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COVER LETTER

TO:  Amendment Ssotion
Divislon of Corporations

SUBJECT: - CFQ Synerqy, Inc,
Mty of Surviving Cerparaion

The enclosed Asticles of Merger and fee are submitted for fiting.

Pleaso return all correspondence concerning this matier to following:

Jim H. Smith

Coniact Berson

CFO Synergy, inc.
Flrn/Compuny

8640 Marbella Lane
— Addrei

Naples, FL 34105
City/Sute wnd Zip Cody

JSmith@closynergy.com
B-msul uddrosd. {10 be used for fumrl;gifuua[ report nOlHEMen)

For further information concerning this matter, please call:

Jim Smith At( B30 730-3918
Nana of Canlact Person Aren Code & Duytime Telephoos Number

[j Certified vopy (optional) $8.75 (Plerse send an additivnal ¢copy of your document if x tortified copy is requestod)

STRELT ADDRESS: MAILING ADDRESS;
Amendment Section Amendment Section
Division of Corporations Divigion of Corporations
Cliftan Building P.O. Box 6327 '
2661 Executive Csater Circle Tallahassee, Florida 32314

Tallzhassee, Florida 32301
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$ FILED

DIDDEC 20 g 5
SECRETARY o7 yya7t

ARTICLES OF MERBERHASSEE Fggig,

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act, :
pursuani to sextion 607.1105, Florida Statutes. . ,

First: The nare and jurisdiction of the surviving corporation:

{H knowr applicably)
CFO Svnergy, Inc: Florida P 100000958206

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(f known/ applicable) i
CFO Synergy, Inc. Michigan g

Third: The Plan of Merger is atached.

Fourth: The merger shail hecome effective on the date the Articies of Merger are filod with the Florida
Department of Stats.

OR 17 01 7 11 (Boter s upesific date, NOTE: An cffoctive date cannot be prior t th date of fllng or mors
thian 20 days after merger file dute,)

Fifth: Adoption of Merger by surviyvipg corporation « (COMPLETE ONLY ONE STATEMYNT)
The Plen of Marger was adopted by the sharsholders of the surviving corporation on __December 8, 2010

The Plan of Merger wes adopted by the board of directors of the surviving corporation on
and sharsholder approval was not requirsd,

Sixth; Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on _December 8, 2010

The Plan of Merger wus adopted by the board of directors of the merging oorporation(s) on
and shareholder approval was not required.

(Atrach additioral sheets |f necessary)



Scventh: SIGNATURES FOR EACH CORPORATION

Mama of Corporatian Signature of ap Officeror Typed or Printed Name of [ndividual & Fitle
Direetor
CFOQ Synergy, Inc. Jim H. Smith - Prasident
U
CFO Synergy, Inc. ' ===y Jim H. Smith - President




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is éntered into as of
the 9 _ day of December 2010, by and between CFO Synergy, Inc., 2 Michigan corporation (the
“Corporation™), and CFO Synergy, Inc., 2 Florida corporation (“CFO™).

WHEREAS, Jim H. Smith (the “Sole Shareholder™ owns all of ¢the issued and
" outstanding common stock of the Corporation and CRO; and

WHEREAS, the Sole Shareholder desires to merge the Corporation with and into CFO
pursuint to the terms and subject to the conditions of this Agreement,

THEREFORE, for valid consideration received, the parties agree s follows:

1 Merger. At the Effective Time (as defined below), the Corporation shall be
merged with and into CFO. Following the merger (the “Morger™), the separate existence of the
Comporation shall cease and CFQ shall continue as the surviving emtity (the “Surviving
Corporation™).

2 Effsctive Time. The “Effective Time” of the mexger shall be January 1,2011.

i Articles of Incorporation and Bylaws of the Surviving Corporation. The Articles
of Incorperation of CFO as in effect immediately prior to the Effective Time shall become the
Articles of Incorporation of the Surviving Corporation and shall continue in full force and effect
as the Articles of Incorporation of the Surviving Corporation unti] amended in accordance with
the provisions thereof und upplicable law. The Bylaws of CFQ as in effect immediately prior to
the Bffective Time shall become the Bylaws of the Surviving Corporation uptil amended in
accordance with the provisions thereof and applicable law.

