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ARTICLES OF MERGER OF

BUSINESS PAYROLL SOLUTIONS, INC.
(a Florida corporation)
-and-
M.A.D. MONEY INVESTMENTS, INC.
(a Florida corporation)

EFFEOHVEDA':E

. WITH AND INTO dg j/-—/;

CPA BUSINESS ADVISORS, INC.
(a Florida corpomtion)

The following Articles of Merger are submitted to mergs the following Florida profit
corporations in accordance with Sections 667.1104 and 607.1105, Florida Statutes:

1. The exact name, form/entity type and jurisdiction of the parent corporation
owning at least 80 percent of the outstanding shares of each class of the subsidiary corporation:

‘Neme Pz & DD & GBS purisdiction Form/Entity Type
M.A.D. Money Investments, Inc.  Florida Corporation

2. The exact name, form/entity type and jurisdiction of each subsidiary corporation

are as follows:

Name Jurisdiction Form/Enti
Pogoep 308!

Buginess Payroll Solutions, Inc. Florida Corporation

Pogoopo 047757

CPA Business Advisors, Ine. Florida Corporation

3. Subject to the terms and conditions of the Agreement and Plan of Merger,
attached hereto as Exhibit A, M.AD. Money Investments, [nc. (YM.A.D."), and Business Payroli
Solutions, Inc. ("BPS"), shall be merged with and into CPA Business Advisors, Inc. ("CPA™.
The separate existence of M,A.D. and BPS as corporations shall thereupon cease and CPA shall
be the surviving corporation.

4.  The Agreement and Plan of Merger, attached hereto as Exhibit A, was approved
by the domestic corporations that are the parties to the merger in accordance with the applicable
provisions of Chapter 607, Florida Statutes. .

AR3-31604355.1
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5 The effective date of the merger is December 31, 2016.
[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of

the parties by the undersigned as of _December 9

2016,

“!;PA”

CPA BUSINESS ADVISORS, INC,, a
Florida corporation '

P ==\

Rhonda Regd, President

“e! ﬂ D.”

M.A.D. MONEY INVESTMENT, INC., a
Florida corporation

By:

Rhonda Reed, President

“BrS”

BUSINESS PAYROLL SOLUTIONS,
INC.,, a Florida corporation

By:

Rhonga Reed President

[SIGNATURE PAGE TO ARTICLES OF MERGER]
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EXHIBIT A
AGREEMENT AND FPLAN OF MERGER OF

BUSINESS PAYROLL SOLUTIONS, INC.
(a Flerida corporation)
-and-
M.A.D. MONEY INVESTMENTS, INC.
(a Florida corporation) -

WITH AND INTO

CPA BUSINESS ADVISORS, INC,
(n Florida corporation)

See attachad.

L 4RSI Y
532150801 DL Jd
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AGREEMENT AND PLAN OF MERGER OF

BUSINESS PAYROLL SOLUTIONS, INC.
(a Florida corporation)
-and-
M.A.D. MONEY INVESTMENTS, INC.
{a Florida corporation)

WITH AND INTO

CPA BUSINESS ADVISORS, INC.
(a Florida corporation)

This AGREEMENT AND PLAN OF MERGER ("4greement™ is entered into and
effective as of the 9™ day of Degnbg( , 2016, by and between M.A.D. MONEY
INVESTMENTS, INC, a Florida corporation ("MA.D." or "Paremt Corporation™, CPA
BUSINESS ADVISORS, INC,, a Florida corporation and a wholly-owned subsidiary of M.A.D.
("CPA" or "Surviving Corporation™), and BUSINESS PAYROLL SOLUTIONS, INC,, a Florida
corporation and a wholly-owned subsidiary of M.A.D. ("BPS").

1 Merger.

1.1 Merger of M.AD, and BPS With and Into CPA. Subject to the terms and
conditions of this Agreement, M.A.D, and BPS shall be merged with and into CPA ("Merger”),
effective upon the filing of Articles of Merger (the "Arricles™) with the Seeretary of State of
Floride ("Effective Time"). The separate existence of MLA.D. and BPS as corporations shall
thereupon cease; CPA shall be the Surviving Corporation; and the separate existence of CPA as a
corporation, with all of its purposes, objects, rights, privileges, powers, franchises and interests,
shall continile unaffected and unimpaired by the Merger. The Merger shall be pursuant to the
provisions of, and with the effect provided in, the laws of the State of Florida applicable thereto.

