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CERTIFICATE OF MERGER e A,
X eCRET
PERO TRANBPORT, INC., TALL2i483Y 0F 5710
a Flotida corporation, wolf & n ‘?IDE
WITE AND INTO RIDa
PERQ TRANSPORT, LLC,
& Plorida limited l{ebility company

The following Certificate of Merger is qubmittad, ml apeordance with Section 608.4382,

Florida Stahntes, to merge the following Plonda entities pursuant to the sttoched A greernant and
Plan of Magen

FIRST: The parties to this merger ars (i) Pero Trapsport, Inc., a Florida oorporation,
document oumber F97000021240, (the “Corparation™), and (ii) Pero Transport, LLC, a Florida
Emited Hability compaay, dosurmsent number LOG000046207, (the “LLL™).

SECOND:  The surviving eutity is the LLC,

THIRD:

The attached Agresmient and Plan of Merger was approved by the Corporation

and the LLC io accordancs with the applioeble provisions of Chapters 807 axd 608, Florida

Statirteg.

The undersigned have exccuiad this Certificste of Merger a8 of the "/ﬁ day of

_E‘%_.v 2006.
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THIS AGREEMENT AND PLAN OF MERGER (the “Agrerment) ssds s ertered: 5747

into this_H™ dayaf D0\ 2006, by and between PERO TRANSPORT, INC.ra” ’5? 5

Flerida corporation with its %npal oflice locuted 2t 14095 State Road 7, Delway Beath, Florida A

33446, (hereinafior reforrod to a0 the “Metging Entity®), ind PERO TRANSPORT, LIC, o

Florida limited liab{ity comparry, with its principal office located at 14095 State Road 7, Dalray

Besch, Flotids 33446 (hereinafter referred to as the “Surglying Entity”).

WITNESSETH:

WHERREAS, the Merging Entity ic a corporation duly organized and existing upder and by
virtue of the {aws of the State of Flotide; and

WHEREAS, the Surviving Eatity {e a limited lisbility company duly crganized md existing
under and by vittue of the laws of the State of Flerids; and

WHEREAS, pursuant to duly authorized action by the Board of Dirsttors and shareholders
(the “Sharghplders”) of the Merging Entity, and by the Mambers {the “Members*) of fie Surviving
Entity, (re Menging Entity and the Swviving Entity have determined that they shall mezge (the
“Ierger™) upon the tetins and conditions and in the matiner got forth in this Agreement aud in
secordsnce with Section 608,438 of the Florida Limited Liability Company Act and Secliop
607.1103 of the Florida Buriness Corporation Act; and

WHEREAS, the Surviving Entity was formed on May 3, 2008, parsoant to Articles of
Organization duly filed with the Florida Department of State ns of that dats, for the sole purposs of
efectnating this Merger; and

WHEREAS, the Surviving Eatity will cause to be timaly filad with the Internal Reveme
Service an Entity Clagsification Blaction (TRS Form 8832} electing to be taxed a8 a corporation, anid
an Blection by a Small Businegs Corporation (JRS Form 2553) electing to be taxed es an s
corpotation, all effective ag of May 3, 2006. and

WEBEREAS, the parties hereto intend that this Merper qualify as a reorganization under
Section 368(a)1)(F) of the Intemal Revenus Code of 1986, as amended. -

NOW THEREFORE, in considaration of the mumal premises herein comtuined, the
Merging Entity and the Surviving Eatity hereby apres as follows:

1 RECITALS. The foregoing recitals are true and correct in every respect and are
incorporated by referance herein.

-
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2. MERGER. Upon the terms and subjsct 1o the conditions set forth heveifiy/on (e
Effective Date (23 defined below) the Merging Entity shall be merged with and ixto the Surviving ) | 4 0
Bnhty, 56 a gingle and sarviving enn;y,upon the terms snd eonditians set forth In this Agremn“ !
with the Surviving Botity as the surviving extity of the Marger which shall cuntmlmeLe::iss’i?.-:mt:eLe YOF g

under the laws of the State of Florida, SSEE, FLgﬁﬂ]i‘
3.  EFFECTIVE DATE OF MERGER. The Merger shall be effective immedintaly
upen the Bling of the Certificats of Merger with the Florids Deprrtment of State (the “Effcefive
. Date™).
4.  SURVIVING ENTITY. On and afier the Effective Date of the Mergear:

