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ARTICLES OF MERGER OF
CORPORATE BROADCAST COMPANY, INC.
INTO
THE ROSA ALLIANCE, INC.

The following Articles of Merger are being submitted in accordance with, and mect the
requirements of, Section 607.1105 of the Florida Business Corporation Act (“FBCA™).

FIRST: The namc and jurisdiction of the merging corporation is Corporatc
Broadcast Company, luc., a Florida corporation (the “Merging Corporation”).

SECOND: The name, jurisdiction, and document number of the Surviving
Corporation is The Rosa Alliance, Inc., a Florida corporation, bearing Document Number
P12000079900 (the “Surviving Corporation”).

THIRD: The address of the principal offict o the Surviving Corporation is 320
Polk Street, Hollywood, Florida 33019,

FOURTH: ‘The Agreement and Plan of Merger attached hereto as Exhibit A meets
the requirements of FBCA Section 607.1101.

FIFTH: The terms and conditions of the Agrecment and Plan of Merger were
authorized and approved by the consent in writing of the sole director and the majority
shareholders of the Merging Corporation on Seplember 25, 2012 and by the conseut in writing ol
the sole director and the sole shareholder of the Surviving Corporation on Scptember 25, 2012,

SIXTH: - The effective date of these Articles of Merger (the “Effective Date™) shall
be January 1, 2013.

SEVENTH: The Surviving Corporation hereby: (i) agrees that it may be served with
process in the State of Florida in any proceeding for the enforcement of any obligation which
accrued before the merger became effective or the rights of dissenting owners of the Merging
Corporation; (i) irrevocably appoints the Florida Secretary of State as its agent to accept service
of process in any such proceeding; and (iii) agrees that it will promptly pay to the dissenting
shareholders of the Merging Corporation the amount, if any, o which they shall be cntitled under
the ptovisions of the FBCA with respect to the rights of dissenting shareholders. e

(Signatures commence on following page) ET
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TN WITNESS WHEREOF, the Merging Corporation pnd the Surviving Corporetion
have caused these Anicles oi’ Merger to bu signed in their numie and on their behulf by their

awthorized officers, this ac’ S day of & D’-Zx@}a«,u_(!.&c_ﬂﬁ

CORPORATE BROADCAST COMPAXNY, INC,

B‘ 3@)147} —\BBL.&.M 5
Nae: /}4 y 1 a7 S
'hrl.. P 33&?&*}

THE ROSA ALLIANCE, INC,

=
By: & e nvite. 5 Mgf—*-t
Narme: i’l—’ff?:-rt?{'&' rMi“Z‘f:
title: fR2EESyr e
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EXHIBIT A

Aprecment and Man of Merger

H12000302629 3

3303764577

Page:

6



Data:s 12/27/2012

6582289 3.D0OCX

Tima: 4:14 PM To: @ 18508176380 3303764577

H12000302625 3

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”), made
this 25" day of September, 2012, by and betwcen Corpornte Broadcast Company, Inc., a
Florida corporation having an address at 320 Polk Street, Hollywood, Florida 33019
(“CBC”) and The Rosa Alliance, Inc., a Florida corporation, having an address at 320
Polk Strect, Hollywood, Florida 33019 (“Rosa™), also sometimes referred w herein as the
“Surviving Corporation™).

RECITALS

WHEREAS, CBC has a total of 9,844,758 sharcs of common stock, $.01 par
valuc issued and outslanding (the “CBC Shares™);

WHEREAS, CBC desires to be merged with and into Rosa pursuant to Section
607.1101 of the Florida Statutes and, in doing so, wishes to convert the CBC Shares into
a total of 90,000 shares of Serics A Preferred Slock of Rosa, $.01 par value, the rights,
preferences and restrictions of which are set forth on Exhibit A hercto (the “Reosa
Shares™); and

WHEREAS, the sole director and the majority shareholders of CBC and the solc
direcior and the sole shareholder of Rosa have approved the merger of CBC into Rosa on
the terms and conditions set forth herein and have approved this Agreement. .