1.2  Effect of Merger, Afand after the Effective Time:

(a)° CPA shall succeed to and possess all of the respective rights, privileges,
powers, franchises and interests of M.A.D. and BPS in and to every type of property (real
personal and mixed), end choses in action, all of which shall be transfetred to, end vested in,
CPA by virtue of the Merger without any deed or other transfer and without reversion or
impairment. Any action or proceeding, whether civil, criminal or administrative, pending by or
against MLAD, or BPS may be continued as if the Merger did not occur, or CPA may be
substituted in the proceeding for M.A.D. ar BPS in such action or proceeding,

{b)  CPA shall be lisble for all-liabilities of M.A.D. and BPS; and &ll debts,
hablhnes, obligations and contracts of M.A.D, and BPS, whether matured or unmatured, whether
accrued, absolute, contingent or otherwise, and whether or not reflected or reserved against on
the balance sheet, books of account or records of M.AD, or BPS, shall be those of CPA and

45117151322
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shall not be released or impaired by the Merger. All rights of creditors and other obligees and all
liens on properties of M.A.D. and BPS shall be preserved unimpaired.

1.3 Additional Actions. If, at any time after the Effective Time, CPA shall consider
or be advised that any further essignments or assurances in law or any other acts are necessary or
desireble to (i) vest, perfect or confirm of record or otherwise, in CPA its right, title or interest in,
to or under any of the rights, properties or assets of M.A.D. and BPS acquired or to be acquired
by CPA as a result of, or in connection with, the Merger, or (i) otherwise carry out the purposes
of this Agreement, M .A.D. and BPS and its proper officers and directors shall be deemed to have
granted to CPA an irrgvocable power of attorney to (a) execute and deliver all such proper deeds,
assignments and assurances in law, (b) do all acts necessary or proper to vest, perfect or confirm
title to and possession of such rights, properties or assets in CPA, and (c) othcrwise carry out the
purposes of this Agreement. The officers of CPA are fully authorized in the name of M.A.D.
and BPS or otherwise to take any and alt such actions.

2 Exchange of Shares. At the Effective Time:

~ ()  Each share of the M.A.D. common stock (the *M.A.]), Commeon Stock"),
issued and outstanding imimediately prior to the Effective Date, will be exchanged for one (1)
share of common stock of CPA (“CPA Common Stock™),

{(b)  Each share of the BPS common stock (the "BPS Common Stock"), issued
and outstanding immediately prior to the Effective Date, will be exchanged for one (1) share of
common stock of CPA Common Stock.

3. . Additional MergérTerms.

(a) The Artiélcs of Incorporation of CPA in effect at the Effective Time shall
be the Articles of Incorporation of the Surviving Corporation, and shall not be changed or
affected by the Merger,

(b)  The By-Laws of CPA in effect at the Effective Time shall be the By-Laws
of the Surviving Corporation and shail not be changed or affected by the Merger, except that
name of the Surviving Corporation shall change as stated above.

(¢)  The direciors and officers of CPA at the Effective Time shail be the
directors and officers of the Surviving Corporation, _

4. Abandonment. Anything herein fo the contrary notwithstanding, this Agreement
and Plan of Merger may be terminated and the Merger may be abandoned at any time prior to the
Effective Time by mutual agreement evidenced by resolutions of the Boards of Directors of the
parties hereto, If the Articles have been filed prior to the abandonment, either party may execute
and file an appropriate certificate of abandonment of the Merger with the Secretary of State of
Florida, as applicable.

ARAS-TTTIHILD 2
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5 Miscellaneous. .

(a) It is the iment of the parties that this Agreement and the Merger to be
effectuated pursuant herefo qualify as a reorganization pursuant to Section 368 of the Intemal
Revenue Code of 1986, as amended.

()  This Agreement may not be amended or supplemented, except by a
writing executed by all of the parties hereto or by the party against which enforcement is sought.

(¢)  The captions of the sections of this Agreement are for convenience and
reference only, shall not be deemed or construed to be a part of this Agreement, and shall not
define, limit or otherwise affect this Agreement or any part hereof,

(d)  This Agreement shall be binding upon, and shall inure to the benefit of,
the parties hereto and their respective successors and asgigns.

{e) This Agreement shall be construed in accordance with and governed by
the laws of the state of Florida. |

()  This Agreement may be executed in one or more cdunterpans, each of
which will be deemed an original and all which together will constitute one and the same
instrument.

[SIGNATURE PAGE TO FOLLOW]
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. IN WITNESS WHEREOQF, each corporation has caused this Agreement to be executed
on its beha]f by its duly authorized officer as of the date first written above.

llCP a 1

CPA BUSINESS ADVISORS, INC, =
Florida corporation

By:

-Rhonda Reed, President

"M‘A Q‘ "

M.A.D. MONEY INVESTMENT, INC,, &
Florida corporation

By:

RhondaReed, President

T'BPS"

BUSINESS PAYROLL SOLUTIONS,
INC., a Florida corporation

By:

Rhonda Keed® President

[SIGNATURE PAGE TO PLAN OF MERGER]
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