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FLORIDA DEPARTMENT OF STATE

June 14, 2011

15 SECONDS OF FAME INC. Bivision of Corporations
3810 MURRELL ROAD
#215

ROCKLEDGF,, FL 32955

SUBJECT: 15 BECONDS OF FAME INC.
REF: P092000021623

We recalved your electronically transmitted doounent . However, tha
‘document has not been filed. Please make the following corrections and
refax the complete document, including the electronic fililng cover sheet.

Sectlon 607.1101(3) {(a), Florida Statutes provides that s plan of merger
may set forth amendments to, or a restatement of the articles of
incorporation of the surviving corporation., Thereafora, if the artidlas of
incorporation of the merging corporation will becema tha artioles of
incorporation of the surviving corporation, please add an exhibit titled
Restated Articles of Incorporation which include the provisions of the
restated artieles currently in effect for the surviving corporation. IFf
the registered agent iz also changlng, the signature of the new agent is

required, along with a statement that he/she is famwiliar with and accepts
the obligations of the position.

Please rsturn your dooument, along with a copy of this letter, within 60
days or your filing will be considered abandoned,

If you have any questions concerning the filing of your decument, please
eall (850} 245-6925.

Teresa Brown FAX Aud. #: Hi100015597S

Regulatory Specialist II : Letter Number:! 011200014438
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June 13, 2011 S w22
FLORIDA DEPARTMENT OF STATE

15 SECONDS OF FAME INC. Drvision of Corporations

3810 MURRELL ROAD
#215
ROCKLEDGE, FL 32955

BUBJECT: 15 SECOMDE OF FAME INC.
REF: P090000216£23

We received your electronlcally tranamitted documént. Bowever, the
dogumant has not bean filed. Please make the following corrections and
refax the complate document, including the electronic filing cover sheat.

Both corporate names should be listed as filed with Division of
Corporations.

The name of the entity must be identical throughout the document.

Seetion 607.1101(3) (a), Florida Statutas provides|that a plan of merger
may set forth amendments to, or a restatement of the articles of
incorporation of the surviving corporation. Thexrafore, 1f the artiales of
incorporation of the merging corporation will bacome tha artieler of
incorporation of the surviwving aorporation, pleasé add an exhibit titled
Regtated Articles of Incorporation which include the provisions of the
rastated articles currently in effect for the surviving corporation. If
the registered agent ls also changing, the signature of the new agent ig
required, along with a statement that he/she is familiar with and accepte
the obligations of the position.

FPlaasa raturn Xour document, aleng with a copy of:this latter, within 60
days or your filing will ba considered abandoned,

If you have any questions concerning the filing of your document, please
call (850) 245-6925.

Tarasza Brown FAX Aud. #: H11000158975
Regulatory Specialist II Letter Numbax: 011200014320

P.0 BOX 6327 - Tallahassee, Flonda 32314
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15 SECONDS OF FAME INC. g"‘ = M
{a Flotida eorporation) T o O
o5 P
and 2T W
T P
1580F INC. "
(a Florlda corporation)
Pursuant 2o the Florida Business Corporation Act (the “Act”), the undersigned domestic
warporations adopt the following Articles of Merger: i
FIRST: Attached hereto as Exhibit A and made a part hereof is the Agreement and Plan of |
Merger (the “Plan™ for merging 15 SECONDS OF FAME INC. with and into 1580F INC. (the
“Merger™).  Pursuant to the Plan, the surviving corporation asia result of the Merger shall be 15
SECONDS OF FAME INC., and upoh the Merger becoming effective the name of the effective
corporation shall be 15 SECONDS OF FAME INC.
SECOND: Pursuant to the provisions of the Act, 15 SEC{)NDS OF FAME INC. will continue
in existence as the surviving corporation under the pame 15 SECONDS OF FAME INC,, as provided in
the Plan. )
THIRD: The Plan was approved and adopted by all appropriate shareholder and board of
director action of 15 SECONDS OF FAME INC,, by written g‘:onsem dated as of June I, 2011 in
accordance with the provisions of the Act; and the Plan was approved and adopted by all appropriate
sharcholder and board of director action of 13S0F INC., by written consent dated as of June 1, 2011 in
accordance with the provisions of the Act.

