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ARTICLES OF MERGER
Merger Sheet

MERGING:

THE VILLAGE CORNER, INC., a Florida corporation H99357

INTO

IMAGINATIONS, INC., a Florida corporation, P92000003827

File date: April 29, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of Section 607.1105, F.S., the undersigned F‘la’h/da‘po}-po@ons
have adopted Articles of Merger for the purpose of merging them into one such corp«{x@%ﬁr

1. The Plan of Merger was approved by each of the undersigned corporations, a copy of which
is attached hereto as Exhibit "A" and incorporated herein by reference.

As to each of the undersigned corporations, the Plan of Merger was adopted in the
following manner:

(a) The Plan of Merger was adopted by THE VILLAGE CORNER, INC. by
unanimous written consent of the Directors and Shareholders on December 31,
1996,

()] The Plan of Merger was adopted by IMAGINATIONS, INC. by unanimous
written consent of the Directors and Shareholders on December 31, 1996.

{
The name of the surviving corporation is IMAGINATIONS, INC., a Florida corporation.

The manner of the adoption of the Plan of Merger and the vote by which it was adopted
constitute full legal compliance with the provisions of Section 607.1103 F.S. and with the
Articles of Incorporation and By-Laws of the undersigned corporations.

The effective date of the merger is the date on which the Certificate of Merger is issued by
the Florida Department of State.

DATED:____ December 31,1996
THE VILLAGE CORNER, INC.

ATTEST: %‘76//,,24 4:-\ \EW-—— Q/\%M
SéEregp/ [ Tony Poma™
President/Director

IMAGINATIONS, INC,

/Vo\,\ Nl %N«mt'

Tony Poma
President/Director




STATE OF FLORIDA )

)ss
COUNTY OF ORANGE )

I HEREBY CERTIFY that on this day before me, an officer duly qualified to take

acknowledgments, personally appeared Tony Poma, President/Director of THE VILLAGE
CORNER, INC. who isqersonally known to me or whd has produced
as identification and executed the foregoing instrument and acknowledged before me that he

executed the same on behalf of the corporation.

%ETNESS my hand and official seal in the County and State last aforesaid this § |
day of

199 (.

PP, ERA LUCILLE FOUNTAIN .
S .COMMISSION # CC 528457 Notary Public
« EXPIRES MAR 08, 2000 .

'%,3.0 > BONDED THRU - ‘
FR™ ATLANTIC BONDING CO., NG

(Print or Type Name)

Commission Number: Qﬂ, ng ys ’1

STATE OF FLORIDA )
) ss

COUNTY OF Or%sg )

I HEREBY CERTIFY that on this day before me, an officer duly qualified to take

acknow ly appeared Tony Poma, President/Director of Imaginations, Inc., who
i§ personally known to me gf who has produced as identification and

exectited "the” foregoing instrument and acknowledged before me that he executed the same on
behalf of the corporation.

TNESS my hand and official seal in the County and State last aforesaid this 5 '
day of 199G,
HJ‘\-J"IM-\

: . .2ICGN # CC 5. . Notary Public
Ly £XPIRES MAR 08, 2000 .
e, ve |V e Tt iantas
ATLANTIC BONDI .
(Print or Type Name)
avpy, ERA LUCILE FOUNTAIN Comr e TP A 69 Qq
5 %, COMMISSION # CC 520457 l
o ; EXPIRES H2 A1 19, 2000 Qe
o " ” L.
Q’ng F\S‘*‘ o TS I NG

ATLANTIC it




MERGER AGREEMENT

Agreement made this 3 1st day of December, 1996, between THE VILLAGE CORNER,
INC., a corporation organized under the laws of the State of Florida, having its principal office at
6265 Dowdy Court, Orlando, FL 32819, and IMAGINATIONS, INC.,, a corporation organized
under the laws of the State of Florida, having its principal office and place of business at 6265
Dowdy Court, Orlando, FL 32819.

RECITALS

The respective Directors and Shareholders of the respective corporations deem it desirable
and in the best interest of the corporations and their shareholders that THE VILLAGE CORNER,
INC. be merged into IMAGINATIONS, INC.

For reasons set forth above, and in consideration of the mutual covenants and promises of
the parties hereto, the constituent corporations agree, pursuant to Sections 607.1101, 607.1103,
607.1105, and 607.1106, Florida Statutes, that THE VILLAGE CORNER, INC. shall be merged
into IMAGINATIONS, INC. as a single corporation; and the parties agree to and prescribe the
terms and conditions of such merger and the method of carrying it into effect.

