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" DEAN
MEAD

Dean, Mead, Egerton, Bloodworth, Capouano & Bozarth, P.A. Attorneys and Counselors at Law
800 North Magnolia Avenue, Suite 1500 Oriando

PO. Box 2346 (ZIP 32802-2346) Fort Pierce

QOrlando, Florida 32803 Viera

407-841-1200 CHRISTOPHER R. D’AMICO
407-423-1831 Fax 407-4'28-5122
www.deanmead.com cdamico@deanmead.com
April 16, 2007
VIA FEDERAL EXPRESS

PERSONAL AND CONFIDENTIAL

Susan Payne, Section Administrator

Amendments Section

Division of Corporations
Clifton Building
2661 Executive Center Circle
Tallahassee, Florida 32301

Dear Susan:

Re:

B.R. Chamberlain & Sons, Inc.

Enclosed are the following:

1.

Certified copy of the Final Declaratory Judgment issued by the Circuit
Court of the Ninth Judicial Circuit for Orange County, Florida,
retroactively rescinding the Articles of Merger dated June 30, 2006,
which merged B.R. Chamberlain & Sons, Inc., a Florida corporation
(Florida Document No. Eﬁ% into Summit Wealth Management, Inc.,
an [llinois corporation, nifrést ing the Florida Charter for B.R.
Chamberlain & Sons, Inc. (Florida Document No. F45453).

Articles of Dissolution for B.R. Chamberlain & Sons, Inc., a Florida
corporation (Florida Document No. P06000135907), which corporation
was formed on October 26, 2006.

Affidavit of B.R, Chamberlain & Sons, Inc. (Florida Document No.
P06000135907) consenting to the immediate assumption and use of the
name B.R. Chamberlain & Sons, Inc. by the Florida corporation to be
reinstated under Florida Document No, F43453.
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4. Check drawn upon our firm’s trust account payable to the Florida
Department of State in the amount of $87.50, representing the $35.00
filing fee for the reinstatement of F45453, plus $8.75 for a certified copy,
and the $35.00 filing fee for the dissolution of P06000135907, plus $8.75
for a certified copy.

As we discussed, please reinstate B.R. Chamberlain & Sons, Inc., Florida
Document No. F45453, and dissolve B.R. Chamberlain & Sons, Inc., Florida Document No.
P06000135907. Please fax confirmation of the reinstatement of F45453 and the dissolution of
P06000135907 to the attention of Mary Fendle at (407) 423-1831. In addition, please
overnight the certified copies of the reinstatement of B.R. Chamberlain & Sons, Inc., Florida
Document No. F45453, and dissolution of B.R. Chamberlain & Sons, Inc., Florida Document
No. P06000135907, to my attention in the enclosed self-addressed DHL Express envelope.

If you have any questions or comments regarding the forgoing, please do not
hesitate to contact me at (407) 428-5122 or Mary Fendle at (407) 428-5119.

Sincerely,

CRD:mf
Enclosures

cc: Bill Kovacs (via e-mail)
Stephen D. Dunegan, Esq. (w/o encls.)
.Marc D. Chapman, Esq. (w/o encls.)
Mary Fendle (w/o encls.)

00342863v1



IN THE CIRCUIT COURT OF THE
NINTH JUDICIAL CIRCUIT, IN AND
FOR ORANGE COUNTY, FLORIDA

SUMMIT WEALTH MANAGEMENT, INC.,
an Illinois corporation,

Plaintiff, ___‘—w o
=8 N
V. CASENO:  07-CA-1703)%: L:’% T
B.R. CHAMBERLAIN & SONS, INC., a : GE o =m
dissolved Florida corporation (F45453), and ?:?r\ = o
22w
B.R. CHAMBERLAIN & SONS, INC. (P06000109537) C;%;i "i\; :
an active Florida corporation, gf" IS AN

Defendants.
/

FINAL DECLARATORY JUDGMENT S

THIS CAUSE came to be heard on March 21, 2007 on the parties’ Joint ‘
Stipulation for Entry of Final Declaratory Judgment, and the Court having reviewed the file and
having heard argument of counsel, hereby FINDS:

1. Although B.R. Chamberlain & Sons, Inc., a dissolved Florida corporation
(F45453) (“Chamberlain I’’) was merged into Summit Wealth Management, Inc. (“Summit”),
pursuant to Florida law, any claim existing or action or preceding against, by or against any
corporation party to the merger may be continued as if the merger did not occur or the surviving
corporation may be substituted in the preceding for the corporation which ceased to exist.

