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2N
Articles of Merger of Rt R
T Y ow
SOUA Corporation, a New Jersey corporation, %"_’T st
. DT o
into rf-_fg:.
me
80D0A Carporation, a Florida corporation ;3: ;
o-t =
In accordance with Section 607.1105, Florida Statutes, the undersigned surviving g?-’t ‘5‘;
corporation hereby submits the following Articles of Merger: >

Articlc |

Dartigs to Merger

The names of the entities which are parties to the merger are 8000A CORPORATION, a
New Jersey corporation, as the merging corporation (the "Msrging Corporation”), and 8000A
CORPORATION, a Floride corporstion. a5 the surviving corporatien (the "Surviving
Corporation).

Article Il
Agreement and Plan of Merper

By that certain Agreement and Plan of Merger dated (Rasqguat @4 2010, a
truc and correet copy of which is attached hereto as Exhibit "A" and s hereby incorporated hy
relerenes herein (the "Ilan of Merger™), the Merging Corporation shall merge with and into the

Surviving Corporation, such that the Surviving Corporation shall continue under the laws of the
Mate of Florida a3 the Surviving Corporation {the "Merger”).

Article 111
Effective Date

As provided under the Plan of Merger, the effective date uff the Merger shull be apon the
later of (i) the date of the filing of these Articles of Merger with e Dapaitment of State of the

State of Ilorida or (i) the date of the filing of the certificate of merger b comrection the Merger
with the Secretary of State of the State of New Jerscy.

Articlc'IV

v k)

L

In accordance wilh the upplicable provisions of the Florida Buginess Corporation Act and
the New Jersey Business Corporation Act, the Plan of Merger was approved (i) by that certain
Written Consent of the 8ole Sharchulder of (e Swrviving  Comparstion  dared

; - 2010, and (i1} by that certain Writtess Consent of the Sole Shurcholder of
the Merging Corporation dated (4 gg wot Q42010
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IN WITNESS WHEREOF, the undersigned have oxecuted these Articlos of Merger this
& dayof _Qann unt , 2010,
o

SURVIVING CORPORATION:

S000A Corporation, a Florida cerporation

v

;:-‘9 ¢ »

By: Larry uing
Its: Presidenit

MERGING CORPORATION:

8DQ0A Corporation, a New Jersey corporation

S, S

By: la
Is: President,

H10000205679 3
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ExhibiL "A”"

Plan o Mumper

8 9RSRITY_v1
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AGREEMENT AND IMLAN OF MFRGER

TS AGREEMENT AND PLAN OF MERGER (this "Agreement") is entered (ato this

2 day of (lunyst y 2010, by and between 8000A CORPURATION, a New

Jerscy corposation (U "Merging Corporatien”), and 8000A CORPORATION. a Florida

corporation (the "Surviving Carporation”). The Merging Corpotation and the Surviving

Corporation are referred 10 from time to time in this Agreement individuatly as a "Party”, and
collectively s the "Parties”.

RECITALS

WHERF.AS, (he Merging Corporation is a carperation duly erganized and existing under
the laws of the Siae nl New Jersey;

WHERFKAS. the Surviving Corpesation is » corporation duly orpanized and existing
under the laws of the State of Florida;

WHEREAS, pursuant to Section 607.1107(1) of the Florida Statutcs, a foreign
cotporation may merpe wilk und into 8 Florida corporation;

WHEREAS, pursuant to Scetien 14A:10-7(1) of the New Jersey Perapenl Stalutes, a
New Jersey corporation may merge with and into a forcign corporation;

WHEREAS, the Pavtiey have syreed to effecruare the merger of the Merging Corporgtion
with and into theé Swviving Curporation, such that the Surviving Corporation shall continuc
under the Jaws of the State of Florida us the surviving corporation;

WHEREAS, the sole member of thc Board of Directors of the Mergiug Curporation has
. adopied this Agreement pursuant o that certain Writign Consent of the Sole Member of the
Board of Directors of the Merging Corporation dated € _i%_ wot @4 . 2010;

WHEREAS, the sole sharcholder of the Merging Corporation bas approved this
Apresment pursuaht to that certain Written Consent of the Sole Sharsholder of the Merging
Corporation dated { t“f’“qt w4 2010,

WHEREAS, :he sole member of the Board of Directors of the Surviving Corporation has
adopresd this Agreement pursuant to that certain Written Conscnt of the Sole Member of the

Board of Directurs f the Surviving Corporation dated O.J%_uaf_ﬁ'_i__‘ 2010; and

WHEREAS, the solc sharcholder of the Surviving Corporation has approved thie
Agreement pursuant to that certain Written Consent of the Sole Sharchwlder of the Surviving
Corporation dated O.M%M_'LELH_, 2010, '

NOYW, THERFFORE, for good and valuable ¢onsideration, the receipt and sufficiency
ot which arc hcreby acknowledper, the Parlies hereby agree as follows:

HIQ0O203679 3
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1. Representations and Warranties. Ench Party hereby represcnts and warrants to
each other Pamy that the aforesaid recitals and stetements are truc and correct in all material
respects, and such recitals and statements are hereby incorporated by reference into the terms of
this Agreement,

2. Merger. Upon the latec of (i} the date of the filing of the Articles of Merger (as
dcfincd below) with the Department of State of the S1ate of Florida or (ii) the date of the fiting of
the Certificatc of Merger (as defined helow) with e Secretury ol Slale of the State of New
Jersey (the "Effcctive Date™), the Merging Covprration shadl be merged with und inw the
Surviving Corporation, as a single corparation, upon the teims and rowditions sel [orth in this
Agreement, and the Surviving Corporaticn shall continue under the Jaws uf the Siate of Florida
a3 the surviving vorporation (the "Merger™).

