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1. BURN'S MANUFACTURED

X

DESIGNS, INC. (Document Number
PYRO00044935), a Florida corporation, and BURNS MANUFACTURED DESIGNS, LLC

Document Number LO6000023645), a Florida limited liability company, are partics to a merger,

with BURNS MANUFACTURED DESIGNS, LLC being the Surviving Company.
2. A true and complete copy of the Agresment of Merger and Plan of
Rearganization ("Agresment of Merger”) is attached hersio as Bxhibit "A." '
3.

No change in the Articles of Organization of BURNS MANUFACTURED
DESIGNS, LLC, being the Surviving Company, shall be effected by the merger.
4.

The date on which the merger shall be effective (referred to in the Agreement of

Merger as the "Effective Time™ beginning at 12:01 am., on March 23, 2006.
5.

The dates of the adoption and approval of the Agreement and Plan of Merper by
the Sharcholders of BURN'S MANUFACTURED DESIGNS, INC. and by the Members of
BURNS MANUFACTURED DESIGNS, LLC are as follows: '

Name of Entity

Date
BURN'S MANUFACTURED DESIGNS, INC. . | “March 23, 2006
BURNS MANUFACTURED DESIGNS, LLC
6.

“March 23, 2006
BURNS MANUFACTURED DESIGNS, LLC has 1 Membership Unit issued and

outstanding evidencing a 100% Membership Taterest in the Company.
7.

Tha guthorized stock of BURN'S MANUFACTURED DESIGNS, INC. consists
8- .

of 1,000 shares of voting common stock which are issued and putstanding.

As to BURN'S MANUFACTURED DESIGNS, INC., the total pumber of shares
voting for and against the Agreement of Merger, respectively, is as follows:

{Hosoooo78028 2)
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Total Shares  Total Shares

Name of Corporation - ' " Yogted For Yoted Apninst
BURN'S MANUFACTURED DESIGNS, INC. © L0090 0

9. As to BURNS MANUFACTURED DESIGNS, LLC, the total number of
Membership Units voting for and against the Agreement of Merger, respectively, is as follows:

Total Membership  Totnd Membership

Name of Company nits Voted For Uniis Voted Apainst
BURNS MANUFACTURED DESIGNS, LLC 1 Q

IN WITNESS WHEREQF, BURN'S MANUFACTURED DESIGNS, INC. has taused
these Ariicles of Merger to be cxecuted by its undersigned officer duly authorized, this=22

day of ig&&b , 2006.

BURN'S MANUFACTURED DESIGNS,
INC., a Flonda coppdiition :

By
Aaron . Bums, President

IN WITNESS WHEREOF, BURNS MANUFACTURED DESIGNS, LLC, has caused
these Articles of Merger to be executed by its undersigned officer duly authorized this 2 3

day of ll_f !&ML , 2006,

BURNS MANUFACTURED DESIGNS,
LLC, 2 Florida limited liability company

By: »
Asaron J Bums, Manager/President

(KO 60200078328 3
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STATE OF FLORIDA
COUNTY OF POLK

The foregoing instrument was acknowledged before me this Z;‘t(iay of M M ,
2006, by Aaren J. Bumis, being the President of BURN'S MANUFACTURED DESIGNS, INC.,

a Florida corporation, on behalf of the Corporation. Such pe

gan.digd not take an oath an
personally known 10 me or-has-preduce

ST Bt L, S,

{AFFIX NOTARY SEAL)

Name of Notary Publc
(Typed, Printed or Stamped) o 2! Sl
Commission Number (if not legible on seal): Notary mﬁiﬁf"é‘,&?iﬁ-ﬁ&a
My Commission Expires (if not legible an seal): Y ‘%%'.’ﬁg"%g??sﬂa’a Baoz
STATE OF FLORIDA
COUNTY OF POLK

The foregoing insirument was acknowledged before me this z3 day of ’M M,
2006, by Asron J. Burns, being a8 Manager and the President of BURNS MANUFACTURED
DESIGNS, LLC, a Florida limited lability cormpany on behalf of the Company. Such parson did

license as identifigation.
1 e of Ngt bz
(AFFIX NOTARY SEAL) ? 3’/‘};7 5 M "‘/_3— v
Narriz of Notary Public A
(Typed, Printed or Stamped) | oy OTici Sear
Commission Number (if not legible on seal): Hotary Pubi P.Mélfa"tg%f o ,
My Commission Expires (if not legible on seal}): Eﬁm{mg&;& w07