NOW THEREFORE, in consideration of the foregoing and the respective
representations, warraniies, covenants, agreements and conditions hereinafier sct forth,
and intending to be legally bound hereby, the parties hereto agree as follows:

AGREEMENT

1. Incorporation of Recitals. The Recitnls are truc and correct and are
incorporated into and madc a part of this Agrecment.

2. Merger and Surviving Corporation.

(a) Subject to the terms and conditions of this Agreement, at.the
Effective Time, CBC shall be merged into Rosa which shall be the Surviving Corporation
and which shall continue to exist under and bc governed by the laws of the State of

Florida (the “Merger”). The separate existence of CBC shall ccase on the Effective

Time of the Merger.

{b)  The Atticles of Incorporation and the Bylaws of Rosa shall be the
Articles of Incorporation as Amended and Bylaws of the Surviving Corporation.

H12000302629 3

Page:

7



+
Date: 13/27/2012 Tima: 4114 PM To: @ 185061763080 3303764577

- H12000302629 3

(c) The location of the Surviving Corporation’s principal office shall
be Rosa’s principal office. '

3. Effective Time of the Merger. The Merger shall become cffective on
Jannary 1, 2013 (the “Effcctive Time”). The Surviving Corporation may terminate this
Agreement at any time prior to the Effective Time in its sole discretion, if any holder of
CBC Shares excreises dissenters’ rights under Sections 607.1301 through 607.1333 of the
Florida Busincss Corporation Act,

4, Merger and Treatment of Stock. At the Effective Time, by virtue of the
Merger and without any aclion on the part of any party:

(@) all of the CBC Shares shatl be converted into a total of 90,000
Rosa Shares, and :

(b)  all of the issued and outstanding shares of the common stock of
CRC shall be cancelled.

5. The Closing. The closing (the “Closing”™) of the {rapsactions
contermplated by this Agreement shall occur, by exchange of cxecuted documents
delivered via facsimile at the Effective Time. The Surviving Corporation may
terminate this Agreement at any time prior (o the Effective Time in its sole discretion if
any holder of CBC Shares exercises dissenters’ rights under Sections 607.1301 through
607.1333 of the Florida Business Corporation: Act.

6. Miscellaneous.

()  Expenses. The pacties shall each pay their respective cosls and
expenscs hereunder, including, without limitation, the fees and cxponses of theix
respective counsel and accountants.

(b)  Waivers. Neither the failure nor any delay on the part of either
party to exercise any right, remedy, power or privilege under this Agreement shall
operatc as a waiver thereof, nor shall any single or partial exercise of any right, remedy,
power of privilege precludc any other or further exercisc of the same or of any other
right, remedy, power or privilege, nor shall any waiver of any right, remedy, power or
privilege with respect to any occurrence be construed as a waiver of such right, remedy
power or privilege with respect to any other occurrence. No waiver shall be effective
unless il is in writing and is signed by the party asserted (o have granted such waiver.

{¢}  Governing Law. This Agreement and al] questions relating to its
validity, inlerpretation, performance and enforcement (including, without limitation,
provisions concerning limitations of actions), shall be governed by and construcd in
accordance with the laws of the State of Florida, and without the aid of any cannon,
custom or rule of [aw requiring construction against the draftsman.

2
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(d) Notices. All notices, requests, demands and other communications
required or permitted under this Agreement shall be in writing and shall be deemed to
have been duly given, made and received only when personally delivered, two days
following the day when deposited with an overnight courier service, such as Federal
Express, for delivery to the intended addressee or two days following the day when
deposited in the United States mails, first class postage prepaid, at the addresscs set forth
at the beginming of the Agreement. Any party may alter the addrcss to which
commupicativns or copiers are to be sent by giving notice of such change of address in
conformity with the provisions of Lhis paragraph f[or the giving of notice.

(¢}  Binding Nature of Apreement; No Assignment. This Agreement
shall be binding upon and inure fo the bencfit of the parties herelo and their respective
heirs, personal representatives, successors and assigns, cxcept that no party may assign or
transfer ils rights under this Agreement without the prior written consent of the other
parties hercto.