SECTION ONE
IMAGINATIONS, INC.
TO BE SURVIVING CORPOKATION

THE VILLAGE CORNER, INC. shall be merged into IMAGINATIONS, INC. and the
corporate existence of THE VILLAGE CORNER, INC. shall cease and the corporate existence
of IMAGINATIONS, INC. shall continue under the name of IMAGINATIONS, INC., which
shall become the owner, without other transfer, of all the rights and property of the constituent
corporations, and IMAGINATIONS, INC, shall become the subject to all the debts and liabilities
of the constituent corporations in the same manner as if IMAGINATIONS, INC. had itself
incurred them.




SECTION TWO
PRINCIPAL OFFICE

The principal office of IMAGINATIONS, INC. shall remain the principal office of the
corporation following this merger.

SECTION THREE
OBJECTS AND PURPOSES

The nature of the business and purposes proposed to be transacted and carried on by the
corporation following the merger remain the same as prior to the merger, as provided in Chapter
607, Florida Statutes.

SECTION FOUR
ARTICLES OF INCORPORATION

The Articles of Incorporation of IMAGINATIONS, INC. shall not be amended and shall
continue to be the Articles of Incorporation of the surviving corporation.

SECTION FIVE
BY-LAWS

The present By-Laws of IMAGINATIONS, INC, insofar as not inconsistent with this
Agreement of Merger, shall be the By-Laws of the corporation following the merger until altered,
amended, or repealed as therein provided.

SECTION SIX
NAMES AND ADDRESSES OF DIRECTORS

The names and addresses of the persons who constitute the Board of Directors of
IMAGINATIONS, INC., following merger, and who shall hold office until the first annual



meeting of the sharcholders of IMAGINATIONS, INC. following merger, are as follows:

Name Address

Tony Poma 6265 Dowdy Court, Orlando, FL. 32819

Sherry Poma 6265 Dowdy Court, Orlando, FL. 32819
SECTION SEVEN

EXTRAORDINARY TRANSACTIONS

Neither corporation shall, prior to the effective date of the merger, engage in any activity
other than in the ordinary course of business except as contemplated by this agreement.

SECTION EIGHT
REGISTERED AGENT OF SURVIVING CORPORATION

The individual hereinafter named shall be the registered agent to the Surviving Corporation,
at the address hereinbelow set forth, upon whom process, notices and demands may be served:

Name Address
Robert L. Underwood 537 East Park Avenue
Tallahassee, FL 32301




SECTION NINE
ASSETS OF DISAPPEARING CORPORATION

All property, real, personal and mixes and all debts due on whatever account, and all other
choses in action and all and every other interest of or belonging to or due to THE VILLAGE
CORNER, INC.. shall be deemed to be transferred, conveyed to and vested in the Surviving
Corporation without further act or deed and the title to or any interest in any real estate vested in
such corporation shall not revert or be in any way impaired by reason of such merger.

SECTION TEN
LIABILITIES OF DISAPPEARING CORPORATION

The Surviving Corporation shall assume, and henceforth be responsible and liable for, all
the liabilities and obligations of the Disappearing Corporation and any claim existing, or action or
proceeding pending by or against THE VILLAGE CORNER, INC.. may be prosecuted as if such
merger had not taken place or the Surviving Corporation may be substituted in its place.

SECTION ELEVEN
EFFECTIVE DATE OF AGREEMENT

This Agreement shall become effective on the date of filing of the Articles of Merger with
the Office of the Secretary of State,

SECTION TWELVE
OFFICERS OF SURVIVING CORPORATION

On the effective date of the merger, the following persons shall be elected to the offices
hereinbelow described, to serve in such capacities until the next annual meeting of the Board of
Directors, or until their successors shall be elected and shall qualify:

President; Tony Poma
Secretary: Sherry Poma




SECTION THIRTEEN
CONVERSION OF SHARES

The manner and basis of converting the shares of the absorbed corporation into shares of the
surviving corporation is as follows: Each share of common stock of THE VILLAGE CORNER,
INC.. outstanding on the effective date of the merger shall thereupon, without further action,
become one share of common stock of IMAGINATIONS, INC. Further, after this merger,
IMAGINATIONS, INC. shares shall be owned fifty percent by Tony Poma and fifty percent by
Sherry Poma.

IN WITNESS WHEREOF, the directors, or a majority thereof, of THE VILLAGE
CORNER, INC.,, and the directors, or a majority thereof of IMAGINATIONS, INC. have caused
this agreement to be executed under their respective corporate seals on the day and year first above
written.