(H0e00007802% )
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AGREEMENT OF MERGER
AND
PLAN OF REORGANIZATION

Agreement of Merger and Plan of Reorganization dated March 23, 2006 by and between
BURN'S MANUFACTURED DESIGNS, INC, a Florida corporation (hereinafter called
"BURNS INC™) and BURNS MANUFACTURED DESIGNS, LLC, a Florida limited lability
company (hereinafter called "BURNS LLC™),

A, The Shareholders and Board of Directors of BURNS INC and the Members and
Managers of BURNS LLC have resolved that BURNS INC, e Florida corporation, be merged
into BURNS LLC, a single limited liability company, existing under the laws of the State of
Florida, which shall be the surviving company (such company in its capacity as such surviving
compeny being sometimes referred to herein as the "Surviving Company™) in a transaction
qualifying as a reorganization within the meaning of § 368(a)(1)(F) of the Internal Revenue
Code;

B. The authotized capitel stock of BURNS INC copsists of 1,000 shares of Common
Stock with a par value of $1.00 per share (hereinafter called "BURNS INC Common Stock”} of
which 1,000 shares are issued and cuistanding;

C. The suthorized membership units of BURNS LLC consist of 1,000 Membership
Units ¢hereinafier called "BURNS LL.C Membership Units™} of which 1 Membership Unit is
issued and ontstanding; and

D. The Shareholders and Board of Directors of BURNS INC and the Member and
Manager of BURNS LLC have approved the merger upon the terms and conditions hereinafter
set forth and have approved this Agreement,

NOW, THEREFORE, in consideration of the premises end the mutual agreements,
provisions, and covenants herein contained, the parfies hereto hereby agree in accordance with
the Florida Business Corporation Act, Chapter 607, Florida Statures (the “Corporation Act”) and
the Florida Limited Liability Company Act, Chapter 608, Florida Statutes (the “Company Act™
that BURNS INC shall be, at the Effective Time (as hereinafter defined), merged (hereinafter
called "Merger”) into a single company, BURNS LLC, which shall be the Surviving Company,
and the parties hereto adopt and agree to the following agreements, terms, and conditions relating
to the Merger and the mode of carrying the same into effect. ’

1. Sharcholders’ Meetings: Filings: Effects of Merper

L1, BURNS INC. Sharcholders’ Meecting. BURNS INC shall call & meeting of it5
shareholders to be held in accordance with the Corporation Act at the earlicst practicable
date, upon due notice thereof to its shareholders to consider and vote tpon, among other
matters, adoption of this Agreement.

EXHIBIT

% A (H06000078028 I}
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ionn by BURNS INC a3 a Sole Member o S 1LC. On or before the date of
this Apreement, BURNS INC, as the sole Member of BURNS LLC shall adopt this
Agreement in accordance with the Company Act.

iling of Cgrificate er: Effective Date. If () this Agreement is adopted by the
Shareholders of BURNS INC in accordance wifh the Corporation Act, (b) this
Agreement has been adopted by BURNS INC as the sole Member of BURNS LLC, and
{(¢) this Agreement is not thereafter, and has not theretofore been tetrninated or
abandoned as permitted by the provisions hereaf, then Articles of Merger shall be filed
in accordance with the Corporation Act and the Company Act. The Merger shall
beocome effective at 12:01 a.m. ott March 23, 2006, which date and time are herein
referred to as the "Effective Time,"

Ceriain Effects of Merger, At the Effective Time, the separate existence of BURNS INC
shall cease, amd BURNS INC shall be merged into BURNS LLC which, as the Surviving
Compeny, shall posscss all the rights, privileges, powers and franchises, of a public as
well as of & private nahure, and be subject to all the restrictions, disabilities, and daties of
BURNS INC; and all and singniar, the rights, privileges, powers and franchises of
BURNS INC and ail property, real, personal, and mixed, snd all debis due {o BURNS
INC on whatever account, as well for all things in action or belonging to BURNS INC,
shall be vested in the Surviving Company; and all properiy, rights, privileges, powers
and franchises, and ail and every other imerest shall be thereafier as cffectually the
property of the Surviving Company as they were of BURNS INC, and the fitle to any
real estate vested by deed or otherwise, under the laws of Florida or anmy other
jurisdiction, in BURNS INC shall not revert or be in any way impaired; but all xights of
creditor and all liens upon any property of BURNS INC shall be preserved unimpaired,
and all debis, liabilities and duties of BURNS INC shall thenceforth attech to the
Swrviving Company and may be enforced against it 1o the same extent as if said debtors,
liabitities and duties had been incurred or contracted by it. At any time, or from time to
time, after the Effective Time, the last acting officers of BURNS INC or the
eorresponding officers of the Surviving Company, may, in the name of BURNS INC
execute and deliver all such proper deeds, assignments, and other instruments and take
or cause to be taken all such further or another action as the Surviving Company may
deemn necessary or desirable in order to vest, perfect, or confirm in the Surviving
Company title to and possession of all BURNS INC's property, rights, privileges,
powers, franchises, immunities, and interest and otherwise to carry out the puwrpases of
this Agreement.

