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COVERLETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Summit Wealth Management, Inc.

(Name of Surviving Carporatian)

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

Please return all correspondence concerning this matter to following:

David Gearhart
(Contact Person)

Summit Wealth Management, Inc.
(Finn/Company)

1933 N. Meacham Road, Suite 110
(Address)

Schaumburg, IL 80173
(City/State and Zip Code)

For further information concerning this matter, please call:

David Gearhart At(_ 847 _ ) 925-1800 .
(Name of Contact Person) {Area C‘_ode & Daytime Telephone Number)

mCerﬁﬁed copy (opticnal) $8.75 (Plense send sn additional copy of your document if a certified copy is requested) .

STREET ADDRESS: MAILING ADDRESS:

Amendment Section : Amendment Section
Division of Corporations Division of Corporations
Clifton Building ' . P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301
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ARTICLES OF MERGER
{(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name ,  Jurisdiction Document Number
. (Ifknown/ applicable)
Summit Wealth Management, [nc. Hlinois 53096239

Second: The name and jurisdiction of cach merging corporation:

.Name ' Jurisdiction Document Number
(If knowa/ applicable)
B.R. Chamberlain & Sons, inc. Florida F43453

Third: The Plan of Merger is attached.

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

OR 06 /30 /06 (Entera specific date. NOTE: An effective date cannot be prior to the date of filing or more
: than 90 days after merger file date.) )

Fifth: Adoption of Merger by surviving corporatibn ~ (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on June 23, 2006

The Plan of Merger was adopted by the board of directors of the surviving corporation on -
June 23, 2006 _ and shareholder approval was not required.

Sixth: Ado;ition of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on June 23, 2006

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
June 23, 2006 and sharebolder approval wag not required.

(Attach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or
Director

B.R. Chamberlain & Sons, Inc. W

Typed or Printed Name of Individual & Title

Angelo Alleca, Chairman & President

Summit Wealth Management, Inc. W/—*

Angelo Alleca, Chairman & President

d




PLLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each

class of the subsidiary corporation:

Name Jurisdiction

Summit Wealth Management, Inc. lllinois

The name and jurisdiction of each subsidiary corporation:

Name Jurisdiction

B.R. Chamberlain & Sons, Inc. Florida

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

. The manner and basis of converting shares of the parent corporation into shares of the subsidiary,
surviving corporation are set forth in Section 2 of the attached Plan and Agreement of Merger.

(Attach additional sheets if necessary)




If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro.rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

The shares of the subsidiary corporation issued and outstanding prior to the effective date of the merger will
be handled in the manner set forth in Section 2 of the attached Plan and Agreement of Merger.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

See the attached Plan and Agreement of Merger.
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PLAN AND AGREEMENT OF MERGER

This Agreement of Merger (the "Agresment”) is entered this 23rd day of June, 2006
between and among SUMMIT WEALTH MANAGEMENT, INC., an lllinois corporation
("“SUMMIT"), the members of the board of directors of SUMMIT (the "SUMMIT
Directors”), B.R. CHAMBERLAIN & SONS, INC., a Florida corporation
("CHAMBERLAIN") and the members of the board of dlrectors of CHAMBERLAIN (the
“CHAMBERLAIN Diractors").

RECITALS

A, SUMMIT and CHAMBERLAIN are corporations duly organized and existing
under the laws of the States of lllinois and Florida, respectively.

B. The respective boards of directors of SUMMIT and CHAMBERLAIN have
determined that it is advisable that CHAMBERLAIN be merged into SUMMIT on the
terms and conditions hareinafter set forth (the “Merger”).

D. The Merger is authorized under Section 607.1105 of the Florida Statutes and
Sectlon 11,05 of the Ilinois Business Corporation Act of 1983,

E. The Merger is intended to constitute a reorganization within the meaning of
Saction 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended (the “Code”),
and that this Agreement shall constitute a “plan of reorganlzatlon for the purposes of
Section 368 of the Code.