IMAGINATIONS, INC.

Byﬁq@&—w QAMJ-J('

S Tony Pohia}‘remdent and Director

CorpOr;:/te Secretary
oy e

Sherry P irector

Attest: THE VILLAGE CORNER, INC.

=N oo B aad

-
Tony Pomg, President and Directot

Corporate Secretary
By:

She ¢ Director




Certificate Designating Registered Office
for the Service of Process Within the
State of Florida, and Naming the Registered
Agent Upon Whom Process May be Served

In compliance with §48.091 and 607.0501 of the Florida Statutes, and as reflected in the Plan of
Merger between THE VILLAGE CORNER, INC., and IMAGINATIONS, INC., and the
Articles of Merger, the following is submitted:

That IMAGINATIONS, INC. under the laws of the State of Florida, with its principal place
of business in the County of Orange, State of Florida, has named ROBERT L.
UNDERWOOD, located at 537 East Park Avenue, Tallahassee, FL. 32301 as its
Registered Agent to accept service of process within the State of Florida.

DATED: /?}/j‘//‘? E

IMAGINATIONS, INC,

By: @QM

Tony Pom President

Having been named to accept service of process for the above stated corporation at the place
designated above, I HEREBY AGREE TO ACT in this capacity and agree to comply with the
provisions of all statutes relative to the proper and complete performance of my duties.

DATED: ’2!”3!!‘7@
et (.

Robert L. Underwood




ACTION BY WRITTEN CONSENT
OF SHAREHOLDERS AND DIRECTORS
IMAGINATIONS, INC.

Pursuant to the authority contained in Section 607.0821 and Section §07.0704 of the Florida
Business Corporation Act, the undersigned directors and shareholders of IMAGINATIONS, INC.,
a Florida corporation, do hereby take and adopt the Plan of Merger in writing, without a meeting, a
copy of which shall be placed with this action by written consent, and is hereby adopted as the
action of the Board of Directors and Shareholders of the corporation.

T e

Tony Poma

paten:._ [ 2-339 8@

certification by C S

I hereby centify that the foregoing is the
resolution passed by the Director and Shareholder
on the date shown, and I further certify that said
resolution is still in full force and effect and has
not been revoked.

2
DATED: %3 ’77




ACTION BY WRITTEN CONSENT
OF SHAREHOLDERS AND DIRECTORS
THE VILLAGE CORNER, INC.

Pursuant to the authority contained in Section 607,0821 and Section 607.0704 of the Florida
Business Corporation Act, the undersigned directors and shareholders of THE VILLAGE
CORNER, INC., a Florida corporation, do hereby take and adopt the Plan of Merger in writing,
without a meeting, a copy of which shall be placed with this action by written consent, and is
hereby adopted as the action of the Board of Directors and Shareholders of the corporation.

DATEDMI,JQ‘I" (o

Tony Poma

A

Shen\'y‘f’on‘r{/ (/J

Certification by C S

I hereby certify that the foregoing is the
resolution passed by the Director and Shareholder
on the date shown, and I further certify that said
resolution is still in full force and effect and has
not been revoked.

A
LA

AN A=
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ARTICLES OF MERGER
Merger Sheet

MERGING:

SHERRY, INC., a Florida corporation V33095

t L

IMAGINATIONS, INC., a Florida corporation, P92000003827

File date: April 29, 1997

Corporate Specialist: Anneite Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of Section 607.1105, F.S., the unders1gneé ’Flondz ns

have adopted Articles of Merger for the purpose of merging them into one such corpbﬁl &

1.

f’p |

The Plan of Merger was approved by each of the undersigned corporations, a copy of which
is attached hereto as Exhibit "A" and incorporated herein by reference.

As to each of the undersigned corporations, the Plan of Merger was adopted in the
following manner:

(a) The Plan of Merger was adopted by SHERRY, INC. by unanimous written consent
of the Directors and Shareholders on December 31, 1996.

(b)  The Plan of Merger was adopted by IMAGINATIONS, INC. by unanimous
written consent of the Directors and Shareholders on December 31, 1996,

The name of the surviving corporation is IMAGINATIONS, INC,, a Florida corporation.
The manner of the adoption of the Plan of Merger and the vote by which it was adopted
constitute full legal compliance with the provisions of Section 607.1103 F.S. and with the
Avrticles of Incorporation and By-Laws of the undersigned corporations.

The effective date of the merger is the date on which the Certificate of Merger is issued by
the Florida Department of State.

DATED: ___ December31, 1996

SHERRY, INC.