(H Execution in Counterparts. This Agreement may be execuled in
any number of counterparts, each of which shall be deemed to be an original as against
any party whose signature appears thereon, and all of which shall together constitute one
and the same instrument. This Agreement shall become binding when one or morc
counterparts hereof, individually taken together shall bear the signatures of all of the
parties reflected hereon as the signature.

{g)  Provisions Separable. The provisions of this Agrcement arc
independent of and separable from each other, and no provision shall be affected or
rendered invalid or unenforceable by virtue of the fact that for any reason any other or
others of them may be invalid or unenforceable in whole or in part.

(hy  Parapraph Headings. The section headings in this Agreement are
for convenience only; they form no parl of this Agrecment and shall not affect its
interpretation.

(0 Gender, Ete. Words used herein, regardless of the number and
gender specifically used, shall be deemed and construed to include any other number,
singular or plural, and any other gender, masculine, feminine or neuter, as the context
indicates is appropriate.

) Entire Agreement. This Agreement {including the documenis
and instruments to be executed in connection herewith or referred to herein) (&)
constitutes the entire agreement and supersedes all other prior agreements and
understandings, both written and oral, among the parties, or any of them, with respect lo
the subjcct matter hereof, and (b) may not be amended exeept by an instrument in writing
signed on behalf of each of the parties hereto and in compliance with applicable law.

[Signatures commence on following page]
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IN WITNLESS WHEREOF, the parties have execuied and delivered this
Agrzemen: on the date first above written.

CBC:

CORPORATE BROADCAST COMPANTY, INC,
BE:)’}Q:&)»-:[ £, b'}@_,l&

Name: 5y Qvaet A977TS
Tidle: = 5 e

ROSA:

TIIE ROSA ALLIANCE, INC.

~ AR
By: 2 Yarh v £ e 'r'Zsc
Namcsﬁf).:‘l AT S

Tiile: AR ol D T

d

Adretintat and Flao of Serges - The Sose Allanee Lie AND Risu Acquisition Corp (530000

H12000302629 3



Datea: 12‘/2?/2012 Time: 4:14 PM To: & 18506176360 3303764577 Paga: 11

H12000302629 3

EXHIBIT A

_ RIGHTS, PREFERENCES, PRIVILEGES AND
RESTRICTIONS OF THE SERIES A PREFERRED STOCK

General. Rosa's board of directors will designate 100,000 shares of authonzed
but unissued preferred stock as Series A Preferred Stock (the "Preferred Shares™),
with the following rights, preferences, privileges and restrictions.

Stated Valne. $.50 per Preferred Share.

Dividends, Holders of the Preferred Shares will be entitled to receive annual
cumulative dividends equal o five percent (5%) of stated value, payable as and if
declared by the Board of Dircctors of Rosa.

Liquidation Preference. In the event of liquidation, dissolution or winding-up
of the Company, the holders of the Preferred Shares are entitled to be paid out of
assets available for distribution on an amoum equal to $1.00 per Preferred Share,
plus the amount of any accrued and unpaid dividends prior to any payment of
dividends to the holders of sharcs of any other junior series or class of capital stock
of Rosa. If upon any liquidation, disscolution or winding-up of Rosa, the assets
available for distribution shall be ingufficient to pay holders ol the Preferred Shares
their full lignidation prcference and accrued but unpaid dividends, the emount of
such assets shall be shared ratably by holders of the Preferred Shares.

The merger or consolidation of Rosa into or with another corporation or other
entity or any other corporate reorganization in which Rosa shali not be the continuing
or surviving entity of such consolidation, merger or reorganization, the sale of all or
substantialty ail the assets of Rosa, or a transaction or series of related transactions
by Rosa in. which in excess of fifty percent (50%) of Rosa's voting power is
transferred, shall be deemed to be a liquidation, dissolution or winding up of Rosa.

Nenconvertible. The Prelerred Shares are not convertible.

No Voting Rights. Holders of the Preferred Shares do not have the right to
vote. '

No Preemptive Rights. Holders of the Preferred Shares will not have
precemptive rights.

[
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