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ARTICLES OF MERGER

| MURCHRI\E%)TIE:EURE,LLC LO(O (/{q \QLS/
- LIFESTYLE CARPETS, INC. ) 7] NG0%.

 The 'ﬁollmeg Articles of Merger are submitted to merge MURCHR! VENTURE, E
a Flonda. lmltpd liability company, with and into LIFESTYLE CARPETS, INC,, londn
corporation, in eccordance with Sections 607.1109 and 508.4382 of the Fiorida Stamres‘

FIRST:, The name of the constituent entities which are parties to the Merger are
LIFBSTYLE CARPETS, INC., a Florida eorporation, and MURCHRI VENTURE, LL.C,, a
Florida limited ligbility company. The surviving entity is LIFESTYLE CARPETS, TNf‘ (‘the

“Sunﬂ;vmg Entity™) and it is to be governed by the laws of the State of Florida. | %
A, N
w0
SECOND: The Agreement and Plan of Merger is annexed hereto as Exhibit “A” %Qj rc?l -«
incorporated herein by reference in its entirety. : %’% " \"é
THIRD; The Agreemcnt and Plan of Merger annexed hereto as Exhibit “A” was %“" )
approved by LIFESTYLE CARPETS, INC. in accordance with the applicable provisions of 22 @
Chapter 607, Filorida Statutes, and was approved by MURCHRI VENTURE, L. L C. in %cg‘ O
accordance witk the applicable provisions of Chapter 608, Florida Statutes. : ’6.%\ I
' k4

FOURTH: The effective date of the Merger shall be upon £iling with the State of
Floriza.

IN WITNESS WHEREOF, each of the constituent entitics to the Merger has lcaused
these Articles of Merger to be cxecuted on its behalf by its duly authorized representatlvc this
i;gpd«_._

_Jduyof , 2007, ;
Attest: ‘ LIFESTYLE CARPETS, INC,, !
a Florida corporation
Mﬂdﬁ%— By: M%:_'A
Secretary Timumie Murray, President
[CORPORATE SEAL} .
. MURCHRI VENTURE, L.L.C.,
: a Florida limited liability company

| Bw_Mam?__’_
) l Timmie Murray, as Presidefit of the

| Managing Member and Sole Membr,
_ | : ‘ Lifestyle Carpets, Inc.
Exbibit “A” - Agreement and Plan of Merger

;
a
j
|
!
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AGREEMENT AND FPLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”), dated &45 JC day
of December, 2007 is made and entered into by and between MURCHRI VENTURE, L.L.C, a  Florida
limited liability cofnpany (the “LLC"), and LIFESTYLE CARPETS, INC., a Florida corpofation (the
“SURVIVING ENTITY”), the LLC and SURVIVING ENTITY heing sometimez referred to herein as
the *Constituent Entitics.”

WITNESSETH: l

WH-EREAS the SURVIVING ENTITY is a corporation duly organized under the lﬁws of the
State of Flanda, which owns 100% of the issued and outstanding membership interests in the]LLC;

WHEREAS, the LLC is 4 limited liability cornpany duly crganized under the laws o th State
of Florida; :

o
o
243
e 2 2
WHEREA, the Board of Directors of the SURVIVING ENTITY and the menaging ,&r e
(the sole: member) of the LLC deem it advisable for the general welfare of the Constituent Eptiticdgid  <° 3
the sharsholders of the SURVIVING ENTITY that the LLC be merged with and into the SUR £
ENTITY, with the SURVIVING ENTITY surviving the merger and continuing its' name ﬁ\ @
“LIFESTYLE CARPETS, INC.”; and : 7 CD
=

WHEREAS, the SURVIVING ENTITY will receive the assets of the LLC in exchange for 1.18.?'
cancellation of its membership interests in the LLC, 23 more fully deseribed in Asicle V horc'of

NOW THEREFORE, the Constituent Entities hereby agree that the LLC shall he merged
with and- into the SURVIVING ENTITY in accordance with applicable laws of the State of F‘Jonda and
the terms and conditions of the following Plan of Merger: ;

ARTICLE I ' ' !
The Constituent Entities '

}
The namamf the Constituent Bntities to the merger are LIFESTYLE CARPETS, INC. (FEIN:
59-1031980) a.nd’ MURCHR] VENTURE, L.L.C. (FEIN: N/A; Florida Document; Number
LOG000C045128)., ; ’

F ARTICLE N
i The Merger

On the Et’f;’ccnve Date (as hereinafter deﬁned), the LLC shall be merged with anp into the
SURVIVING ENTITY (the “Merger”), upon the terms and subject to the conditions herejnafter set
forth gs permitted by and in accordance wath the provisions of Chapter 608 of the Florida Stiztutes (the
“Flotida LLC Law?) and Chapter 607 of the Florida Statutes (the “Plorida Corporation Law’ ?