FOURTH: The Merger contemplated hereby shall be effeétive upon the filing of these Articles
of Merger with the Secretary of State of the State of Florida.

|
[Signature page follows]
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IN WITNESS WHEREOF, each of the undersigned corporations has caused these Armicles of
Merger to be ex¢cuted on its behalf as of June 1. 2011,

15 SECONDS OF n:mn INC.,

B Kﬂ
By j
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EXHIBIT A

Agreement and Plan of Merg;:r

P.
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AGREEMENT AND PLAN OF MiEBGER

THIS AGREEMENT AND PLAN OF MERGER, (this “Agreement™ is made and
entered into as of the 1% day of June, 2011, by and between 15SOF Inc., a Florida corporation
(“SOF”) and 15 Seconds of Fame Inc, a Florida corporation (“15" or the “Surviving
Corporation™ and collectively with SOF, the “Corporations "), with SOF merging with and into
15, such that the separate existence of SOF shall cease and 15 shall continue as the surviving

corporation (the “Merger™).

RECITALS:

WHEREAS, the Boards of Directors of the Corporafions deem it advisable and in thc
best interests of the Corporations to merge the Corporations.

NOW, THEREFORE, in consideration of the mutuidl covenants contained hetein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE I
MERGER

}.1  The Merger. Upon the terms and subject to the conditions hereof, and in
accordance with the relevant provisions of the Florida Business Corporation Act (‘FBCA™), 15
shall be merged with and inta SOF. Following the Merger, 15 shall continue as the surviving
corporation and shall continue its existence under the laws of the Florida, and the sepatate
corporate existence of SOF under the laws of the State of Florida shall cease.

1.2 Effective Date and Effective Time. Articles of Merger with respect to the Merger
shall be executed, delivered and filed with the Secretary of State of the State of Flonda in
acoordance with the provisions of the FBCA. The Merger shall be effective upon the filing of
the Articles of Merger with the Secretary of State of the State of Florida (the date and time of the
Merger being refsrenced to herein as the “Effective Date” and the “Effective Time,”

respectively).

= L3  Effect of the Metger, At the Effective Time and without any further action on the
part of the Surviving Corporation, the Surviving Corporation shall thereupon and thereafter
possess all the rights, privileges, powers and franchises of a public as well as of a private nature,
of each of the Corporations, and be subject to all the restrictions, disabilities and duties of each
of the Corporations so merged; and all of the rights, privileges, powers and franchises of ¢ach of
the Corporations, and all property, real, personal and mixed, and all debts due to either of the
Corporations on whatever account, shall be vested in the Surviving Corporation; and all
property, rights, privileges, powers and franchises and all and every other interest shall be
thereafter the property of the Surviving Corporation as they were of the Corporations; and the
title to any real estate, vested by deed or otherwise, undcr the laws of the State of Florida or
otherwise, in either of the Corporations, shal! not revert or in any way be impaired by reagon of
the Merger; provided, that all debts, liabilities and duties of the Corporations, and all rights of
creditors and all liens upon any property of either of the Corporations shall thenceforth attach to
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the Surviving Corporation, and may be enforced against it'ito the same extent as if said debts,
liabilities and dutics had been incurred or contracted by it.

14  Adicles of Incorporation and Bylaws of SurJiving Corporation. From and after

the Effective Time, the Articles of Incorporation of SOF as jamended in the manner set forth in
Section 1.4(b) (the “Articles™), and the bylaws of SOF in effect immediately prior to the
Effective Time, shall be the Amended and Restated Articles and bylaws, respectively, of the
Surviving Corporation, unless and until altered, amended or repealed as provided in the Articles
or such bylaws, The Amended and Restated Articles are attached hereto as Exhibit A.

1.5  Dirgctors and Officers of Surviving Corporation. The directors and officers of
SOF immediately prior to the Effective Time shall resign and the directors and officers of 15
immediately ptior to the Effective Time shall be the dircctors and officers, respectively, of the
Surviving Corporation and will hold such office from the Effective Time until their respective
successors are duly elected and qualified in the manner provided in the Certificate and bylaws of
the Surviving Corporation, or as otherwise provided by law.

ARTICLED |
CONVERSION AND EXCHANGE OF SECURITIES

2.1 Conversion of Shares. At the Effective Time, each then outstanding share of
common stock of 15 shall, by virtue of the Merger and wi;thout any action on the part of the
holders thereof, be converted into shares of SOF's parent company’s common stock.

ARTICLE IO
MISCELLANEOQUS

3.1 Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida without regard to the conflicts of law rules
thereof.