2. Due to the mutual mistakes and misunderstandings of the parties and the
fact that the time has run to amend the Articles of Merger without court order, the parties require
the Court to declare their rights, status and other equitable and legal relations, and, pursuant to
Florida law, the Court may render declaratory judgments on the existence or non-existence of
any immunity, power, privilege or right, and the Court may also provide additional, alternative,

coercive, subsequent and supplemental relief in the same action, including rescission.




3. Pursuant to Florida Statutes § 86.021, any person or entity may have
determined a declaration of rights, status or other equitable or legal relations thereunder,
including the Plaintiff and Defendants in the above-styled matter.

4, Based on the facts set forth in the Complaint which have been admitted to
by the Defendants and due to the Joint Stipulation for Entry of Final Declaratory Judgment filed
by the parties, it is hereby

ORDERED AND ADJUDGED:

1. The Articles of Merger dated June 30, 2006, a copy of which are attached
hereto as Exhibit “1,” are declared retroactively rescinded.

2, B.R. Chamberlain & Sons, Inc., a dissolved Florida corporation (F454353),
shall be restored as the Florida corporation.

3. The Florida charter for the entity currently chartered as P06000109537
(Chamberlain II) will be dissolved by filing Articies of Dissolution.

4, The Court retains jurisdiction to enter further supi)lemental relief that may
be required to enforce or complete this Court’s Final Declaratory Judgment.

DONE AND ORDERED in Chambers at Orlando, Orange County, Florida, on

mispd/ 34;& March, 2007. /
%,, TFNH KBAMS/SR.
Circyrt Jud




CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and cotrect copy of the foregoing has been
furnished by U.S. Mail to MARC D. CHAPMAN, ESQUIRE, P.O. Box 2346, Orlando, Florida
32802-2346, and CHRISTOPHER T. HILL, ESQUIRE, 201 S. Orange Avenue, Suite 720,

s
Orlando, Florida 32801 on this ~#/_day of March, 2007.

/7. 2]

~itciak-Assistant/Attorneff "

00338120v1
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ARTICLES OF MERGER |
{Proflt Corporations)

The following articles of merger are subinlited in accordance with the Flotida Business Corporation Aot,
pursuant to section 607.1105, Florida Statutes,

First: The name and jurisdiction of the surviving corporation:
ame , * Jurisdiction Document Numbes

(If kvown/ applicable)

Summit Weaith Management, Inc. ~ lliinols 53096239

Second: The name and jurisdiotion of sach merging corporation:

‘ﬂama Jurisdiotion Document Number
(If knowtv spplicable)
B.R. Chamberiain & Sons, Inc. Florida F43453

Thixrd: The Plan of Merger is attached,

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

OR 08 /30 /06 (Bnters specific date. NOTB An effective date cansiot ba prior to the date of filing or more
: than 90 days after morger file date.)

Fifth: Adoption of Molgcr by surylving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adaopted by the sharcholders of the surviving coxporatmn on Jurie 23, 2008

The Plan of Merger was adopted by the boagd of directors of the surviving cm'pomtion on -
June 23, 2006 ___and shareholder approval was not required.

Sixth: Acloption 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, 2008

The Plan of Merger was adopted by the board of direciors of the merging corpotation(s) on
June 23, 2006 and shareholder approval was not recuired.

(Attach addifional sheets {f necessary)

EXHIBIT

i




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director :

B.R. Chamberlain & Sons, Inc. W _ Angelo Alleca, Chairman & President
Summit Wealth Management, lnc. WQ—— - Angelo Alleca, Chairman & President

d




PLAN 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. Chamberiain & 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,
survlving corporatlon 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 regerding 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 Marger (the"Agresment”) is entered this 23rd day of June, 2006
between and among SUMMIT WEALTH MANAGEMENT, INC., an lliinoie 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 carporations duly organized and existing
under the laws of the States of liinols and Florida, respectively.

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

D. The Merger is autherized under Section 807.1105 of the Florida Statuies and
Sectlon 11.05 of the Ilinols Business Corporation Act of 1983,

E, The Merger |s intended to constitute & rearganization within the meaning of
Saction 368(a){1)(A) of the Intemal Ravenve Code of 1986, as amended (the “Code”), :
and that thls Agreament shall constitute a “plan of reorganlzatlon far the purposes of W -
Sectlon 368 of the Codes. )

AGREEMENT

1, Ihe Merger, CHAMBERLAIN shall be merged with and Info SUMMIT, with
SUMMIT as the surviving corporation (the "Surviving Corporation”). The Marger shall
become effective on June 30, 2006 or upon the date fillng of this Agreement, together
with the required officers’ certificates and Articles of Merger, with the Office of the
Secrefary of State of the State of Florlda, whichever date Is later (the “Effective Date")

