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ARTICLES OF MERGER
Merger Sheet

MERGING:

T M ENTERPRISES, INC., a Florida corporation, document number L33957

INTO

LIFESTYLE CARPETS, INC., a Florida entity, 273928

File date: December 29, 1999, effective January 1, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Fursuant to Florida Statutes Section 607.1105 entjilsd "Merger," the undersipned cb’amgatioﬁ?é,
adopt the following Arficles of Merger: ' ;

—

FIRST: The Agreement of Merger and Plan of Reorganization (the “Merger Agrem‘;\t”
auached hereto as BExhibip A was adopred by the Board of Directors and the shareholders of T M
Bnerprises, Ine., 2 Flovida eorporation (the “Merged Corporation™) on December 28, 1998, Tha
Merger Agreement was sdopted by the Board of Dilractors of Lifegtyle Carpets, [ne. s Florida
carparation (the “Surviving Corparatian'), on Dosember 28, 1959, Ths sharehalders of he Surviving
Carperation were not required fo approve the Mergor Agresment. The Merped Corporation and the
Surviving Carporation cutered info the Merger Agresment on December 28, (999,

SECOND:  The merger of (he Merged Corporation into the Surviving Corporation shall
hecame effective an Januaty 1, 2000, _

; L N WITNESS WHEREOF, the undersigned have executed these Articles of Merger this 28"
day of Decemnber, 1999,

MERGED CORPORATION:
T M ENTERPRISES, INC,

By: s Drrans RV o rricrig—

Timmie R. Murray, Piesiden; &

SURVIVING CORPOQRATION:
LIFESTYLK CARFETS, INC.

o s B A

Poggy A. Snell, President

Fn‘} Audy No.; H99000033326 2
Michae! H Rebking, Baquun
Fuwmaker, Loop & Kendrick, LLP

101 Bast'Kennedy Avenne, Sy(fs 2800
Tarpa, Blovida 33602
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i EXHIRIT sA"
r .
- AND PLAN OF REQRGANIZATION

THIS AGREEMENT OF MERGER AND PLAN OF RECRGANIZATION, made and
emm-cd.imo as of the 28! day of December, {9090 (thie "Merpger Agrecment”™), by ang between ™™
Enterprises, Inc., a Rlorida corporation {the “Merged Carporation™), and Lifestyle Carpers, Inc., 2
Merida eorporation (ihe “Surviving Corparatian®),

WITNESSETH:

T
"R

WHEREAR, the Board of Direclorg ol the Mergod Carporation deem it advisable and in the
best fnforests of the Merged Corparatian ta murge with and inia the Surviving Corporation pursyant
to Florida Statutey Seclion 607.1101 and Sections 368 (R)(1)A) of the Internal Revenue Code of
l1986. a4 amended, sntitled “Stalutory Merger ar Cansolidation” 20 et no g¥n ar jass will ks
|rccognizcd by the Merged Carparation for federn] incemme 1ax pruposes, and (he Bourd of Direciars
deoms it advisable thal Ihe Surviving Corperalion. shall he the surviving corporation and its
COIPOrate cxisience 6s 4 continuing corparation under the laws of the Statc of Florida shal] ot be
afected in any mannar by resson of the merger except as sel forth herein (hereinafler ealled the
"Merger™); and

WHEREAS, this Merger Agreement wag approvad and adepted by the Roard of Directors
and shareholders of the Merged Comaration and by the Bomd of Pirectars of tie Surviving
Corparation; apd '

WHEREAS, pursuant to Florida Stanes Section 607.1103, 1he Surviving Corporatian’s
shareholder {s not reqyired to approve the Merger Agreemen;,

NOW THERERORE, in consideration of the muual covenants, agreemems and provisinns
cantymed herein, the parties herelo agTes, i accardanee with the provisions of Florida Statutes
Chepter 607, the Merged Corporation shall be and hershy is merged with and into the Surviving
Carporution, and that the terms and conditiong of the Merger, the mode of carnying the same into
#{feel, and the manner and basis of converting ar otherwise dealing with the shares of stock of the