AGREEMENT

I The Merger, CHAMBERLAIN shall be merged with and info SUMMIT, with
SUMMIT as the surviving corporation {the "Surviving Corporation”). The Merger shall
become effective on June 30, 2006 or upon the date filing of this Agreement, together
with the required officers' certificates and Articles of Merger, with the Office of the
Secretary of State of the State of Florida, whichever date is later (the “Effective Date” )

2. Conversion of Shares.

a. At the Effective Date, each share of stock of SUMMIT, regardless of
class, issued end outstanding immediately prior to the Effective Date, will be
automatically converted into and become one fully paid and non-assessable
share of Common Stock of the Surviving Corporation.

b. As of the Effective Date of the Merger, a!l shares of CHAMBERLAIN,
regardiess of class, shall no longer be outstanding and shall astomatically be
cancelled and retired and shall cease to exist.

3. Corporate Governance.

a. Those persons- sarving as - directars ' and - officers of CHAMBERLAIN
immediately prior to the Effective Date of the Merger shall cease serving as
directors and officers of CHAMBERLAIN as of the Effective Date of the Merger.
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b. Those persons serving as directors and officers of SUMMIT immediately

prior to the Effective Date of the Marger shall becomse-the directors and officers-

of the Surviving Corporation until the earlier of their resignation or removal or
until their respectlve successors are duly elected and qualified, as the case may
be.

c. The Articles and Caertificata of Incarnoration of SUMMIT, as amended, in
effact as of the Effective Date, shall continue in full force and effect and shall be
the Articles and Certificate of Incorporation of the Surviving Corporation,
provided, however, that such Aricles and Cerlificate of Incarporation shall he
amended 1o changs the name of the Surviving Corporation to “Sumrmit Wealth
Managsment, Inc."

d. The Bylaws of SUMMIT, as in effect as of the Effective Date, shall
continue in full force and effect and shall be the Bylaws of the Surviving
Corporation.

Representations and Warranties of CHAMBERLAIN, CHAMBERLAIN

reprasents and warrants to the Surviving Corporation that the following statements are
true and correct in all material respects:

a. Organization and Good Standing. CHAMBERLAIN is a corporation duly
organized, validly existing and in good standing under the laws of Florida. '

b. . Corporate Power and Authority. CHAMBERLAIN has the corporate power
and authority and all material licenses and permits required by governmental
authorities to own, [ease and operate its properties and assets and to carry on its
business as currently being conducted. CHAMBERLAIN has the corporate power
and authority to execute and deliver this Agreement and the agreements,
documents and instruments contemplated hereby and, subject to the approval of
this Agreement and the Merger by its shareholders, to perform its obligations
under this Agreement and the ofher documents executed or to be executed by
CHAMBERLAIN this Agreement and to consummate the Merger. The execution,
delivery and performance by CHAMBERLAIN of this Agresment and the other
documents executed or to be executed by CHAMBERLAIN in connection with
this Agreement have been duly authorized by all necessary corporate action,
other than the approval of this Agreement and the Merger by its shareholders.

¢. . Binding Effect. This Agreement and the other documents executed or to
be executed by CHAMBERLAIN in connection with this Agreement have basn or
will have been duly executed and dsliverad by CHAMBERLAIN and ‘are or will
be, when executed and delivered, the legal, valid and binding obligations of
CHAMBERLAIN snforceable in accordance with their terms except that: (i)
erforceability may be limited by bankruptcy, insolvency or other similar laws
affecting creditors' rights; (i) the availability of equitable remedies may be limited
by equitable principles of general applicability; and (iii) rights to mdemmflcatlon
may be limited by -considerations of public policy.

