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COVER LETTER
TO: Amendment Section
Division of Corporations
tive Alli I
SUBJECT: Creative Alliance, Ine
Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing,

Plcase return ail correspondence conceming this matter to following:

Christy Lucas

Contact Person

Scoppechlo

Firm/Company

400 W Market Street, Suilc 1400

Addresg

Louisville, Kentucky 40202

City/State and Zip Code

christy luces(@scoppechiv.com
E-mail address: {1o be used for uture snnual report notification)

For further information conceming this matter, plcase call:

Olivia Snider 502
At(_

) 779-8126

Name of Coptact Persan

Area Code & Daytime Telephone Number

(M) Certificd copy (optional) $8.75 (Please send an additional copy of your document if » certified copy Is requestod)

STREET ADDRESS: MAILING ADDRESS:
Amendment Scction Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Exccutive Center Circle Tallahassce, Florida 32314

Tallahessee, Florida 32301
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ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger arc submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.11035, Florida Statutes.

First: The name and jurisdiction of the saryiving corporation;

Neme Jurisdiction Document Number
{If known/ epplicable)
Orvare Group Inc, Kentucky

Second: Thc name and jurisdiction of cach merging corperation:

Name isdictio (4 er
{Uf imown/ epplicable)
Creative Alliance, [nc. Floride P15000000806

Third: The Plan of Merger is attached.

Fourth: The merger shail become effective on the date the Articles of Merger are filed with the Florida
Departmacnt of State.

OR ! / {Enter a specific date. NOTE; An effective date cannot be prior to the dale of filing or mare
than 90 day» sfler merger file date))

Note: Il the dute inserted in (his bicck dues not meet the applicable statutory filing requiremnents, this dete will not be listed as the

document’y effective date on the Department of State’s records,

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was edopted by the sharcholders of the surviving corporulion on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
December 6, 2019 and sharcholder approval was not required.

Sixth; Adoption of Mcrger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) vn
Dezcembz=t 6, 2019 and sharcholder approval was not required.

{Attach additional sheets if necessary)
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Seventh: ATURES FOR FEACH RPORATION
Name of Corporation Signature of an Officeror Typed or Printed Name of lndividual & Title
Dircstor
Creative Alliance, [nc. - Toni Clan, President

Ovare Group Inc. . Toni Clem, President
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PLAN oF MERGER
OF
CREATIVE ALLIANCE, INC.,
A FLORIDA CORPORATION
WITH AND INTO
Ovare Grour ING,,
A KENTUCKY CORPORATION

This PLAN OF MERGER (this “Plan’™) is made effective as of December 6, 2019, by and
among Crestive Alliance, Inc., a Florida corporation (“Merger Sub™), and Ovare Group Inc., a
Kentucky corporation (the “Corporation™). The Corporation and Merger Sub are referred to herein
as the “Parties.”

Recital
WHEREAS, the Corporation is (he sole shareholder of Merger Sub; and

WHEREAS, the Board of Directors of the Corporation and the Board of Directors of Merger
Sub, respectively, have determined that it is advisable and generally to the advantage and welfare
of the Partics for Merger Sub to merge with and into the Corporation under the provisions of the
Kentucky Business Corporation Act (the “EBCA”) and the Florida Business Corporations Act (the
“FLBCA™), pursuant to which each issued and outstanding shars of Merger Sub shell be cancelled.

Agreement

Now, THEREFORE, in consideration of the foregoing and the promises and rautual
agreements herein and of the mutual benefits hereby provided, it is agreed by and between the
Parties as follows:

SecTioN 1-MERGER

1.1. Entities. The business entilies that are to merge are (g) Creative Alliance, Inc., a
Florida corporation and (b) Ovare Group Inc., a Kentucky corporation.

1.2,  Moerpger: Retention of Limited Liahility. In accordance with the provisions of this
Plan, the KBCA and the FLBCA, Merger Sub will merge with and into the Caorporation (the
“Merger™), the separate existence of Merger Sub will cease, and the Corporation shall continue as
the surviving corporatioh and shall succeed to and assume all the rights and obligations of Merger
Sub. In its capacity as the surviving corporation of the Merger, the Corpotation is also referred to
as the “Surviving Carporation” in this Plan.

1.3.  Filing and Effectiveness. The effectiveness of the Merger is conditioned upon the
completion of the following actions:

(a}  Adoption and approval of this Plan and the Merger by the Board of
Directors of the Corporation and the Board of Directors of Merger Sub in accordance with the
requirements of the KBCA and the FLBCA,;
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(b)  Filing effective and executed Articles of Merger with the Secrctary of State
of the Commonwealth of Kentucky; and

(¢)  Filing effective and executed Articles of Merger with the Secretary of State
of the State of Flonda.