Merged Corporation shall be as hereinafior set farth,

ARTICLE]
CORPORATR EXISTENGE

A Upon the Merger bucoming uffective, (i) the separale existence of the Meiged
Corporarion shall cease, (ii) the Suryiving Oarporation shall continue and be govemned by the laws
afthe State of Flovida, (i) all properly, real, personal, tangible and imangikle and mixed, of every
kind, mmake and description, and all rights, privileges, powers and Fanshises, whether or not by theiy

-k =
3=
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Micheel H. Robhias, Baquire
Shusunker, Lopp & Reodrick, LLe
101 Envt Kennzdy Avenue, Snite 2800
Tampy, Floridy 131602

813/237-2230

Bar No.: 30492495
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" - ierms assigneble, all immunities of a public and of 4 privale nature, all debis due on wlhataver
: account and all other chases in action belanging (o the Merged Corporation shall be taken and be
deemed 1o b transferred to and vested in the Surviving Corperation and shall he thereafler as
effectively the property of the Surviving Corporution s [hay were the Praperty of the Merged
Catporatian, and {iv) the iitle 10 M1y praperly, real, personal, tangible, intangibls ar mixed, wherever
siniated, and the awnership of any vight ar privilege veated in the Merged Carporation shall not
revert ar be lost ar by adversely affecled or be in any way impaired by reason of the Merger, but
shall vest in the $urviving Corporation. Upon the Merger becoming effestive, all rights of ¢creditors
i#nd all liens upon the property of the Merged Corparation shall be pregerved ummpaired, limited to
the property affected hy such liens at the lime of the Merger becoming effective, and all debis,
contrucls, liabilities, obligations and duties of the Merged Corporation shall thenceforth attach ta the
Surviving Carporation and may ke enforced AgAINET it to the same extent as they had been ncyrred
or caniracied by i,

B. The identity, existence, purposes, powers, franchises, rights and irumunities, whether
piblic or private, of the Surviving Comaration shall coniinye unalfected and wnimpaired by the
Morger, except as modified in this Agreament.

C. Upon the Merger beenming effective, the name of the Surviving Corporation shall
be "Lifestyle Carpets, Ine.”

ARTICLEN - |
RTICLES OF INCORPO OR S G CORPORATION

The Articles of Incorparation of the Surviving Corperation in effect immediately prior to the
fime (he Merper becomes offective shall, ypon the Merger bacoming effective, be and remain the
Articles of Incorporation of the Surviving Corporation unsil the same shall be altered, amended or
fepealed,

ARTICLE N}

The Bylaws of the Surviving Carporation in effect inunediately priar to the time the Merger
becomes effective shall, upan the Merper becoming effective, bs and remain (he Bylaws of the
Surviving Carparation untii the same shall be altered, pnended or repealed.

ARTICLE LV
BOARD OF DIRECTORS AND OFFICERS
OF SURVIVING CORPORATION

The Board of Directors and officers of the Surviving Corporation in effeet immediately pricr
ta the tane the Morger beromes effective, shall, upan the Merger hecoming effecive, be and remain
the Directors and officers af (he Surviving Corporatian until their aucoessers ave elected ar

Fax Andit Ma. H99000033326 2

I»Lir.hnel M Rubbung, Bagyire
Siumaker, Loag & Kenpdrck, LLP

i M Bge Kennedy Avepue, Suite 2800
YH* 'Timpa, Florida 33607

BY3/327.2230

Har No,: 0092493
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g . o . Pppoinied or qualified or until tikiv caytier resignation or removal in accordance with the Surviving
: ‘i@"ﬁ ; l Carparation’s Asticles of Incorporatian and By-laws.
1