2, Conversion of Shares,

a. At the Effective Dats, each .share.of stock of SUMMIT, regardiess of
class, issued and outstanding immaediately prior to the Effective Data, will be
automatically converted Into and become one fully paid and non-assessable
share of Common Stock of the Suiviving Corparation,

b. As of the Effective Date of the Merger, all shares of CHAMBERLAIN,
regardless of class, shall na longer be outstanding and shall automatically be-
cancelled and retired and shall cease to exist,

o3 orporate Governangs,
a, Those persons' serving as - directors - and - officers of CHAMBERLAIN

Immediately prior to the Effective Date of the Merger shall cease serving as
directars and officers of CHAMBERLAIN as of the Effective Date of the Merger.
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b Those persons serving as directors arid officers of SUMMIT Immadiately
prior to the Effective Date of the Mergar shall become the directors and officers:
of the Surviving Corporatlon until the earfier of theif resignation or removal or
untit thelr respecwe successors are duly slected and gualified, as the case may
be.

c. The Articles and Certificate of tncorporation of SUMMIT, as amended, in
cffect as of tha Effective Date, shall continue In full force and affect and shall be
the Aricles and Certlficate of Incorporetion of the Surviving  Corporation,
provided, however, that such Articles and. Cerlificate of Incorporation shall be
amended to changa the name of the Surviving Corporation to "Summit Wealth
Mansgemant, Ihe."

d. The Bylaws of SUMMIT, as in effect as of the Effsctive Date, shall
gontlhue In full force and effect and shall be the Bylaws of the Surviving
Corporation.

4. Reprasentations and Warrantiess of CHAMBERLA{N. CHAMBERLAIN
reprasents and warrants to the Surviving Corporation that the following statements are
frue and correct in all material respects:

g - Qrganizetion and Good Standing. CHAMBERLAIN is & cargoration duly
organized, valldly exlating and in good standing under the laws of Floridg. '

b. Corporate Power and Authorlty,. CHAMBERLAIN has the corporate power
and author[ty and ell matarlal licenses and permits required by govemmental
authorities to own, lsasa and operate its properties and assets and to carry onlfs
business as currently beling conducted. CHAMBERLAIN has the corporate power
and authority to execute and deliver this Agreement and the agresments,
dacuments and instrurnents contemplated hereby and, subject to the approval of
this Agreement and the Merger by Its shareholders, to perform Its obligations
under this Agreasmant and the other documents executed or to be executed by
CHAMBERLAIN this Agresment and to consummate the Merger. The execution,
delivery and performance by CHAMBERLAIN of this Agresment and the other
dosuments executed or to be executed by CHAMBERLAIN In connection with
this Agreement have been duly authorized by all necessary corporate action,
olher than the approval of this Agreement and the Merger by its sharehalders.

¢. . Binding Effect. This Agreement and the other dosuments executed or o
be axscuted by CHAMBERLAIN In connactlon with this Agreement have besn or
will have been duly executed and delivered by CHAMBERLAIN and are or will
be, when executed and dalivered, the legal, valid and binding obligations of
CHAMBERLAIN enforceable In accordance with thelr terms except that: (i)
enforceability may be limited by bankruptey, Insolvency or other similar laws

_ affecting creditors' rights; (i) the availability of equitable remedies may be imited
by equitable principles of general applicability; and (ill) righis to indemnification
may be limited by-considerationa of public policy. -
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5.

d. Absence of Restrictions and Confllcts. Subject only to the approval of the
adoptian of thls Agreement and the Marger by CHAMBERLAIN’s sharshalders,
the execution, delivery and performance of this Agreament and the other
documients executed or to be executed by CHAMBERLAIN In connection with
this Agresment and the consummation of the Merger and the other transactlans
contemplated by thls Agraement ang the fulfiilment of and compllance with the
terma and conditions of this Agreement do nat and will nof, with the passing of
time or the giving of nolite or both, violate or confllct with, constitute & breach of
or default undar, result in the loss of any materlal benefit under, or permlt the
acceleration of any obfigation under, () any term ar provision of the Articlas or
Certificate of Incorporation or Bylaws of CHAMBERLAIN, (i} any judgment,
decree 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 (fil) subject to compliance with the applicable
requiraments of the Securltles Act of 1933 (the “Securitles Act™), the Sacurilles
and Exchange Act of 1934, as amanded (the ‘Exchange Act’), and appllcable
state securities laws, any stafuts, law, regulation or rule applicable to
CHAMBERLAIN, Except for oompliance with the applicable raquirements 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, eny governmental agency or public or regulatory unit, agensy, hody or