ATTEST:_(F0 s oot \ o 9\0——4——

Secretary,” &~ Tony Poma \_

President/Director

IMAGINATI , INC,

ATTEST: %%éj /l\ O "

Secre Tony Poma
President/Director




STATE OF FLORIDA )
)ss
COUNTY OF ORANGE )

I HEREBY CERTIFY that on this day before me, an officer duly qualified to take
acknowledgments, personally appeared Tony Poma, President/Director of Sherry, Inc. who is

: y known t6 who has produced as identification and
executed the foregoing instrument and acknowledged before me that he executed the same on
behalf of the corporation.

WITNESS my hand and official seal in the County and State last aforesaid this _3_[_
day °@““""’5""““——' 1 :

JLLE FOUNTAIN :
tpy, ERAWC 529457 Notary Public
é‘j\ ’(f_' COMMISSION # CC

: 2000 ~ . .
£ PIRES MAR 08, S
@@ A ponpED TR Leq Liu(lu FounYace, .

&,
() BONDING (LI .
RO pmaNmC (Print or Type Name)

Commission Number; QL. D339 ds 7

STATE OF FLORIDA____ )

) ss
COUNTY OFQM?)L

I HEREBY CERTIFY that on this day before me, an officer duly qualified to take

acknowledgments, personally appeared Tony Poma, President/Director of Imaginations, Inc., who
is personally known 1§ r who has produced as identification and
ecuted the foregoing-instrument and acknowledged before me that he executed the same on

behalf of the corporation.

TNESS my hand and official seal in the County and State last aforesaid this 5 /
day of, 199 [

G Loie

NTAIN Notary Public
ERA LUCILLE FOUNTAN _
oMl N # CC 52045 . —> g -
,COMMISSIO )
) ﬁ;c EXPIRES *:gﬁ}?fﬁ 10 A el Fe OM_AA‘L"AN
AN A BOND ;
e ATLANTIC BONDING GO INC- (Print or Type Name)

Commission Number:_(¢ 534 Lle(f




Certificate Designating Registered Office
for the Service of Process Within the

State of Florida, and Naming the Registered

Agent Upon Whom Process May be Served

In compliance with §48.091 and 607.0501 of the Florida Statutes, and as reflected in the Plan of
Merger between SHERRY, INC., and IMAGINATIONS, INC., and the Articles of Merger, the
following is submitted:

That IMAGINATIONS, INC. under the laws of the State of Florida, with its principal place
of business in the County of Orange, State of Florida, has named ROBERT L.
UNDERWOQOD, located at

537 East Park Avenue, Tallahassee, FL. 32301 as its
Registered Agent to accept service of process within the State of Florida.

A w
par
£
=3 D
'C";‘,'!’ N
DATEDM 21,1396 v m
'_ < WY g O
T
IMAGINATIONS, INC. “m
- (3]
By:_ \"""3_\ i
Tony Poma\President

DATE

provisions of all statutes relative to the proper and complete performance of my duties,
M

Having been named to accept service of process for the above stated corporation at the place
designated above, I HEREBY AGREE TO ACT in this capacity and agree to comply with the

e i/

Robert L. Underwood




MERGER AGREEMENT

Agreement made this 31st day of December, 1996, between SHERRY, INC., a corporation
organized under the laws of the State of Florida, having its principal office at 6265 Dowdy Court,
Orlando, FL. 32819, and IMAGINATIONS, INC., a corporation organized under the laws of the
State of Florida, having its principal office and place of business at 6265 Dowdy Court, Orlando,
FL 32819.

RECITALS

The respective Directors and Shareholders of the respective corporations deem it desirable
and in the best interest of the corporations and their shareholders that SHERRY, INC. be merged
into IMAGINATIONS, INC.

For reasons set forth above, and in consideration of the mutual covenants and promises of
the parties hereto, the constituent corporations agree, pursuant to Sections 607.1101, 607.1103,
607.1105, and 607.1106, Florida Statutes, that SHERRY, INC. shall be merged into
IMAGINATIONS, INC. as a single corporation; and the parties agree to and prescribe the terms
and conditions of such merger and the method of carrying it into effect.

SECTION ONE
IMAGINATIONS, INC.
TO BE SURVIVING CORPORATION

SHERRY, INC. shall be merged into IMAGINATIONS, INC. and the corporate
existence of SHERRY, INC. shall cease and the corporate existence of IMAGINATIONS, INC.
shall continue under the name of IMAGINATIONS, INC., which shall become the owner, without
other transfer, of all the rights and property of the constituent corporations, and IMAGINATIONS,
INC. shall become the subject to all the debts and liabilities of the constituent corporations in the
same rnanner as if IMAGINATIONS, INC. had itself incurred them.




e — A

SECTION TWO
PRINCIPAL OFFICE

The principal office of IMAGINATIONS, INC. shall remain the principal office of the
corporation following this merger.