ARTICLE Y
CONV EXC G 8

‘ .A. The auth_orized number and pac value, if any, of shares of all classes of stack of the
Surviving Caorporation immediatwly prior w the Merger shall be the authorized nunther and par
value, if any, of shares of all classus of stock of the Surviving Corporation from and aller the
Merger,

B, By virtue of the Merger and without any action an the part of the halder thereof,
each sharehalder's shares of the Merged Corporaton's Cammmon Stock shall be converied intg 5.55
shares of the SBurviving Corporation's Comwnon Steck. Upon the swrender of cerfificates
representing shares of the Merged Corparation’s Comman Stock by holders thereof, certificates for
the appraprinte number af the Surviving Corporation's shares shall be jesued in exchange by the
Suviving Covporation. ,

e Timmie R. Murray represents and warrants to he Surviving Corperation that

. inuncdiately prior to the Meger being eifuctive, there will be 100 shares of Common Stock of the

4. "+ . Merged Corparalien fssued and outstending and that no ather shares of sapiial stock of the Merped
et [(}orporatio'n will be fssued and outstanding,

. CLEVI
APPROVAL QF MRRGER
This Murger Agreement ias been approved by the Board of Directors and sharehalders of |
~ the Merged Carporation and the Roard of Directors of the Surviving Carporalion as of December

28, 1999. Pursuant 1o Florida Siatutes Section 607,1103, the Surviving Corparation’s sharchaolder is
not required to aprrove the Merger Agreement.

L il t 0

The Effective Date of the Merger shall be January 1, 2000.

ARTICLEVID
SHARRHOLDERS’ AGREEMENT

Yepgy Snell, Timmie Murray and she Stwrviving Corporalion agres o enfer infa a
®. . Ahercholders agrecmont within 10 days of execwtion of this Merger Agrevment to (i) prohibil the
i fransfor or encumbranss of the shares of commen stack of the Surviving Corparation held by Beggy
W Snell and Timumic Murray unless such shares are fivst offered ta the Surviving Corparation and each

’ Fax Audit No. #99000033326 2
Miehacl B, Robbma, Bsquirs
Shumukor, Laap & Kondrick, LLP
101 Baar Konnedy Avenue, Suite 2800
Tumpn, Florida 33602
813/22%.2230
Bar No,: Q032488
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‘olher; and (o (i) provide for the ropurchase of the shaves of the Surviving Corporation held by

Timumie Mumay upan his death, dissbility or termination of employment by the Surviving
Corparstion.

If at any time after the Merger, the Merged Corporation or (he Surviving Corporation shall
cansider it advisable that any Grther conveyances, sgreemente, documents, instughents and
assurances of law or any other things are neceasary or desirpble ta vest, perfec, confirm or fecord in
the Surviving Corparation the title tn any property, vights, privileges, powers and franchises of tha
Merged Corporation, the Board of Directars and officers af the Merged Corporation last in office
shell execute and deliver, upon the reguest of the Surviving Corporation, any and all proper
[canveyances, agreements, docuntents, insirnents and agsurances of law, and da any and all things
Mecessary or praper to vest, perfect, ar canfirm litle ta such propexty, rights, privileges, powers and
‘franchises in the Surviving Corporation and otherwise to carry ont the provisions of this Merger
Agreement.

IN WITNESS WHEREQFR, the Merged Corparation and the Surviving Comoratian have
signed tlus Merger Agrecment under their corporate seals {iie day and year firet above wriften.

T M ENTERPRISES, INC.

Ry: iy F. 7}%
~ Timmie R. Murray, President

LIFESTYLE CARPBTS, INC.

By:. g
Peggy A. Snell, Presiden

2R L

Timmie R. Misxay a 7

Pegey A. Snel

tax AyditNo,. H99000033326 2

Miehrel H. Raobling, Baguire
Shumaker, Loon & Kendrick, LLP
191 Luis Kennedy Avenus, Suite 2800
Tamps, Plorida 33602

213/227.2270

Bgr No,: 0092495
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