P 005/009
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d. Absence of Restriclions and Conflicts. Subject only to the approval of the
adoption of this Agreement and the Merger by CHAMBERLAIN’s shareholders,
the execution, delivery and performance of this Agreement and the other
documents executed or to be executed by CHAMBERLAIN in connection with
this Agreement and the consummation of the Merger and the other transactions
contemplated by this Agreemant and the fulfillment of and compliance with the
terms and conditions of this Agreement do not and will not, with the passing of
time or the giving of notice or both, violate or conflict with, constitute a breach of
or default under, result in the loss of any material benefit under, or permit the
acceleration of any obligation under, (i) any term or provision of the Articles or
Certificate of Incorporation or Bylaws of CHAMBERLAIN, (i) any judgment,
decrge or order of any court or governmental authority or agency to which
CHAMBERLAIN is a party or by which CHAMBERLAIN or any of its respective
properties is bound, or (i) subject to compliance with the applicable
requirements of the Securlties Act of 1933 (the “Securities Act”), the Securities
and Exchange Act of 1934, as amended (the “Exchange Act"), and applicable
state securities laws, any statute, law, regulation or rule applicable to
CHAMBERLAIN. Except for compliance with the applicable requirements of the
Securities Act, the Exchange Act and applicable state securities laws, no
consent, approval, order or authorization of, or registration, declaration or filing
with, any governmental agency or public or regulatory unit, agency, body or

.authorify with respect to CHAMBERLAIN is required in connection with the

exgcution, delivery or performance of this Agreement by CHAMBERLAIN or the
consummation of the transactions contemplated hereby and the ownership and
operation by CHAMBERLAIN of iis business and properties after the Effective

Date in substantially the same manner as now owned and operated, except -

where the failure to obtain such consent, approval, order or authorization of or
the failure to make such registration, declaration or filing, would not have an
material adverse effect.

e. No Material .Undisclosed Liabilitles. To CHAMBERLAIN's actual

. knowledge, there are no material liabilities of CHAMBERLAIN of any nature other

than the liabilities that are fully reflected, accrued, or reserved against in the
CHAMBERLAIN Financial Statements, for which the reserves are appropriate
and reascnable, or incurred in the ordinary course of busmess and consistent
with past practices.

Representations and Warranties of SUMMIT. SUMMIT represents and warrants

to SEER that the following statements are true and correct in all material respects:

a.  Organization and Good Standing. SUMMIT is a corporation duly
organized, validly existing and in good standing under the laws of Illinois.

b. ©  Corporate Power and Authority. SUMMIT has the corporate power and
authority and all material licenses and permits raquired by governmental
authorities ta own, laase and operate its properties and assets and to carry on its
business as currently being condusted. SUMMIT has the corporate power and
authority to execute and deliver this Agresment and the agreements, documents
and instruments contemplated hereby and, subject to the approval of this
Agreemant and the Merger by its shareholders, to perform its obligations under

P. 008/009
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this Agreement and the other documents executed or to be executed by SUMMIT
this Agreement and te coneummate the Merger. The execution, delivery and
performance by SUMMIT of this Agreement and the other dacuments executed
or to be executed by SUMMIT in connection with this Agreement have been duly
authorized by all necessary corporate action, other than the approval of this
Agreement and the Merger by its shareholders.

C. Binding Effect. This Agreement and the other documents executed or to
be executed by SUMMIT in connection with this Agreement have been ar will
have been duly executed and delivered by SUMMIT and are or will be, when
executed and delivered, the legal, valid and hinding abligations of SUMMIT
enforceable in accordance with their terms exgept that: (i) enforceability may be
limited by bankruptey, insolvency or other similar laws affecting creditors' rights;
(i) the avaitability of equitable remedies may he limited by equitable principles of
general applicability; and (il) rights to indemnification may be limited by
considerations of public policy.