SECTION THREE
OBJECTS AND PURPOSES

The nature of the business and purposes proposed to be transacted and carried on by the
corporation following the merger remain the same as prior to the merger, as provided in Chapter
607, Florida Statutes.

SECTION FOUR
ARTICLES OF INCORPORATION

The Articles of Incorporation of IMAGINATIONS, INC., shall not be amended and shall
continue to be the Articles of Incorporation of the surviving corporation.

SECTION FIVE
BY-LAWS

The present By-Laws of IMAGINATIONS, INC. insofar as not inconsistent with this
Agreement of Merger, shall be the By-Laws of the corporation following the merger unti] altered,
amended, or repealed as therein provided.

SECTION SIX
NAMES AND ADDRESSES OF DIRECTORS

The names and addresses of the persons who constitute the Board of Directors of
IMAGINATIONS, INC., following merger, and who shall hold office until the first annual




meeting of the shareholders of IMAGINATIONS, INC. following merger, are as follows:

Name Address

Tony Poma 6265 Dowdy Court, Orlando, FL 32819

Sherry Poma 6265 Dowdy Court, Orlando, FL 32819
SECTION SEVEN

EXTRAORDINARY TRANSACTIONS

Neither corporation shall, prior to the effective date of the merger, engage in any activity
other than in the ordinary course of business except as contemplated by this agreement.

SECTION EIGHT
REGISTERED AGENT OF SURVIVING CORPORATION

The individual hereinafter named shall be the registered agent to the Surviving Corporation,
at the address hercinbelow set forth, upon whom process, notices and demands may be served:

Name Address
Robert L. Underwood 537 East Park Avenue
Tallahassee, FL. 32301




SECTION NINE
ASSETS OF DISAPPEARING CORPORATION

All property, real, personal and mixes and all debts due on whatever account, and atl other
choses in action and all and every other interest of or belonging to or due to SHERRY, INC.. shall
be deemed to be transferred, conveyed to and vested in the Surviving Corporation without further
act or deed and the title to or any interest in any real estate vested in such corporation shall not
revert or be in any way impaired by reason of such merger.

SECTION TEN
LIABILITIES OF DISAPPEARING CORPORATION

The Surviving Corporation shall assume, and henceforth be responsible and liable for, all
the liabilities and obligations of the Disappearing Corporation and any claim existing, or action or
proceeding pending by or against SHERRY, INC.. may be prosecuted as if such merger had not
taken place or the Surviving Corporation may be substituted in its place.

SECTION ELEVEN
EFFECTIVE DATE OF AGREEMENT

This Agreement shall become effective on the date of filing of the Articles of Merger with
the Office of the Secretary of State.

SECTION TWELVE
OFFICERS OF SURVIVING CORFORATION

On the effective date of the merger, the following persons shall be elected to the offices
hereinbelow described, to serve in such capacities until the next annual meeting of the Board of
Directors, or until their successors shall be elected and shall qualify:

President: Tony Poma
Secretary: Sherry Poma




SECTION THIRTEEN
CONVERSION OF SHARES

The manner and basis of converting the shares of the absorbed corporation into shares of the
surviving corporation is as follows: Each share of common stock of SHERRY, INC.. outstanding
on the effective date of the merger shall thereupon, without further action, become one share of
common stock of IMAGINATIONS, INC. Further, after this merger, IMAGINATIONS, INC.
shares shall be owned fifty percent by Tony Poma and fifty percent by Sherry Poma.

IN WITNESS WHEREQF, the directors, or a majority thereof, of SHERRY, INC.., and
the directors, or a majority thereof of IMAGINATIONS, INC. have caused this agreement to be
executed under their respective corporate seals on the day and year first above written.

Attest: IMAGINATIONS, INC.

%%{gw«\ By: ﬁﬁ-« QW

Tony Po}qa:President and Director
Corporate Secretary 5

By: i N
S’lﬁ/ny W%ctor
Attest: SHERRY, INC.

%w_/ ot .722-1‘—.__ By: 7;)“ Zan 2l
i

Tony P‘)m;\',‘,President and Director

> A=

: o)
Sherryﬁnﬁ(ﬁirector

Corporate Svecretary
By




ACTION BY WRITTEN CONSENT
OF SHAREHOLDERS AND DIRECTORS
IMAGINATIONS, INC.

