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ARTICLES OF MERGER OF 3

EPC HOLDINGS 545, LLC, A FLORIDA LIMITED LIABILITY COMPANY
LOA=1770I INTO

-

KNOT%S PLAS'I;IERING, INC,, A FLORIDA CORPORATION
Pursuant to the pggw?si’ons of Section $07.1105 of the Florida Business Corporation Act

and Scctions 608,438 through 608.4383 of the Florida Limited Liability Company Act, the
undersigned corporation, KNOTTS PLASTERING, INC., a Florida corporation, adapts the
following Axticles of Merger for the purpese of mergmg ERC HOLDINGS 345, LLC, a Floridz
Limited Eiability Company, into KNOTTS PLASTERING, INC., a Florids corporaticu.

1. The Plan and Agreement of Merger setting forth the terms and conditions of the
merger of EPC HOLDINGS 3545, LLC, » Florida Limbred Lisbility Company, into KNOTTS
PLASTERING, INC., a Florida corporation, 1§ attached to these Articles as Exhibiy “A™ and is
expressly incorporsted herein by refergnce,

ABOPTION OF PLAN

2, There are Sixty (60) shares of common stock, each of ne par value, of KNOTTS
PLASTERING, INC,, & Florida corporation, issucd and ouistanding that were entitled (o vote on
the Plan of Merger. Sixty {(60) ehares wers voted in favor of the Plan of Merger, and no shares
were voted against the Plan of Merger, ai a special meeting of the shareholders of KNOTTS
PLASTERING, INC,, » Florida corporation, held on Yune 30, 2005,

3. There are 100 membership units of EPC HOLDINGS 545, LLC, a Florida
Limited Lisbility Company, issusd and outstanding that were cntitled to vote on the Plan of
Merger. One Hundred (100) units were voted in favor of the Plan of Merger, and no units were
voted sgeinst the Plan of Merger, at a special meeting of the manapger and sole members of EPC
HOLDINGS 345, LLC, a Florida Limnited Liability Company, held on June 30, 2005,

QENAPWS7508.2 HO5000160214 3
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EFFECTIVE DATE
4, The Plan of Merger shall be effective no later than midnight oo June 3G, 2003, or
upon the filing of these Articlvs of Merger with the Secretary of State of Florida, whichever
occurs first.
IN WITNESS WHEREOQYF, the undersigned corporation snd company havz cuused
these Articles to be signed 2v of Juns 30, 2005,

sl
Steven'ly. Lawson
As President, Treasurer, Director and Shareholder

o ML T

Willic J. Davis, Jr.
As Vico President, Secretary, Director
and Shareholder

EPC HOLDINGS 545, LLC,
a Florida Limited Liability Cormpany

ENQTTS PLASTERT

+

As President, Treasurer, Director and Shareholder

o LSS

Willie I, Davis, Jr.
As Vice Prasident, Secretary, Direcior
and Shareholder

QENAPE7508.2 HOS50002 60214 3
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AGREEMENT AND PLAN OF MERGER
BETWEEN KNOTTS PLASTERING, INC,, A FLORIDA CORPORATION
PC HOLDI 545, LLC ORIDA LIMIT TY COMPANY

This Agreement and Plan of Merger (“Agreement”) is made pursuant w Sections
507.1101 through 607.11101 of the Florida Statutes and the relevant provisions of the Florida
Limired Liability Company Act as of the 30th day of Jume, 2005, between KNOTTS
PLASTERING, INC., a Florida Corporation (hereafter referzed to as the “Surviving
Corporation™), and EPC HOLDINGS 545, LLC, 4 Florida Limited Liability Compuny (hereafter
roferred to as the “Merging Company™), both having their principal offices at 1996 Seward
Avenue, Naples, Florida 34109,

RECITALS

WHEREAS, all of the Officers and Directors of the Surviving Corpuration and the
Manager and Sole Momber of the Merging Company have waived notice of special mestings of
their respective companies rs permitted by Florida law in order to review this Plan of Merger and
consider whether it is in the best interest of the respective busineas entities.

