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ARTICLES OF MERGER OF
M.T. LOTZ, INLC.
WITH AND INTO
MT LOTZ, LLC

The following Articies of Merger are being submitted in accordance with Sactions
607.110% and 608.4382, Florida Statures.

FIRST: The exact name, street address of 15 poncipal office, jurisdiction, and emity & =, —t
type for each merping party ars as follows: :C% W =
Ty -~ 0

Name and Street Address Tudsdiction Entity Type C‘%a % =
' * S

M.T. LOTZ, INC. Florida Corporution To @

1550 Carson Strect % f’o

Fort Myers, Florida 33901 =4

Elorida D istrat e FEI Numbsr

P0O2000046287 04-3655540

SECONID): The exact name, street address of its principal office, jurisdiction, snd entity
type of the surviving party are as follows:

et S8 isdiction Enrisy Type
MT LOTZ, LLC Florida Limited Liability
1550 Carson Street Company
Fort Myers, Florida 33901
FEl Number
204369593

THIRD: The attached Plan of Merger meets the requirements of Sections 607.1108 and
608.438, Flecida Statutes, and was approved by each domestic corporation and limited
liability company that is a party o the merger in sccordance with Chapters 607 and 608,
Florida Stamtes.

FOQURTY: The merger is permitted under the Iaws of Floride and is not prohibited by
the articles of organization or aperating agrsement of the limited lability company that is
A party to the merger.

EIETH: The marger shall become effective as of the date the Articles of Merger are filed
with Florida Department of State.

HO6000086136 3
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SIXTH: The Articles of Merger comply and were executed in accordance with the laws
of the State of Florda. .
M.T. LOTZ, INC,, ride corporation, (Merged
Entity)
By:
Jameg Peter igsetie, Its President
MT LOTZ, LLC,4 Norida limited liahility
company (S Entity)
=4
B
By ; ;,;ﬁ%" = -
Jarmes Peter Morrissetts, Its Manager =0 2 -t
2z — I
e . O
,F!Q{ z
v D
2= o
‘%m W)
F1302T63VE
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PLAN OF MERGER

THIS PLAN OF MERGER {the “Plan of Merger™) is entered into this __ day of
February, 2006, by end between M.T. LOTZ, INC., a Florida carporation {the “Corporation™),
and MT LOTZ, LLC, a Florida limited liability company (the “Company™), for the purposes of
merging on the Effective Date (as defined below) the Corporation with and into the Company in
accordance with the Florida Business Carporaticn Act, the Fiorida Limited Liability Cm'npan%w
Act, and the following agreernents, tefms and provisions set forth herein (the “Mearger™). =

EFJ o
1. Eagiiec to Merger. The name and jurisdiction of each party to the Merger are as ?%%‘* -
follows: f:_i% ?i
" .
Nam Jugisdietion %:l% 2
M.T.LOTZ, INC. Florida
MT LOTZ, LLC Florida

2. Effects of Merger. On the Effective Date (as defined below) the separate
existence of the Corporation (the “Merged Entity”) shall cezse and Company, which limited
liability cormpany shall be the surviving entity (“Surviving Entity”™), shall posseas all the rights,
privileges, powers and franchises of a public as well az of a private nature, and be subject to all
the restrictions, disabilities, and duties of the Merged Entty, and ali property, real, personal and
mixed, and sll debts due o the Merged Entity on whatever account, and all other things
belonging ro the Merged Entity shall be vested in the Surviving Entity; end all propesty, rights,
privileges, powers and franchises and all and every other interest shall be therzafter as effectually
the propeny of the Surviving Entity as they were of the Merged Entity, and the title to sny rcal
estate vested by deed ar otherwise, under the laws of the state of Flosida or any other
jurisdiction, in the Merged Entity ahall not revert or be in any way impaired; bt all rights of
creditors and all Yiens vpon any property of the Merged Entity ahall be preserved unimpaired, and
all debts, liabilittes and duties of the Merged Entity shall theneeforth attach to the Surviving
Entity end may be enforced ageingl it to the same extent ag if said debts, Labilitics and duties had
been incurred or contracted by it. At eny time, or from time to time, after the Effective Date, the
last acting officers of the Merged Emtity or the comesponding officers or members of the
Surviving Entity, may, in the name of the Merged Entity, execute and deliver all such proper
deeds, assignments, and other instruments and teke or cuuse (o be taken all such further or other
actioni &s the Surviving Entity may deem necasesry or degireble in order to vest, perfect or
confirm in the Surviving Entity title to and possession of all of the Mexged Entity’s property
rights, privileges, powers, franchises, immunities and intereats and otherwise to carry our the
purposes of this Plan of Merger.