{8)  The Surviving Bntity shall be the surviving entity of the Mermer, and shall
continue to exist 8 & lirnived Jisbility company under the lawe of the State of Florida, withall
of the riphts and obligations of such Surviving Butity 23 are provided by the Florida Limited
Lishility Company Act.

(t)  Theseparete exiutence of the Merging Entity shall ceaas, end pursuant to the
texms and conditions of Section 608.4383(2), Florida Statutes, its property shall become the

property of the Surviving Eatity.
5.  ARTICLES OF ORGANIZAYION AND OPERATING AGREFMENT. The

terms and conditions of the Merger are that the Asrticles of Organization and the Operating
Agrecment of the Surviving Entity, 2s in effect immediately prior to the Merger, shall continve after
the Bffectiva Date ge the Articles of Organization mmd the Opernting Agresment of the Smviving

Enfity unimpaired by the Merger until such Articles of Orgenization and/ar Operating Agreement are
changed, zltered o smended.

m The rssuadand outstmdms shares end ngmsto nnqmstmes ofﬁm Masﬁng&mysm
e converted ag follows:

(&) As of the Bffective Date, each and every shere of coxamon stock of the
Maerging Entity and each right to acquire shares of corarnon stock or other secaritios of the
Merging Entity sha}l be canceled and extingvished and shall no laxger be issued or
outatsuding, and no membership mterests in the Surviving Entity will be 1ssued {n respect
thseraof,

(b)  AaoftheEffactive Date, the Mambera of the Surviving Botity shall remain ag
the Members of the Surviving Entity and all member interests of the Surviving Bntity a3 of
the Effective Date shall thereafiar constitute all of the outstanding member interests of the

Ly ——

P

Surviving Entity,
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7.  APPROVAL. The Merger contemnplatsd by this Agreetnent has previongly t

' | paly beem -
submitted 1o and appraved by the respeative Board of Ditectars end Shareilders of the Mersity IA D Il
Entity sud the Meniber of the Surviving Entity. Subsequent 10 the exeoution of thls Agrecment by |
the duly authorized officer of the Merging Entity and the Managing Members of ﬂig:ﬁ&tﬂngﬁ‘f’ U STATE

T

~ [w
Entity, euch officer of the Merging Entity and tho Managing Members ofthe Surviving Bafity shall” 0% £+ FLORITTA
and are hereby authorized and directed fo, perform all such Anther aots and execute and deliverto the
proper suthorities for filing a1l decuments, as the same thay be nscessary or proper to render effective
the Marger contemplated by this Agreement.

8. L LS.

(8  GoverningLaw. This Agresment shall be coustrued in accondznce with e
iaws of the State of Florida

()  Third Party Beneficlartes. The terme sod candiions of s Agresment are
sa)ely for thebonefit of the parties heretp, and the Sharchclders of the Metging Rutity and the
Membere of the Surviving Entity, andno petsca not & paxty to this Agreement shafl heve any
rights or benefits whatsoever under this Agrermeant, sither ns a third party beneficiary or
otherwise,

(&) Coroplete Agreement, This Agracment constitutes the complete agrecment
betweaen the parties and ineorporatas all prior agreements and representations in regard to the
matters set forth hersin and it may not be emendsd, changed or modified excapt by 4 wiiting
slguad try the party to be charged by said amendment, changs or modification.

IN WITINESS WHEREOF, the partiea hersto have cauged this Agresment to be sxecuted by

their respectiva duly anthotized officer nudioqunagingMcmber_s a3 of the date frgt above wiitten.
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SECEE TARY OF STATE
e AITASSEE, FLORIDA

CRARLES PERO, Managing Member