WHEREAS, the Officers and Diroctors of the Surviving Corporation deem it desirable
and in the best interests of Swrviving Corporation and it sharcholders to enter into and approve
this Agreement;

WHEREAS, the Officers and Dirsctors of the Surviving Corporstion have approved this
Agreement and Plan of Merger as of the Effective Date, a5 evidenced by the signatucs to this
Agresment and te the unanimous wrilten consents filed in the minutes of the Swviving
Corporaton;

WHEREAS, the Manager of the Merging Company deems it desirable and {n the best
interests of the Merging Company and it’s Sole Member to enter inte and approve this
Agrecmeny; and

WHEREAS, the Sole Member and Managers of the Merging Company has epproved this
Agresment and Plan of Merger as of the Effective Date, as evidenced by the signatures to this
Agrezment and the upanimous written consent fled in the minutes of the Merging Comapany;

NOW, THEREFORE, in consideration of the foregoing premises and in consideradon off
the mutual covenants and promises of the parties hereto, the Surviving Coyporation and the
Merging Company agree as follows:

1. MERGER OF THE ENTITIES.

In accordance with Sections 607.1101 through 607.11101 of the Florida Sratutes,
and Sections 608.438 through 608.4383 of the Florida Limited Liability Company Act, the
Merging Company ghall be merged into the Surviving Company. The partiss agree 1o prescribe
the t&rms and conditions of such merger, the meibod of carrying it into effect, and the manner of

HO5000160214 3
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converling the membership units of the Marging Company into membership units or ather
securities of the Surviving Company as hereinafter sct forth,

2 UNITS TO BE MERGED.

2.1  The total number of membership units which the Merging Company is authorized
to issuc is One Thonsand {1,000) membership units. Ten Percent (10%) of the authorized units

are issned and outstanding,

2.2 The total number of shares which the Surviving Corporation is asthonzed to issue
is Sixty (60) shares. One Hundred Perpent (100%) of the suwthorized units ure issusd and
ouistanding.

2.3 The identty of the sharsholder and members and their relative percentage
ownership of the Smrviving Corporation and the Merging Corapany prior to the merger are as
follows.

SURVIYING
CORFPORATION

N r of 8 Paxentage
Member

30 50%
Steven D, Lawson,

30 50%
Willic J. Davis, Jr.
MERGING COMPANY
Member Number of Units Percentape
Knorts Plastering, Inc. 100 100%
3. THOD OF NVERTING UNITS.

3.1  The manner and basis of converting the owstanding interests of ¢ach company
into interests of the Surviving Corporation are as follows:

{2} A one hundred percent (100%) intersst in the Merging Company 5 it
exists immediately prior to the mexger will become a zero percent (0%) interest in the Surviving
Corporation on the effective date of the merger.

(b) A one hundred percemt (100%) interest in the Surviving Corporation as it
exists immediately prior 1o the merger will remain a ons hundred percent (100%) interest in the
Surviving Corporation on the effective date of the merger.

HOSORQL60214 3
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4 SURVIVING ENTITV.

4,1 When thie agreement shall become cffective, the separate corporats existence of
the Merging Compseny shall cease, and the Surviving Corporation shall succeed, without other
transfer, to all the righte and property of the Merging Company, and shall be subject to all the
debts and linhilitiss of the Merging Company in the same manner as if the Surviving Corporation
had itself incurred them. Al rights of creditors and all lisus on the property of sach constituent
Company shall be preserved unimpaired, limited in lien to the property affected by the lisns
immediately prior to the merger.

4.2  The Surviving Corporation consent2 to be sued snd served with process in
Floride, and irrevocably appoints the Secretary of State of Florida as its agent to acoept service
of process in any progecding in Florida w enforce against the Swviving Corporation any
obligation of the Merging Company.