i Terms and Conditions of Merger. The Merger shall be etlectuated upon the
fotlvwing terms and conditions:

a. an sis of Converting Shares. [Ipon the FlTective Dute, each
share of common stock of the Merging Corporation that is issued and outstanding as of sucli ale
ghall be cancelled withowt any consideration being paid thercfore, and each share of common
stock of the Surviving Corporation that is issued end outstanding immediatcly prior to such date
shall continue to represent one share of common stock of the Surviving Corporation.

h. Articles of Incurporation. Upon the Bffective Date, the Asticles of
Incorporation of the Surviving Corpurstion as filed wirth the Department of State of the State of
Florida on wol o3, 2010, shall ke the Ariielex of Tnearporation of the Surviving
Corporation, until further amended, altered, o restated as provided by law :

. Rylows  Uipon the Effective Date, the Bylaws of the Surviving
Carporation as adupted pursuant tn that centain Wrinen Consent of the Sol¢ Member of the
Board of Dircctors of the Surviving Corpursiion dafed Ou—q unt B3 | 2010, shall be
the Bylaws of the Surviving Comaration, until further atlered, dmended, or replsced or until new
Bylaws arc adopted as grovided therein.

d, Officers and Board of Dircctors. Upon the Effective Date, the officers
and Bourd of Directors of the Surviving Corporation prior to the Lffective Datc shall be the
officers and Board of Directors of the Surviving Corporation trom and after the Cifective Date
unli] their successors are elected and qualified, or until thewr eattior death, resignetion, of removal
from wffice,

o ‘Yrangfer Books of Mergine Coyporation. 1pon the Fffective Thite, the
tramefer books of the Merging Corporation shall be closed 2nd no transfer of shaias of conunon

stock of the Merging Corporation shall be made or consummated thereafter.

4. Adfidles of Meryer; Certificate of Morger, In aecordanoe  with
Scction 607.1105 of the Fluridu Stututes, the Swviving Corporation shall deliver to the

Department of State of the State of Flaridu articles of merger in the form set forth as Exhibit "A"
(the "Articies of Merger"). In accordancz: with Section 14A:10-4.1(2) of the New Jersey
Permanent Statutes, the Surviving Corporation shall deliver tu the Szeretary of Srate of the State

2 H10000205679 3
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of New Jersey a cerliticate of merger in the form set forth as Exhibit "B" (the "Certificate of
Merger"). In the cvent thal the Surviving Corporation files the Certificate of Merger pror to
filing the Articles of Mcrger, the Surviving Corporation shall file the Articlea of Mevger on or
betore the date that is nincty (90) days after the date of the filing of the Certiticate of Merger,

3 Esecution of Instruments: Othor Actions, Each Party agrees 10 execute and
deliver any and all necessary or proper instruments, and 10 1ake any and all necessary or proper
#eifoms, #y may be necessary or proper to effectuate and carry out the purposes and intent of this
Agrezment aned the Merger.

6. Successor in Intereat. Upon the Effective Date, the Surviving Corporation shall
succeed to and possess, without turther act or decd, all of the estate, rights, privileges, powera,
and franchises, both public and private. and oll of the property. real. personal, and mixed, of the
Merging Cormoration; all debts dus to the Merging Corporation of whatever account shall be
vested in the Surviving Corporation; all claims, demands, property, rights, privileges, powers,
and franchises, of every other interest of either of the Pasties shall be effectively the property of
the Swrviving Cerporation; the title to any real estate vested by deed or otherwise vested in the
Merging Corporativn shull not revenl or be in any way impaired, by reason of the Meryer, but
shall Tiew vestel in the Surviving Corpomiion; all rights of creditors and ull liens upon say
propeity of either entity shull be reserved unimpaired, limited ta lien (o (he property allecied by
stich fien a5 of the Effective Date; all debty, linbilities, and duties of the Merping Corporstion as
‘of the Effective Date shall attach 1o the Surviving Corporstion and may be enforced against i (o
the same extent as if such debts, liabilitiey; and duties lad been incuned o contacted by the
Surviving Corporation,

7. Entire Aqreement. This Agreement constitutes the entire agreement between thé
Pactics arising mt ol or relating (o the Merger,

8.  Governing Law, This Agreement shall bec governed by and interpreted in
accordance with the laws of the State of Florida as appiicable to agreements made and to be
performed in such state, without reference to principlea of conflicta or choice of law,

9, Jurisdiction aml Venue, Fach Purty consents to the jurisiction of the Circuit
Court of Miami-Dade County, Flurids, which shull exercise cuntinuing jurisdiction for purposes
of enforeing this Agreement, The Parties further agree that venue shall only be in the Circuit
Court of Miami Dagde County, Florida,

0. Benefits; Rinding Fffect. This Agreement shall be for the benefit of and binding
on the Parties and (heh respeclive successors and assigns.

11, Section Headings. The Scction, subsection and other headings contained in this
Agreement are for reforence purposcs only and shall not affect the meaning or intcrpretation of
any provisions of this Agreement.

12 Counterparts. This Agrevmen( may be execuied in ong or more counterparls and
may be transmitted by facsimile or by clectronic mail (with vriginal signatures visible). Fach
such counterpart shali constitute an original and such counterparts collectively shall constihita
one and the same original, '

HL0000205679 3
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IN WITNESS WIIEREOF, the Partics have cxccuted this Agreement on the date first
written above.

SURVIVING CORPORATION:

8000A Corporation, a Flotida corporation

”Z;:' ALY n s ()\é““ﬁ

"By‘ Lewry i° Lmng

Its: President

MERGING CORPORATION:

8000A Corporation, a New Jeracy corporation ' |

f’)\%f”;thm Q/—ﬁ ._,>Q.zw-7‘

- By:' Larey £7Luing
Itv:  President
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