32  Hecadings. The headings in this Agreement are inserted for convenience only and
shall not constitute a part hereof.

3.3  Severability. If any provision of this Agrecmfent is held by a court of competent
Jjurisdiction to be contrary to law, then the remaining provisions of this Agreement, as applicable,
if capable of substantial performance, shall remain in full force and effect.

34  Third Party Beneficiari¢s. This Agreement is not intended to confer upon any
other person or entity, other than the parties hereto, any rights or remedies.

3.5  Authorizetion. The Boards of Directors and the proper officers of the
Corporatjons are hereby authorized, empowered, and directed 10 do any and all acts and things,
and to make, execute, deliver, file, and/or record any and all instruments, papers, and documents
which shall be or become necessary, proper, or convenient to effectuate or consummate any of
the provisions of this Agreement or of the Merger herein provided for,
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3.6 Modification or Amendment, Subject to the applicable provisions of the FBCA,
the parties hereto may medify or amend this Agreement by mutual written agreement executed
and delivered by duly authorized officers or representatives of the xespective parties.

3.7 TYermination. This Agreement may be terminated and abandoned by the mutual
consent of the Boards of Directors of the Corporations at any time before the Effective Date.

38  Dissents Rights. If applicable, sharcholders of the Corporations who, except for
the applicability of section 607.1104 of the FBCA, would be entitled to vote and who dissent
from the merger pursuant to section 607.1321 of the FBCA, may be entitled, if they comply with
the provisions of the FBCA regarding appraisal rights of dissenting shareholders, to be paid the
fair value of their shares.

[Signatures follow)
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IN WITNESS WHEREOF. cach ol the parties hereto s coused this Agreement and
Plan of Merger o be executed on its behalt and attested ha s offfeens thereunto duly amthorized.

all as ol the date first above written.
- | ~ -
15 Sccui.:uf Eunc Ine.. a Florida corparation

By: .
N@{ S gam-:mu
Tithe

I&“()Pw:wmvmlinn
By _~— - £
Titlé: aailiad
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Exhibit A
Amended and Restated Articles of Tricorporation

(See Attached)

.




JUN T2 2011 11:47AM GREENBERG TRAURIG NO. 794 P 12

AMENDED AND RES'I‘AT;ED
ARTICLES OF INCORPORATION
OF
15 SECONDS OF FAME INC-

The undersigned, being a natural person of legal age, desires to Amend and Restate the Articles of
Incorporation for 15 Seconds of Fame Inc., a Florida corparation formed March 9, 2009 and assigned document
nwnber PO000021623.

ARTICLE]
NAME

The name of the Corporation shall be 153 SECONDS OF FAME INC. and the business address and

Jocation of the Corporation shall be 3810 Murrell Road, #215, Rockledge, Florida 32940,
ARTICLE 11 |
GENERAL PURPOSE OF CORPGRATION o
Any and all lawful business. |
ARTICLE IIT
CAPITAL STOCK

The aggregate number of shares for which the Corporation is authorized to issue is 1,000, Such shares

shall be of & single class, and shall have a par value of Onc Cent (SO.b L) per share.
ARTICLE TV
REGISTERED OFFICE AND AGENT

The street address of the registered office of this Corporation shall not ¢hange and is 1911 Fabien

Circle, Melboume, Florida 32940 and the name of the registered agent of this Corporation, which shall also not

change, at that address is John Bonaccorso.
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ARTICLE V
DII;ECTQR
This Corporation shall have 1 director. The number of directors may be increased or diminished from
time to time by Bylaws adopted by the stockbolders. The name and address of the director of this Corporation
shall be:
JOHN BONACCORSO
1911 Fabien Circle
Melboume, FL 32940
ARTICLE VI |
QEFICER
This Corporation shall have 1 officer. The number of ot‘ﬁcerd: may be increased or diminished from time
to time by Bylaws adopted by the stockholders. The name, addressiand title of the officer of this Corporation
shall be:
JOHN BONACCORSO - PRESIDENT

1911 Fabien Circle
Melbourne, FL 32940

ARTICLE VI
AMENDMENT
This Corporation reserves the right to amend, aker, change 'or repeal any provisions contained in this
Certificate of Incorporation in the manner now or hereafter prescﬁbec?] by statute.
IN WITNESS WHEREQF, the undersigned, being the su!bscribcr to these Amended and Restated
Articles of Incorporation does make and file these Articles, hereby dfet.:laring and certifying that the facts herein

stated are true, and hereunto sets his hand and seal this 13 day of Juhe, 2011,

/5/ John Bonaccorso

John Bonaccorso