ARTICLE I :
Effect of Merger

o l
From and after the Effective Date of the Merger, as provided in Artele VI horcof, the
Constituent Entities shall be a single entity which shall be the SURVIVING ENTITY. From and after
the Effective Date of the Merger, the separate existence of the LL.C shall sease, while the corporate
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existence of the SURVIVING ENTITY shall continue unaffected and unimpaired. The SURVIVING
ENTITY shall have all the rights, privileges, immunities and powers and shall be subject| to all the
duties and liabiliti¢s of d corporation organized under the Florida Corporation Law. The SURVIVING
ENTITY| shall thedeupon and thereafter possess all the rights, privileges, imununities and franghises of a
public, as well as 4 private, nature of each of the Constituent Entities. All property, real, pefsonal and
mixed, and all debts dug on whatever account, all other choses in action, and all and elrery other
interest of or belomging to or due to ¢ach of the Constituent Entities shall be taken and deegmed to be
transferred to and vested in the SURVIVING ENTITY without further act or deed. The titlc 1o any real
estate, or any interest therein vested in either of the Constituent Enrities, shall nor tevest or be in any
way impiaired by reason of such Merger. The SURVIVING ENTITY shall thenceforth be rsponsible
and lishle for all the lisbilities and obligations of each of the Constituent Entities, and any claim
existing -or action| or proceeding pending by or against any of the Constituent Entitigs may be
prosecuted as if such Merger had not taken place, or the SURVIVING ENTITY may be subisti
its place, Neither the rights of creditors nor any liens upon the property of either of the Oons%@;t
Entities shal! be impaired by such Merger. e

Officers and Directors Re =
®

The Board of Directors and the officers of the SURVIVING ENTITY in effect m:mediaxc

prior to the Bffective Date of the Merger shall, upon the Effective Date, be and remain thy Directorigh

and officers of the. SURVIVING ENTITY until their successors are elected, appointed, or qualified or®

until their earlier resignation or removal in acoordance with the Articles.of incorporation or Bylaws of
the SURVIVING ENITTY.

ARTICLE V |
Treatment of Owaership Interests of Constituent Entities ‘

5.1  Upon the Effective Date, the membership interests in the LLC, which are held by the
SURVIVING ENTITY immediately preceding the filing of the Articles of Merger and which shall
constitute 100% of the gutstanding membership interests in the LEC, shall, without any action on the
part of the holder tnereof cease to exist and be canceled by the LLC.

5.2 Up:m the Effective Date, the shares of the SURVIVING ENTITY, ownpd by the
shareholders of me SURVIVING ENTITY immediately prior to the filing of the Amcles qf Merger,
shal] continue 10 rémain outstanding by such members unaffected and unimpaired. .

I
| ARTICLE VI ;
} : Further Assarance ;
] f

If at any time after the Effective Date the SURVIVING ENTITY' shall consider or e udvised
that any: further agsignments or assurances are necessary or desirable to vest in the SURVIVING
ENTITY, accordmrg to the terms hereof, the title to any property or rights of the LLC, the [ast acting
members or authorized representatives of the LLC, or the officers or directors of the SURVIVING
ENTITY, as the case may be, shall and will execute and make all such proper assignments or
assurances and all things necessary or proper tu vest title in such property or rights in the SUFWTVING
ENTITY, and othcrwise to carry out the purposes of this Plan of Merger.

716307
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ARTICLE VII
Approval by Constituent Entities

as required under the Florida LLC Law, and by the Board of Directors and shareholders of the
SURVIVING ENTITY, as required under the Florida Corporation Law. If duly adopted by the Board
of Directors of the SURVIVING ENTITY, by the requisite vote of the sharsholders of the
SURVIYING ENTITY, and by the managing member (the sole member) of the L1.C , Subjscd to Asticle
X1 hereinbelow, Anicles of Merger meeting the requirements of the Florida Corporauon Law and the

This Plan of Merger shall be approved by the managing member (the sole member) 3‘1‘ the LLC,

Florida LLC Law shall be filed immediately in the appropriate office in Florida. e
- 2,
ARTICLE VIIT E N S
Effective Date | f-% >, %
ZC Th
The merger of the LLC into the SURVIVING ENTITY shall become effective updn ﬁhn@’ﬂ_ -
Articles of Merger with the Florida Secretary of State {the “Effective Date™). , ‘}ﬂn Q fp
ARTICLE IX ! ?%% 2
Covenants of the LLC @_j\

The LLC ¢ovenants and agrees that {(a) it will not further amend its Articles of Ofga.rﬁzmion
pnor to the Effective Date; and (b) it will not issue any new membesship intcrests or any rights to
acquire any membership interests prior to the Effective Date.

. ARTICLEX |
Covenants of the SURVIVING ENTITY :

.The SURVIVING ENTITY covenants and agrees that (a) 1t will not further amend its Articles
of Incorporation prior to the Effective Date; and (b) it will not issue any shares of its capital stock or
any rights to acquire any such shares prior to the Effective Date. |

: ARTICLE XTI ;
| _ Termination ;;

Anything o the contrary herein or elsewhere notwithstanding, this Plan of M, :cr may be
terminated and abandoned by the Board of Directors of the SURVIVING ENTITY or by the member of
the LLC at any ume prior to the filing of any Articles of Merger for any reason or for no reaspn

ARTICLE XI1
Counterparts

This Plan |of Merger may be executed in any number of counterparts,-each of wihlch when
executed shal! be aemed to be an original, and such counterparts shall together constitute l:jut one and
the same mstmm

< [Signatures begin on the following page]

‘ 716507
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N WITN#SS WHEREOF, each of the parties 1o this Plen of Merger has caused 'd‘lp,is Plan of

Merger tp be exocuted by its duly authorized representative on the day and year above wntteli

THE SURVIVING ENTITY:
LIFESTYLE CARPETS, INC.,

!

a Florida cerporation
By:__ép;-nn.i— PP Jirins vz
Timmie Murray, Presidert
<

L A om
THE LLC: ; "Eﬂ(é st
MURCHRI VENTURE, LL.C., s Floride S0 o0
limited Hability company : Z':i —

. ; % j

Timmie Murray, as Presidenf of the Man

SBINES,

BY‘_MM%‘—_‘—_PQI%
2 F

Inc.

Mesmnber and Sole Member, Lifestyls Caspets, '6'_59’ .
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