4 Effects of the Merger. As a result of the Merger, the Surviving Corporation shall
have &l the rights, privileges, immunities and franchises, public or private, and all property, real,
personal, and mixed, and all debts due on whatever account, and all other choses in actien of
CFQ and the Corporation. All interests of or belonging to or due to CFO or the Corporation are
considered to be transferred to and vested in the Surviving Corporation without further act or
deed. The title to real estats, or eny interest in real estate, vested in CFO or the Corporation shall
not revert ar be in any way impaired because of the Merger, The Surviving Corporation shall be
responsible und liable for all Babilities and obligations of CFO and the Corporation. A claim
existing or action or proceeding pending by or apeinst CFO or the Corporstion may be
prosecuted as if the Merger had not taken place, or the Swviving Corporation may be substituted
in itg place. The rights of creditors and a lien upon the property of CFO or the Corporation are
not impaired by the Merger.

The Corporation hereby agrees from time to time, ag and when requested by the
Surviving Corporation or by ifs successors or ussigns, to execute and deliver or cause 0 be
oxecuted and deliversd all such deeds and insuaments and 1o teke or cause to be taken such
further or other action as the Surviving Corporation may deem necessary or desirable to vest in
and confim to the Surviving Corporation title to and possession of any property of the
Corporation dequired or to be acquired by resson of, or as a result of, the Merger and otherwise

68240335.1 28695/1 16460




to carry out the intert and purposes heroof and the proper officers and Directors of the
- Corpaoration are fully authorized in the name of the Corporation or otherwise w take any and alf
such action.

5. Effect op Capital Stock, At the Effective Time, by virtue of the Merger, and
without any further action on the part of CFO or the Corporation, (i) each share of CFQ issued
and outstanding immexdiately prior to the Effective Time shall continue to represent one issued
share of the Surviving Corporation; and (ii) each share of the Corporation issued and outstanding
immediately prior to the Bffective Time shall be canceled and retired and shall cease to exist
with no payment being made with respect thereto,

6, Bowrd_of Directors. Subject to applicable law, the Board of Directors of CFQ
immediately prior to the Bffective Time shall be the Board of Directors of the Surviving
Corporation and shall hold office untl their respective successors are duly clected, or thelr
eariier death, resignation or temoval as finther pmv!ded for in the Bylaws of the Surviving
Corporation,

7. Officers,  The officers of CFO immediately prior to the Effective Time shell
become the officers of the Surviving Corporation and shall hold office until their respective
Successors are duly elected, or their eerlier death, resignation or removal as further provided for
in the Bylaws of the Surviving Corporation.

8, Entire Apreement: Assigpnment. This Agreement and the documents and the

instruments referred to herein constitute the entire agresment and supetsede all prior agreements
and understandings, both written and oral, between the parties with respect to the subject matter
hereof and thereof Neither this Agreement nor sny of the rights, interests or obligations
bereunder will be assigned by either party (whether by operation of law or otherwise) without the
prior written consent of the other party, This Agrecment shall be binding upen, inurs to the
banefft of, and be enforeeable by the parties and their respective successors und assigns.

9. Validity. The iavalidity or unenforceability of any provision of this Agreement
shall not affect the validity or enforceability of any other provision of this Agrecrent, cach of
which shall remain in full force and effect.

10.  Partjes in Interest. This Agreement shatl be binding upon and inure solely to the
benefit of each party, and nothing in this Agreement, express or implied, is intended to confer
upon any other person any rights or remedies of any pature whatsoever under or by reason of this
Agrecment,

11.  Counterparts. This Agrecment may be txepuied in two or more counisrparts,

¢ach of which shall be deemed to be an original, but all of which shall constitwie ane and the
sarmne Instrument.

[Signaturg page follows)

66240335, 1 286957116460




WHEREFQRE, the parties have duly executed this Agreement as of the date first written

ubove,

6824035, 1 28695/116460

CFO SYNERQGY, INC.,
& Michigan corporation

CFO SYNERGY, INC,,
& Florida ¢orporation

By:

H. Smith
Its: sident
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