Pursuant to the authority contained in Section 607.0821 and Section 607.0704 of the Florida
Business Corporation Act, the undersigned directors and shareholders of IMAGINATIONS, INC.,
a Florida corporation, do hereby take and adopt the Plan of Merger in writing, without a meeting, a
copy of which shall be placed with this action by written consent, and is hereby adopted as the
action of the Board of Directors and Shareholders of the corporation.

e N

Tony Poma\

DATED: _j_ﬂ -3}‘? é

ertification by C g

I hereby certify that the foregoing is the
resolution passed by the Director and Shareholder
on the date shown, and I further certify that said
resolution is still in full force and effect and has
not been revoked.

DATED: %3 "77




ACTION BY WRITTEN CONSENT
OF SHAREHOLDERS AND DIRECTORS
SHERRY, INC.

Pursuant to the authority contained in Section 607.0821 and Section 607.0704 of the Florida
Business Corporation Act, the undersigned directors and shareholders of SHERRY, INC., a Florida
corporation, do hereby take and adopt the Plan of Merger in writing, without a meeting, a copy of
which shall be placed with this action by written consent, and is hereby adopted as the action of the
Board of Directors and Shareholders of the corporation.

DATEDIMé
_—
O~

Tony Poma \“
Ty AP

Sherry Pogd O

Certification by C S

[ hereby certify that the foregoing is the
resolution passed by the Director and Shareholder
on the date shown, and I further certify that said
resolution is still in full force and effect and has
not been revoked.
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Merger Sheet
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MERGING:

ONE STOP GIFT SHOP, INC., a Florida corporation S91669

)

INTO
IMAGINATIONS, INC., a Florida corporation, P92000003827

File date: April 29, 1997

Comorate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER %/

<
Pursuant to the provisions of Section 607.1105, F.S,, the undersigned Flond,a /cmporatu{;!s
have adopted Articles of Merger for the purpose of merging them into one such corporaéép‘ IS

&y
1. The Plan of Merger was approved by each of the undersigned corporations, 2 copy of which
is attached hereto as Exhibit "A" and incorporated herein by reference.

2. As to each of the undersigned corporations, the Plan of Merger was adopted in the
following manner;

(a) The Plan of Merger was adopted by ONE STOP GIFT SHOP, INC. by
unanimous written consent of the Directors and Shareholders on December 31,
1996.

(b) The Plan of Merger was adopted by IMAGINATIONS, INC. by unanimous
written consent of the Directors and Shareholders on December 31, 1996.

3. The name of the surviving corporation is IMAGINATIONS, INC.,, a Florida corporation.

4, The manner of the adoption of the Plan of Merger and the vote by which it was adopted
constitute full legal compliance with the provisions of Section 607.1103 F.S. and with the
Articles of Incorporation and By-Laws of the undersigned corporations.

5. The effective date of the merger is the date on which the Certificate of Merger is issued by
the Florida Department of State.

DATED:____ December 3], 1996

ONE STOP GIFT SHOP, INC.,

T S

Tony Pom
President/Director

ATIO
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Tony Poma
Pre51dent/D1rector




STATE OF FLORIDA )

)ss
COUNTY OF ORANGE )

I HEREBY CERTIFY that on this day before me, an officer duly qualified to take

acknowledgments nally_appeared Tony Poma, President/Director of ONE STOP GIFT
SHOP, mc.vﬁﬁmmo to me or who has produced as

identification and executed the foregoing instrument and acknowledged before me that he executed
the same on behalf of the corporation.

TNESS my hand and official seal in the County and State last aforesaid this 31
day ofc 199, .

o, Notary Public
WPRLe  ERA LuCILLE
& (nCOMML,S;DN FOUNTZN . —_— .
?,;;@igqﬁ EXP”;;S MAR gsc ié’g'” &A Luedttal *‘ou.rhla_uk_,
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~~< ATLANTIC BONDING go e (Print or Type Name)
Commission Number:_(_C. S92 C—'! N4
STATE OF FLORIDA )

} ss
COUNTY o@mﬁ)
I HEREBY C Y that on this day before me, an officer duly qualified to take
acknowledgments; personally appeargd Tony Poma, President/Director of Imaginations, Inc., who

is personally known to me or who has produced as identification and

executed the foregoing instrument and acknowledged before me that he executed the same on
behalf of the corporation.

