Officers of Snrviving Entity

: The Articles of Incorporation and Bylaws of the SURVIVING ENTITY shall survive the
~ Merger, until the same shall thereafier be further amended or repealed as provided therein and by
applicable law.

The existing Board of Directors of the SURVIVING ENTITY immediately prior to giving
effect to the Merger shall be the persons who shall serve as the members of the Board of Directors
of the SURVIVING ENTITY following the Mergex.

The existing corporate officers of the SURVIVING ENTITY immediately prior to giving
effect to the Merger shall be the persons who shall serve as the corporate officers of the
SURVIVING ENTITY following the Merger.

ARTICLE VY
Treatment of Ownership Interests of Constituent Entities

By virtue of the Merger and without any action on the part of the holders thereof, upon the
Effective Date pursuant to this Agreement and Plan of Merger, the current membership interests
held by the Members of the LLC and the shares of Common Stock held by the 8hareholders of the
SURVIVING ENTITY shall be troated in the following manner:

5.1  Each share of the Common Stock of the SURVIVING CORPORATION issued and
outstanding immediately prior to the filing of the Certificate of Merger in accordance with the
provisiong hereof, shall rerain unchanged by virtue of the Merger.

5.2  Each membership unit certificate evidencing an ownership interest in the LLC issued
and outstanding immediately prior 1o the filing of the Certificate of Merger in accordance with the
provisions hereof, shall be surrendered to the SURYIVING ENTITY and, by virtue of the Merger
and without any action on the part of the holder thereof, cease to exist and be canceled, and each
membership unit evidenced by certificates so surrendered shall be exchenged, on a one-for-one
basis, for one sharc of Common Stock of the SURVIVING ENTITY for each membership unit then

TAMP T09160.1 2
{((H107000205931 3)))
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issued and outstanding. No cash or other property, other than the shares of commou stock described
above, sha)l be issued in respect thereof.

ARTICLE VI
Surrender of Certificates

Each holder of an outstanding certificate or certificates which represent ownership interests
in the LLC immediately prior to the Merger shall surrender such centificate or certificates for
cancellation pursuant to this Agreement and Plan of Merger.

ARTICLE V11
Further Assurance

If at any time after the Effective Date the SURVIVING ENTITY shall ¢onsider or bo
advised that any further assignments or assurances are necessary or desirable fo vest in the
SURVIVING ENTITY, according o the terms hereof, the title to any property or rights of the LLC,
the Board of Directors of the SURVIVING ENTITY shall and will execute and make all such
proper assignments ot assurancey and all things necessary or proper to vest title in such property or
rights in the SURVIVING ENTITY, and otherwise to carry out the purposes of this Plan of Merger.

ARTICLE VIl
Approval by Constitvent Entities

This Plan of Merger shall be approved by the Members of the LLC, as required under the
laws of the Siate of Florida, and by the Sharcholders and Board of Directors of the SURVIVING
ENTITY, as required under the laws of the State of Florida, Upon adoption by the Shareholdery and
Board of Directors of the SURVIVING ENTITY and by the requisite vote of the Members of the

LLC, then, a Certificate of Merger meeting the requirements of Florida Law shall bc filed
mmediately in the appropriate office in Florida.

ARTICLE IX
Effective Date

The merger of the LLC into the SURVIVING ENTITY shall become effective upon the
filing of a Certificate of Merger in the office of the Florida Secretary of State (the “Bffective Date™).

ARTICLE X
Te¢rmination
Notwithstanding anything contained herein or elsewhere to the contrary, this Agreement and

Plan of Merger may be terminated and abandoned by the Members and/or Board of Directars of any
of the CONSTITUENT ENTITIES at any time prior to the filing of the Certificate of Merger.

TAMP. 700190.1 3
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ARTICLE XI
Counterparts

This Plan of Merger may be executed in any number of counterparts, each of which when

execied shall be deemed to be an original, and such counterpatts shall together constitute but one
and the same instrument. :

TAMP_709150.1 4
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IN WITNESS WHEREQF. cuch of ithe parties 10 this Plan ol Merger s cased this Plan
al’ Meraer ta be executed by itx duly authorieed represmentative un lhw day nnd year abovo wrillen,

THE SURVIVING ENTITY:

MY TEAM ZONL, INC,
u Flarida corporatlon

oy Facdens of Rbabe

MNamg;

. i fL\J/‘A-—-‘%
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"Fitlg: %!# ENT_ R

THE L)LC:

MYTEAMZONE.COM LLC, u Florda limied
tubility oompany

By ool T
Name: bz,
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