d. Absence of Restrictions and Conflicts. Subject only to the approval of the
adoption of this Agreement and the Merger by SUMMIT's shareholders, the
execution, delivery and performance of this Agreement and the other documents
executed or to be executed by SUMMIT in connection with this Agreement and
the consummation of the Merger and the other transactions contemplated by this
Agreement and the fuifilmeant of and complianca with the terms_and conditions of
this Agreement do not and will not, with the passing of time or the giving of notice
or both, viciate or conflict with, constitute a breach of or default under, result in

the loss of any material benefit under, or permit the acceleration of any obligation -

under, (i) any term or provision of the Articles or Certificate of Incorporation or
Bylaws of SUMMIT, (i) any judgment, decree or order of any court or
governmental authority or agency to which SUMMIT is a party or by which
SUMMIT or any of its respective properties is bound, or (jil) subject to compliance
with the applicable requirements of the Securities Act of 1933 (the "Securities
Act™), the Securities and Exchange Act of 1934, as amended (the "Exchange
Act”), and applicable state securities laws, any statute, law, regulation or rule
applicable to SUMMIT. Except for compliance with the applicable requirements of
the Securities Act, the Exchange Act and applicable state securities laws, no
consent, approval, order or authorization of, or registration, declaration or filing
with, any governmental agency or public or regulatory unit, agency, body or
authority with respect to' SUMMIT is required in connection with the exéecution,
delivery or performance of this Agreement by SUMMIT or the cansummation of

the transactions contemplated hereby and the ownership and operation by SEER

of Its business and properties after the Effective Date in substantially the same
manner as now owned and operated, except where the fallure to obtain such
consent, approval, order or authorization of or the failure to meke such
registration, declaration or filing, would not have an material adverse effect.

e. No Material Undisclosed Liabiiitles. To SUMMIT's actual knowledge,

thera are no material liabilities of SUMMIT of any nature other than the liabilities -

that are fully reflected, accrued, or reserved against in the SUMMIT Financlal
Statements, for which the reserves are appropriate and reasonable, or Incurred
in the ordinary course of business and consistent with past practices.

P. 0077009




JUL-12-2006 WED 12:05 PM

6. Condition Precedents. Prior to the Effective Date, CHAMBERLAIN will deliver to
SUMMIT auch of the following documents obtained from the appropriate state agency in
Florida as may be applicable: (a) certificate of satisfaction from the Franchise Tax Board

stating that all taxes imposed under any corporation franchise tax law have been paid; -

(b) a tax release latter from the State Board of Equalization or Department of Revenue
stating that all sales and use taxes have been paid; and (c) a tax release letter from the

State Employment Department stating that all payroll taxes have been paid.

7. indemnification.

a. Indemnification by CHAMBERLAIN. CHAMBERLAIN agress to indemnify

the Surviving Corporation against any loss, damage, ar expense (including
reasonable attorney fees) suffered by the Surwvmg Corporation from {1) any
breach by CHAMBERLAIN of this Agreement or (2) any inaccuracy in or breach
of any of the representations, warranties or covenants by CHAMBERLAIN:
provided, that the Surviving Corporation shall promptly give notice of any such
claims hereunder to CHAMBERLAIN.

b. indemnification by SUMMIT. SUMMIT agrees to Indemnify the Surviving

Corporation against any loss, damage or expenses (including reasonable

attorney fees) suffered by the Surviving Corporation from any [naccuracy In ar

breach of the represantations and warranties by SUMMIT contained in herein;
- provided, that the Surviving Corporation shall promptly give notice of any such
_.claims hereunder to SUMMIT.

¢ Indemnification by the Surviving Corporation. The Surviving Corporation
agress to indemnify CHAMBERLAIN and SUMMIT against any loss, damage, or
expense ({including reasonable attorney fees) suffered by CHAMBERLAIN or
SUMMIT from (1) any breach by the Surviving Corporation of this Agreement or
(2) any Inaccuracy in or breach of any of the representations, warranties or
covenants by the Surviving Corporation; provided, that CHAMBERLAIN and
SUMMIT shall promptly give notice of any such claims hereunder to the Surviving
Corporation.

8. Termlnatlon This Merger and the transaction contemplated hereby may be
terminated at any time on or before the Effective Date by resolution of the board of
directors of the Surviving Corporation.