.authorlty with raspest o CHAMBERLAIN Is requlred In connection with the -

exacutlon, delivery or perfarmance of this Agreement by CHAMBERLAIN or the
consummation of the transactions contemplated hereby and the ownerghlp and
operation by CHAMBERLAIN of its business and properties after the Effective
Date In substantially the same manner es now owned and operated, except -
where the failure to obtaln such consent, approval, order or authorization of or
the failure to make such registration, declaratlon ar filing, would not have an
materal adverse effect

e. No  Materlal Undlaclosed Liabiiiles. To CHAMBERLAIN's actual

. knowledgs, there are no material llabilitles of CHAMBERLAIN of any nature other

than the iiabliities that are fully reflected, acorued, or reserved against in the

. CHAMBERLAIN Flnanclal Statements, for which the reserves are appropriate

and reasonable, or Incurred in the ordinary course of busmess and conslstant
with past practices.

Representations and Warranties of SUMMIT. SUMMIT represents and wafrants

to SEER that the followlng statements are true and correct in all materlal respects:

a Organization and Good Standing. SUMMIT is a corporation duly
organized, valldly existing and In good standing under the laws of llinals.

b. Corporate Power and Authority. SUMMIT has the corporate power and

authorlty and @il material licenses and permits raguired by governmental

authorities ta own, lease and operate Its properiles and assels and to carry on its
busingss as currently belng conducted. SUMMIT has the corporate power and
authority. to execute and deliver this Agreement and the agreaements, documents
and instruments contemplated hereby and, sublect to the approval of this
Agrasmant and the Merger by ils shareholders, to perform its obligations under
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this Agraement and the other documents executed or to be exscuted by SUMMIT
thle Agreement and to consummate the Mergar. The execution, delivery and
performance by SUMMIT of this Agreement and the other documents exacuted
or to be executed by SUMMIT in connection with this Agreement have Beean duly
authorizad by ali nacessary corporate action, other than the approval of this
Agreement and the Merger by its shareholdars.

c Binding Effect. Thls Agreement and the other documents exacuted or to
be exacuted by SUMMIT In connection with this Agreement have heen or will
have been duly execuled and delivered by SUMMIT and are or will be, when
executad and deliverad, the legal, valld and binding obligations of SUMMIT
enforceable In accordance with-thelr terms except that: (i) enforceability may be
limited by bankruptey, Insolvency or other similar laws affecting creditors’ rights;
(1) the avallabllity of aquitable remadies may be limited by equitable principles of
general applicability; and (ill} rghts to Indemnification may be limited by
conslderations of pubiic policy.

d. Absancs of Resfrictions end Confllcts. Sublsct only to the approval of the
adoption of this Agreement and the Merger by SUMMIT's shareholders, the
exscution, dellvery and performance of this Agreement and the other docuritents
executed or 1o be executed by SUMMIT in connectlon with this Afireement and
the consummafion of the Merger and the ather, transactions contemplated by thls
Agreamant and the fuifiliment of and compliancs with the terms and conditions of
this Agresment do not and will not, with the passing of time or the giving of notlce
or bath, violate or conflict with, constitute a breach of or default under, result In

the lose of any matecial benefit under, or permilt the accsleration of any obligation -

under, (I) any tarm or provigion of the Articles or Certfificate of Incorporation or
Bylaws of SUMMIT, () any judgment decree ar order of any court or
governmental autharity ar egency to which SUMMIT s a party or by which
SUMMIT or any of its respective properties is bound, or (ill) sublect to compliance
with the applicable requirements of the Securities Act of 1933 (the "Securities
Act"), the Sacurities and Exchangs Act of 1934, as amended (the “Exchange
Act’), and applicable state securitles laws, any statute, law, regulation or rule
applicable to SUMMIT. Except for compliance with the applicabls requirements of
the Securities Act, the Exchange Act and applicable staie securitles laws, no

consent, approval, order or authorization of, or registration, declaration or fillng -

with, any governmental agency or public or regulatory unlt, agency, body or
authnrlty with respect to SUMMIT Is required In cannection with the exécution,
delivery or performance of this Agreement by SUMMIT or tha consummatian of
the transactions contemplaled hereby and the ownership and operation by SEER
* of lts business and properties after the Effective Date in substantially the same
manner as now owned and operated, except wherg the fallure to obtain such
consent, approval, order or guthorization of or the fallure to meke such
registration, declaration or filing, would not have an material adverse effact.