TNESS my hand and official seal in the County and State last aforesaid this 31
dayo 1949/,

FOU“T”“S . Notary Public

Ue( CQMN\\SS‘O AR (ﬁ , 2000 .l . Tois 4‘ )
%@ aoNDED e o ANG CO- We- (Print or Type Name)
'rom

"“‘”mc Commission Number: QQ SDC? L!g'(d




Certificate Designating Registered Office
for the Service of Process Within the

State of Florida, and Naming the Registered

Agent Upon Whom Process May be Served

of Merger, the following is submitted:

In compliance with §48.091 and 607.0501 of the Florida Statutes, and as reflected in the Plan of
Merger between ONE STOP GIFT SHOP, INC., and IMAGINATIONS INC.,, and the Articles

That IMAGINATIONS, INC. under the laws of the State of Florida, with its principal place
of business in the County of Orange, State of Florida, has named ROBERT L
UNDERWOOD, located at

537 East Park Avenue, Tallahassee, FL 32301 as its
Registered Agent to accept service of process within the State of Florida

DATED=L )20 s e b 4 31, 199
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IMAGINATIONS, INC
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By: Cnn _fi \id
Tony Poma,\{res:dent [ X

Having been named to accept service of process for the above stated corporation at the place
designated above, ] HEREBY AGREE TO ACT in this capacity and agree to comply with the

provisions of all statutes relative to the proper and complete performance of my duties
EDx

DATED=Repanbiie 3¢ 199 @
Vo

Robert L. Underwood
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MERGER AGREEMENT

Agreement made this 31st day of December, 1996, between ONE STOP GIFT SHOP,
INC., a corporation organized under the laws of the State of Florida, having its principal office at
6265 Dowdy Court, Orlando, FL. 32819, and IMAGINATIONS, INC., a corporation organized
under the laws of the State of Florida, having its principal office and place of business at 6265
Dowdy Court, Orlando, FL. 32819

RECITALS

The respective Directors and Shareholders of the respective corporations deem it desirable
and in the best interest of the corporations and their shareholders that ONE STOP GIFT SHOP,
INC. be merged into IMAGINATIONS, INC.

For reasons set forth above, and in consideration of the mutual covenants and promises of
the parties hereto, the constituent corporations agree, pursuant to Sections 607.1101, 607.1103,
607.1105, and 607.1106, Florida Statutes, that ONE STOP GIFT SHOP, INC. shall be merged
into IMAGINATIONS, INC. as a single corporation; and the parties agree to and prescribe the
terms and conditions of such merger and the method of carrying it into effect.

SECTION ONE
IMAGINATIONS, INC.
TO BE SURVIVING CORPORATION

ONE STOP GIFT SHOP, INC. shall be merged into IMAGINATIONS, INC. and the
corporate existence of ONE STOP GIFT SHOP, INC. shall cease and the corporate existence of
IMAGINATIONS, INC. shall continue under the name of IMAGINATIONS, INC., which shall
become the owner, without other transfer, of all the rights and property of the constituent
corporations, and IMAGINATIONS, INC. shall become the subject to all the debts and liabilities
of the constituent corporations in the same manner as if IMAGINATIONS, INC. had itself
incurred them.




SECTION TWO
PRINCIPAL OFFICE

The principal office of IMAGINATIONS, INC. shall remain the principal office of the
corporation following this merger.

SECTION THREE
OBJECTS AND PURPOSES

The nature of the business and purposes proposed to be transacted and carried on by the
corporation following the merger remain the same as prior to the merger, as provided in Chapter
607, Florida Statutes.

SECTION FOUR
ARTICLES OF INCORPORATION

The Articles of Incorporation of IMAGINATIONS, INC. shall not be amended and shall
continue to be the Articles of Incorporation of the surviving corporation.

SECTION FIVE
BY-LAWS

The present By-Laws of IMAGINATIONS, INC. insofar as not inconsistent with this
Agreement of Merger, shall be the By-Laws of the corporation following the merger until altered,
amended, or repealed as therein provided.

SECTION SIX
NAMES AND ADDRESSES OF DIRECTORS

The names and addresses of the persons who constitute the Board of Directors of
IMAGINATIONS, INC., following merger, and who shall hold office until the first annual




meeting of the shareholders of IMAGINATIONS, INC. following merger, are as follows:

Name Address

Tony Poma 6265 Dowdy Court, Orlando, FL. 32819

Sherry Poma 6265 Dowdy Court, Orlando, FL. 32819
SECTION SEVEN

EXTRAORDINARY TRANSACTIONS

Neither corporation shall, prior to the effective date of the merger, engage in any activity
other than in the ordinary course of business except as contemplated by this agreement.