2. Ariicles of Orpanizatjop snd Operating Agreement.

2.1.

2.2.

Articles of Orpganization. The Articles of Organization of BURNS LLC as in effect on
the date herecf shall fiom and after the Effective Time be, and continue o be, the
Artitles of Organization of the Surviving Company.

Operating Agreement. The Members of BURNS LLC beginning af the Effective Time
shall enter into a new Operating Agreement.

{H062g0678028 3
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Status gpd Conversion of Secwrities

The manmer and basis of converting the shares of the capital stock of BURNS INC and the
natute and amount of securities of BURNS LLC which the holders of shares of BURNS INC
Cormmon Stock are to receive in éxchange for such shares are as fHllows; -

3.1. BURNS INC Common Stock, Each one share of BURNS INC Commnon Stock which
shall be issued and outstanding immediately before the Effective Time shall, bur virtue
of the Merger and without any action on the part of the holder thereof, be converted at
the Effective Time into one fully paid Membership Unit of BURNS LLC, and the
outstanding ceriificates representing shares of BURNS NC Common Stock shalt
thereafier represent Membership Units of BURNS LLC. Such certificates may, but need
not be, exchanged by the holders thereof afler the merger becomes effactive for new
certificates for the appropriate number of Membership Units bearing the name of the

Surviving Company.
3.2. BURNS L1C Membership Units Held by BURNS INC. All issued and outstanding

Membership Units of BURNS LLC held by BURNS INC immediately before the
Effective Time shall, by virtue of the Merger and at the Effective Time, cease to exist
and certificates representing such shares shall be cancelled.

Miscellaneous

4.1. This Agreement of Merger may be terminated and the proposed Merger abandoned at
any time before the Effective Time of the Merger, and whether before or afier approval
of this Agreement of Merger by the sharcholders of BURNS INC, if the Board of
Directors of BURNS INC or of the Member of the Surviving Cormpany duly adopt a
resolution abandoning this Agreement of Merger.

4.2, For the convenience of the pariies hereto and to facilitate the filing of this Agreement of
Merger, any number of counterparts hereof may be executed; and cach such counterpart
shall be deemed to be an original instrument.

General Provisiong.

5.1, This Agreement embodies the entire agreement and understanding among the partics
with respect to the subject matter hercof, expressly superseding all prior agreements snd
understandings, whether oral or written,

5.2. No chenge, maedification or attempted waiver of any of the provisions of this Agreement
shall be binding upon any party hereto unless redueed to writing and signed by or on
behalf of each of the parties to this Agreement.

5.3, Whenever used in this Agreement, the singular number shall include the plural, the

plural number shall include the singular, and the usc of any gender shall include all
genders where the context 50 permits.

(HGGQ%DO?BUZB 3)
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34,

5.5,

5.6.

5.7.

5.8,

3.9,
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Paragraph titles are used solely for convenience in this Agreement and shall not be used
in interpreting or construing any provision of this Agreement,

Whenever possible, each provision of this Agreement shall be faterpreted in such a
manner as 10 be valid and enforceable under applicable law. Haowever, if any provision
of this Agreement shall be determined to be illegal or unenforcesble, such provision
shall be of no foree or effect 1o the extent of such illegality or unenforceability, and the
validity and enforceability of all remaining provisions of this Agreement shall not in any
marmer be affected thareby.

The waiver by any party to this Agreement of & breach of any provision of this
Agreement shall not aperate or be construed as a waiver of any other provision of this
Apreement or of any foture breach of the provision so waived,

This Agreement shall be governed by, and shall be construed in accordance with, the
Iaws of the State of Florida,

Neither pany may assign this Agreement without the prior written consent of the other
party to this Agreement.

The management of BURNS LLC is presently vested in one manager who is Aaron J.
Bumns of P.O. Box 2004, Aubumdale, Florida 33823.

IN WITNESS WHEREQF, this Agreement has been exccuted by the duly authorized

representatives of BURNS INC and BURNS LLC all on the date first written above.

ATTEST: - BURN'S MANUFACTURED DESIGNS,

Secret

INC., a Florida corporation

By: : .
urns, President tgg =
F 3
L ™y il
BURNS MANUFACTURED DESIGLS"‘_A:: ;
LLC, & Florida limited Hability companx_’*_'r FE o
g‘_’f 1.
By: > 2
e O3
. Asarond. Bums, ManagcrfPrcsm.@m -_—
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