5. RCER TED U WS OF

This merger is permitied under the relevani provisions of the Florida Statutes,
Sections 607.1101 thvough 607.11101, and Sections 60B.438 through 608.4383 of the Florida
Limited Linbility Company Act.

6. AME [ GC (4 DN,
The Surviving Corporation shall be “KNOTTS PLASTERING, INC.. a2 Florids
Corporation.”
7. EFFECTIVE DATE OF MERGER.

The effective dare of the merger shall be June 30, 2005, or upen the filing of the
Articles of Merger with the Secretary of State of Florida, wogeiher with evidence of their
adoption as required by law, whichever ocours carlier (“Effective Date™),

8  PRINGIPAL OFFICE.
The principal office of the Surviving Corporstion shall remain 1996 Seward,
Naples, Florida, 34109 following this mergar.

9. GE TOFTHE S GC ORATION.

Management of the Surviving Corporation shall be vested in it's officers and
directars. The pame and address of each officer and director is:

Name Qificerfireetor Address
StevenD. Lawson  President, Treasurer, Director 1342 Via Portifino,

Naples, FL 34108
Willie J, Davis, Ir.  Vice-President, Secretary, Director 3051 Indian Street,
FL Myers, FL 34135

HOSGAQLEN214 3
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10, 8 NS PRI O R.

Until this Agreement of Merger begomes cffective or is abandoned, neither
business entity may make distributions to its respective members or shareholders.

11. EXTRAORDINARY T CTIONS.

Neither business entity shall, prior to the Effective Date, engage in any activity
nor transaction other than in the ordinary cowse of business, except as conteruplaied by this
Agreemnent.

12, SJON TO MEMBERS D OQLDE
EEFECTIVE DATE-

This Apreement has been submitted to the officers and directors amd to the
members of the respective businsss entities in the manner provided under applicable Florida law.
The signatures of the undersigned officers and directors and members of cach such business
enfity representing a majority of the members and shareholders of the respective business entiry
are in faver of the adoption of this Agreement, and this Agresment shall be come effective on the
date sat forth above.

13, ABANDONMENT OF MERGER.

At any time prior to the spproval of this Plan of Merger by the Surviving
Corporation and/or the Merging Company, and at any time prior to the filing of the Articles of
Merger with the Florida Department of State, the planned merger may be abandoned, subject to
any contractual rights, by either the Surviving Corporation or the Merging Company upon an
affimmative vote of & majority of either business entities” manager and/or directors, as applicable.

14, ARYICLES OF INCORFORATION AND BYLAWS
OF SURVIVING CORPORATION

The Articles of Incorporation and Bylaws of the Surviving Corporation, as
existing on the Effective Date of the merger, shall continue in full force as the Articles of
Incorporation and Bylaws of the Surviving Corporation until altersd, amended, or repealed as
provided in the Asticles of Incarporation and Bylaws or as provided by law, and no changes are
necessitated by the contemplated merger.

[THE REMAINDER OF THIS PAGE LEFT INYENTIONALLY BLANK]
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IN WITNESS WHEREOF, the undergipned, constituting the Officers and Directars of
the Surviving Corporation and the Manager and sale Member of the Merging Compmy, have
executed this Agreement on the day and year first abave written.

SURVIVING CORPORATION:
KNOTTS PLASTERING, INC.,

a Florida C .
By: )
Steven D. Lawson

As President, Treasurer, Director and Shurchelder

By: Z’C ()J é: Q". ----- ——

Willis J. Davis, Jr.
As Vice President, Secretary, Director
and Shargholder

MERGING COMPANY:

EPC HOLDINGS 543, LLC,
a Florida Limited Liability Company

KNOTTS PLASTEFJNG NG,

Steven D, Lawson
As Pregident, Treasurer, Director and Sharcholder

Willie J. Davis, Jr.
As Vice President, Secretary, Director
and Shareholder
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