9. Confidential Information. The parties agree that they will not disclose any
confidential information obtained from the other party pursuant to thls Agreement to any
other persons other than their business partners or licensed agents who agree to
maintain such confldentlallty, or governmental agencies, and then, only as required by
law.

10. Governing [aw. This Agreement shall be construed and interpreted in
accordance with the laws of the State of II[|n0|s

11.  Entire Agreement and Modification. This Agreement sets forih the entire
understanding of the parties. It may only be amended, modified or terminated by
instrument signed by the parties. ‘

P.008/009
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12. . Severabliity. The invalidity of any provision of this Agreement shall not impair the
validity of any other provision. f any court detarmines any provision of this Agreament
to be unenforceabls, that pravision shall be deemed severable and the Agreement may
be enforced with the provision severed or modified by the court.

13.  Sugcessors. This Agreement shall be binding upon and insure to tha benefit of
the successars and assigns of the pariies.

14.  Counterparts. This Agreement may be executed in one ar more counterparts,
each of which shall constitute one and the same document.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereto have caused this Agreement of Merger to
be signed by their respective officers thereunto duly authorized as of this 23rd day of
June, 2006. '

SUMMIT WEALTH MANAGEMENT, INC.
By:

Name:
Title: airntan

By:
Name: _Alleca
Title: ecrdtary

B.R. CHAMBERLAIN & SONS, INC.

By:

Name: aﬁ%laﬂﬂem.
Title: airmtan

By:

Name: %@Wﬂﬂ‘&.
Title: Secre¥ary




EXHIBIT A

OFFICERS’ CERTIFICATE
OF B.R. CHAMBERLAIN & SONS, INC.

Angelo Alleca, Chairman of the Board and Secretary of B.R. CHAMBERLAIN &
SONS, INC., a Florida corporation (the "Company”), hereby certifies that:

1. The Company is duly organized and existing under the laws of the
State of Florida.

2. A total of 2,000,000 shares of Class A Common Stock of the
Company (“Common Stock”} are issued and outstanding and are entitled to vote on the
merger to be effected by the Agreement of Merger, attached hereto. All of the Common
Stock is owned by Summit Wealth Management, Inc. {the “Sole Shareholder”) and the
Sole Shareholder is the only shareholder entitled to vote on the merger to be effected by
the Agreement of Merger, attached hereto.

3. The principal terms of the Agreement of Merger were approved by the
Sole Shareholder as of the date hereof.

The undersigned declares under the penalties of perjury under the laws of the
States of Florida and lllinois that the statements contained in the foregoing certificate are
true of his own knowledge.

Executed at Ocoee, Florida on June 23, 2006.

By:
Name: Ardelo Alleca
Title: Chairman

N (vt

Name: A_\ﬁglo Alleca
Title: Secretary




EXHIBIT 8

OFFICERS’ CERTIFICATE
OF SUMMIT WEALTH MANAGEMENT, INC.

Angelo Alleca, Chairman of the Board and Secretary of SUMMIT WEALTH
MANAGEMENT, INC., an lllinois corporation (the "Company®}, hereby certifies that:

1. The Company is duly organized and existing under the laws of the
State of lllinois.

2. A total of 100 shares of Common Stock of the Company (“Comman
Stock™} are issued and outstanding and are entitled to vote on the merger tc be effected
by the Agreement of Merger, attached hereto.

3. The principal terms of the Agreement of Merger were approved by a
vote of the issued and outstanding Common Stock entitied to vote thereon which
equaled or exceeded the vote required. The voting percentage required to approve the
Agreement of Merger was a majority vote of the issued and outstanding shares of
Common Stock.

The undersigned declares under the penalties of perjury under the laws of the
States of Florida and lllinois that the statements contained in the foregoing certificate are
true of his own knowledge.

Executed at Ocoee, Florida on June 23, 2006.

, &

Name: Angelo Alleca
Title: Chairman

&
Byf {w > o
Name: Angelo Alleca
Title: Secretary