HO6000086136 3
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3. Name of Surviving Eptity, Name apd Address of Manager. Anicles of
Qrganizanion; mating_Agreement.
3.0  Name of Surviving Entity. The name of the Surviving Enrity from and

after the Effective Date shall be MT LOTZ, LLC.

32 Name and Address of Manager. The name and address of the sole
manager of the Surviving Emtity is Tames Peter Morrissette, having a principal address located at
1550 Carson Street, Port Myers, Florida 33901,

3.3 Asticles of Qreanization, The Articles of Qrganization of MT LOTZ,
LLC, a8 in effect on the daie hereof, shall from and after tha Effective Date be, and continue to
be, the Articles of Organization of the Surviving Entity until chenged or amended &3 provided by

the Floride Limited liability Company Act. =,
r"m -
3.4  Qperaung Apreement. The Operating Agreement of the Surviving ﬁﬁi&r =
as in effect on the date hereof, shell from and after the Effective Date be, and cantinue to b the < i
Operating Agreement of the Surviving Entity until changed or amended ez provided hﬁ?ﬁc @
Florida Limired Liability Company Act. ﬂ% =
o D
4. Staws_and Conversion of Secugities The manner and basis of convertingBhe
b=l

shares of the capiral stock of the Merged Entity, and the nature and amount of securities ﬁm
Surviving Eniity, which the holders of shares of the Merged Entity comton stock are 1o meejve
in exchange for such shares are as follows:

41 MT. LOTZ INC. Each share of the Merged Entity common stock issued
and outstanding immediately prior to the Effective Dete shall, without any actien on the part of
the holders thereof, be cancelled and extinguished and shall cease to exist, and shall not be
converted into membership interssts of the Surviving Entity. As soon 28 practical after the
Effective Date, each holder of a cartificate or certificatez representing both voting and nen-
voting stock in the Merged Entity shall tender their respective certificates to the Surviving Entity
for cancellation.

42 MTLOTZ LLC. Upon the Effective Date, zach membership interest in
Surviving Entity outstanding on the Effective Date ghall, by virtue of the Merger and without
further action on the part of the holder, remnain outstanding and unchanged. The members of the
Surviving Entity will continue to own all of the cutstanding voting and non-voting membership
interests of the Surviving Eatity in the same amount a3 existed immediately prior to the Effective
Date.

4,3  Tax Trestmenat. The merger of the Corporation into the Company is
intendad to qualify zs & tex-free reorganization within the meaning of Section 368(2){1)(1) of the
Code=. X

HU6000086136 3
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Plan of Merger by the shareholders of the Merged Entity, if the mambers of the Surviving Entity,
duly adopt & resofution abandoning this Plan of Merger.

of Articles of Merger with the Secretary of State of the State of Flodda.

Effective Diate. The Effective Date of the merger shall be as of the date of filing

IN WITNESS WHEREOF, this Plan of Merger has been executed by the parties here B8
of the dats first ebove written. §?%
it
%5
M.T. LOTZ, INQY, a Florida corporation At =)
James Petar Morrissette, Its President >
MT 1LOTZ,

By:

-.Tames Pete;l(d

forida Iixnited liakbility

orrissetis, Its Manager
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Termination. This Plan of Merger may be terminated and the Merger abandonsd
ar any time before the Effective Date of the Merger, and whether befere or after approval of this
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