Subject to the foregoing, the Merger becomes effective at 8:30 a.m. on December 6, 2019 (the
“Kffective Time")

14,  Effect of the Merger, At the Effective Time, the separate existence of Merger Sub
will cease and the Corporation, as the Surviving Entity, will (a) continue to possess all of its assets,
rights, powers, and property as constituted immediately prior to the Effective Time, (b) succeed,
without other transfer, to all of the assets, rights, powers, and property of Merger Sub in the manner
more fully set forth in the KBCA and the FLBCA, (¢) continue to be subject to all of the debts,
liabilities, and obligations of the Corporation as constituted immediately prior to the Effective
Time, and (d) succeed, without other transfer, to ail of the debts, liabilities and, obligations of
Merger Sub in the same manner as if the Corporation had itsclf incurred them, all as more fully
provided under the applicable provisions of the KBCA and the FLBCA.

SECTION 2-CHARTER DOCUMENTS; DIRECTORS; OFFICERS

2.1, Articles of Incorporation and Bylaws. In connection with the Merger, the Articles
of Incorporation and the Bylaws of the Corporation as in effect immediately prior to the Effective
Time will continue in full force and effect immediately alter the Effective Time as the Articles of
[pcorporation and the Bylaws of the Surviving Entity until duly amended in accordance with the
provisions thereof and applicable law. No chacges to the Corporation's Articles of Incorporation
arc desired to be effected by the Merger,

2.2. Directors and Officers. The directors and officers of the Corporation immediately
prior to the Effective Time will be the directors and officers of the Surviving Entity until their
successors are duly elected and qualified or as otherwise provided by law or by the Articles of
Incorpuration end the Bylaws of the Surviving Entity.

SECTION 3-MANNER OF CONVERSION OF SHARES

3.1  Shares of Merger Sub. Upon the Effective Time, each share of common stock of
Merger Sub issued and outstanding and held by the Corporation immediately prior to the Effective
Time will, by virtue of the Merger and without any action by the Parties, be cancelled. If
applicable, shareholders of Merger Sub, who, except for the applicability of Section 607.1104 of
the FL.LBCA, would be entitled to vote and who dissent from the merger pursuant to Scction
607.1321 of the FI.BCA, may bc entitled, if they comply with the provisions of Chapter 607 of the
FLBCA recgarding appraisal rights of dissenting sharcholders, to be paid the fair value of their
shares. :

3.2  Shares of the Corporation. Uypon the Effective Time, each share of common stock
of the Corporation issued and outstanding and held by the shareholders thereof immediately prior
to the Effective Time shall remain outstanding and not be affected by the Merger.
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SECTION 4-GENERAL

4.1,  Further Asyurances. From time to time, as and when required by the Corporation
or by its successors or assigns, Merger Sub will execute and deliver such deeds and other
instruments, and Merger Sub will take or caused to be taken such further actions, as are appropriate
or necessary in order to vest or perfect in or conform of record or otherwise by the Corporation the
title to and posscssion of all the property, interests, asscts, rights, privileges, immunities, powers,
franchises, and authority of Merger Sub and otherwise to carry out the purposes of this Plan. The
officers and directors of the Corporation are fully authorized in the name and on behalf of Merger
Sub or otherwise to take any and all such action and to execute and deliver any and all such deeds
and other instruments.

4.2, Registered Office. The registered office of the Surviving Entity in the
Commonwealth of Kentucky is located at 400 West Market Street, 32* Floor, Louisville,
Kentucky 40202.

4.3.  Agreement. Executed copies of this Plan will be on file at the principal place of
business of the Surviving Entity, and copies thereof will be furnished to any member of sither
Party, upon request and without cost,

44. Governing Law. This Plan and all acts and transactions pursuant hereto and the
rights and obligations of the parties hereto shall be governed, construed and interpreted in
accordance with the laws of the Commonwealth of Kentucky without regard to its conflict of law

principles.

4.5  Counterparts; Electronic Delivery. This Plan may be executed in any number of
counterparts, each of which is deemed an original and all of which together constitute one
instrument. A signed copy of this Plan delivered by facsimile, omail, or other means of electronic
trangmission is deemed to have the same legal offect as delivery of an original signed copy of this
Plan.

SECTION 5-AMENDMENT; TERMINATION

Prior to the filing of an executed Articles of Merger with the Secretary of State of the State
of Florida and cxecuted Articles of Merger with the Secretary of State of the Commonwealth of
Kentucky, this Plan may be terminated at any time by the written consent of both the Board of
Directors of the Corporstion and the Board of Directors of Merger Sub, whether befure or after
approval by the shareholders of the Corporation or the shareholders of Merger Sub.

{Signature page fotlows]
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IN WITNESS WHEREOF, the undersigned have executed this Plan of Merger as of the date
first set forth above.

OVARE GrouP INC., CREATIVE ALLIANCE, INC,,
a Kentucky corporation a Florida corporation
Toni Clem, President Toni Clem, President

Signature Page to Agreement and Plan of Merger
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