8. No Material Undisclosed Liabllitles. To SUMMIT's actual knowledge,

thers are no materal llabllities of SUMMIT of any nature other than the liabliities -

that are fully reflected, acorued, or reserved against In the SUMMIT Flhanclal
Statements, for which the reserves are appropriate and reasonable, or incurred
In the ordinary course of business and conslistant with past practices.

[ VRV I R RV
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6. Condition Pracedents. Prior to the Effective Date, CHAMBERLAIN wilt daliver to
SUMMIT such of the following dosuments obtained from the approprate state agency in
Florlda as may be applicable: (a) certificate of saisfactlon from the Franchise Tax Board
stating that all taxes imposed under any carporation franchiae tax law have heen paid;
{b) a tax release letter from the State Board of Equalization or Department of Revenue
stating that all sales and use taxes have been pald; and (c) a tax release letter from the
State Employment Department atating that all payroli {axes have baen paid.

7. Indemnificafion.

a. Indemnlﬁcaﬂon by CHAMBERLAIN. CHAMBERLAIN agrses fo Indemnify
the Surviving Corporation against any loss, damage, or expensa (including
reasonabla attorney fees) suffered by the Survlvlng Corporation from (1) any
breach by CHAMBERLAIN of this Agresment 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 notlca of any such
clalms hersunder to CHAMBERLAIN. :

b. Indemnification by SUMMIT. SUMMIT agrees to Indemnify the Survlving
Corporation against any loss, damage or expenses (Including reasonabla
attorney fees) suffered by the Surviving Corparation frem any Inaceuracy in or
breach of the representations and warranties by SUMMIT contalned In hereln;

+ provided, that the Surviving Corporation shall promptly give notice of any such
.clalms hereunder to SUMMIT.

¢’ Indemnification by the Surviving Corporation. The Surviving Corparation
agreas to Indemnify CHAMBERLAIN and SUMMIT against any loss, damags, or
expanse (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 tha representations, warranties or
covenants by the Surviving Corporation; provided, that CHAMBERLAIN and
SUMMIT shall promptly glve notice of any such claims hereunder to the Surviving
Corporatidn.

8, armlna‘ljon This Merger and the transaction contemplated hersby may be
terminated at any fime on or before the Effective Dats by resolution of the board of
directors of the Surviving Corporation.

9, Canfidential lnformatlon. The paties agree that they will not dlsclose any
confidertial information obtained from the other party pursuant to this Agrésmant to any
other persons other than their busingss partners or licensed agents who agree to
lmaintain such conﬂdentlanty. or governmental agencies, and then, only es required by
aw

10. Governlng Law. This Agreement shall be construed and mterpreted in
accordance with tha laws of the State of Hlinms

11.  Enotire Agreement and Modificatlon. This Agrasment sels forth the entire
understanding of the parties. [t may only be amended, modified or terminated by
Instrument signed by the parties. ‘
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12. . Severabliity. The invalidity of any provislon of this Agreement shall not impair the
validily of any other provision. If any court determines any provision of this Agreament
to ba unenforcaabls, that provision shall be deemed severable and the Agreament may
be anforced with the provision severed or madiftad by the court.

13.  Successors. This Agreement shall be binding upon and Insure to the benefit of
the successars and assigns of the parties.

14.  Counterparts. This Agreement may be executed In one or more counterparts,
aach of which shall constituts one and the same document. :

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement of Merger to
be signed by thelr respective officers thereunto duly authorized- as of this 23rd day of
June, 20086.

SUMMIT WEALTH MANAGEMENT, INC.

By:

Name: do AMpoa
Title; 1hairndan

Name

Title: ecretary

B.R. CHAMBERLAIN & SONS, INC.

By:

Name; 1 AMlela.
Title: a%%n

By:
Name: Anazlo Alecoe
Title:  Secrefary




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 Fiorida 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 ("Commaon 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 Sharehoider is the only shareholder entitled to vote on the merger to be effected by
the Agreement of Merger, attached hereto.

3. The princlpal 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: Angelo Alleca
Title: Chairman -

By: M.."'“-

Name: Afddielo Alleca
Title: Sebretary




'llL

EXHIBIT B

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 Hlinais.

2. A total of 100 shares of Cammon Stock of the Cormpany (*Common
Stock™ are issued and outstanding and are entitied 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 &
vote of the issued and oufstanding Common Stock entitled 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 lllinols that the statements contained in the foregoing certificate are
true of his own knowiedge.

Executed at Ocoee, Florida on June 23, 2006.

Néme: Angelo Alieca
Title: Chairman

R
By: / (&

Name: Angelo Alleca
Title: Secretary

STATE OF FLORIDA,

that the ahove and forepd

HAR p 1 2007

Dated