SECTION EIGHT
REGISTERED AGENT OF SURVIVING CORPORATION

The individual hereinafter named shall be the registered agent to the Surviving Corporation,
at the address hereinbelow set forth, upon whom process, notices and demands may be served:

Name Address
Robert L. Underwood 537 East Park Avenue
Tallahassee, FL. 32301




SECTION NINE
ASSETS OF DISAPPEARING CORPORATION

All property, real, personal and mixes and all debts due on whatever account, and all other
choses in action and all and every other interest of or belonging to or due to ONE STOP GIFT
SHOP, INC.. shall be deemed to be transferred, conveyed to and vested in the Surviving
Corporation without further act or deed and the title to or any interest in any real estate vested in
such corporation shall not revert or be in any way impaired by reason of such merger.

SECTION TEN
LIABILITIES OF DISAPPEARING CORPORATION

The Surviving Corporation shall assume, and henceforth be responsible and liable for, all
the liabilities and obligations of the Disappearing Corporation and any claim existing, or action or
proceeding pending by or against ONE STOP GIFT SHOP, INC.. may be prosecuted as if such
merger had not taken place or the Surviving Corporation may be substituted in its place.

SECTION ELEVEN
EFFECTIVE DATE OF AGREEMENT

This Agreement shall become effective on the date of filing of the Articles of Merger with
the Office of the Secretary of State.

SECTION TWELVE
OFFICERS OF SURVIVING CORPORATION

On the effective date of the merger, the following persons shall be elected to the offices
hereinbelow described, to serve in such capacities until the next annual meeting of the Board of
Directors, or until their successors shall be elected and shall qualify:

President: Tony Poma
Secretary: Sherry Poma




SECTION THIRTEEN
CONVERSION OF SHARES

The manner and basis of converting the shares of the absorbed corporation into shares of the
surviving corporation is as follows: Each share of common stock of ONE STOP GIFT SHOP,
INC.. outstanding on the effective date of the merger shall thereupon, without further action,
become one share of common stock of IMAGINATIONS, INC. Further, after this merger,
IMAGINATIONS, INC. shares shall be owned fifty percent by Tony Poma and fifty percent by
Sherry Poma.

IN WITNESS WHEREOF, the directors, or a majority thereof, of ONE STOP GIFT
SHOP, INC,, and the directors, or a majority thereof of IMAGINATIONS, INC. have caused this
agreement to be executed under their respective corporate seals on the day and year first above
written.

Attest: IMAGINATIONS, INC,

- -

e e
. , I . By: / Oy >
Tony Pomé. PreSident and Director

Corporate Secretary
By: W —
Sherry Ppa/ﬁf‘birector
Attest: ONE STOP GIFT SHOP, INC.
!%M L’?(#:?——r—-ﬁ._ By://&—“/
i s Tony Pom:%Z President and Director
Corporate Secretary 4 '
By:_ ~ %Q
Sherry Poffia: Director




ACTION BY WRITTEN CONSENT
OF SHAREHOLDERS AND DIRECTORS
ONE STOP GIFT SHOP, INC.

Pursuant to the authority contained in Section 607.0821 and Section 607.0704 of the Florida
Business Corporation Act, the undersigned directors and shareholders of ONE STOP GIFT SHOP,
INC.,, a Florida corporation, do hereby take and adopt the Plan of Merger in writing, without a
meeting, a copy of which shall be placed with this action by written consent, and is hereby adopted
as the action of the Board of Directors and Shareholders of the corporation.

DATEDW L1949 & (Q

Tony Poma

gﬁmﬁp%/%@“

1 hereby certify that the foregoing is the
resolution passed by the Director and Shareholder
on the date shown, and I further certify that said
resolution is still in full force and effect and has
not been revoked.




ACTION BY WRITTEN CONSENT
OF SHAREHOLDERS AND DIRECTORS
IMAGINATIONS, INC.

Pursuant to the authority contained in Section 607.0821 and Section 607.0704 of the Florida
Business Corporation Act, the undersigned directors and shareholders of IMAGINATIONS, INC.,
a Florida corporation, do hereby take and adopt the Plan of Merger in writing, without a meeting, a
copy of which shall be placed with this action by written consent, and is hereby adopted as the
action of the Board of Directors and Shareholders of the corporation.

TN

Tony Poma\

DATED:~/_2 —3}9 3

Certification by C S

1 hereby certify that the foregoing is the
resolution passed by the Director and Shareholder
on the date shown, and I further certify that said
resolution is still in full force and effect and has
not been revoked.




