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ARTICLES (CERTIFICATE) OF MERGER

The following Articles (Certificate) of Merger (referred heteafier as the “Articles of Merger™)

are being submitted in accordance with Section 607.1109 and 608.4382 of the Florida Statutes,

the merging party ("Merging Corporation®) is as follows:

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for

Nasme and Street Address Jurisdiction Eniity Tvpe
Herecoe Hafjar Architects, Inc. Florida

900 5th Avenue S,, Unit 201

Naples, Florida 34102

Florida Document/Registration Number: P03000055794
FEI Number: 14-18844563

SECOND: The eract namc, street address of its principal office, jurisdiction, and entity
the surviving party (“Surviving Limited Liability Company™) is as follows:
ainie and keds

Herscoe Hajjar Architects, LLC Florids Limited Liability Compaiiy
900 5th Avenue §., Unit 20) '
Naples, Florida 34102 : '
Florida Document/Registration Number: L07000037937

FEI Number: 14-1884468

THIRD: The enached Plan of Merger meets the vequirements of Section 607.1108 and
608.4382 of the Florida Statutes, and was approved in accordance with Section §07.1103 and Section

608.4381 by written comsent on April 10, 2007. The Plan was executed under the authority of the
Boerd of Directors on April 10, 2007 by the President of the Metging Corporation and by the Manager
of the Surviving Limited Liability Company.

FOURTH: The attached Plan of Merger was approved by the Merging Corporation and the
Surviving Limited Liability Company who are partics to the merger in accordance Chapters 607 and
608 of the Florida Statutes.

Department of State, Division of Corporations,

FIFTH: The roerger shall become effective as of the date at which it was filed with the Florida
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SIXTH: SIGNATURE(S) FOR EACH PARTY:
Name of Entity

Herscae Hajjar Architeets, Inc.

Litle or Pogition :
:
. President 3
Robert M. Hexsco J}
Herscoe Hajjar Architects, LLC Z Manager
Robert M. Hergcoe
|
Manager
G. Michae! Hejjar ||
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PLAN OF MERGER

The following Plan of Merger (the “Plan”} is being submitted in accordance with Section
607.1108 of the Florida Statutes, In addition the Plan is in accordance with SBection 368 of the Internal
Revenue Code of 1986, as amended (the "Code™).

FIRST: The exact name and jurisdiction of the merging party (the “Merging Corporation™) is
as follows:

Neme ang Street Address Entity Tvpe
Herscoe Hajjar Architects, Ine. Corporation
900 5th Aveoue S., Unit 201

Naples, Florida 34102

Florida Document/Registration Number: P0O3000055794
FEI Number: 14-1884468

SECOND: The exact name and jurisdiction of the surviving party (“Surviving Limited
Liability Company™) is as follows: '
Name and Stregt Address

Jurisdicti
Herscoe Hajjar Architects, LI.C
900 Sth Avenue 8., Unit 201
Naples, Florida 34102

Entitv Tvpe

Florida

Limited Liability Company =
Florida Document/Registrstion Number: 07000037957
FEI Number: 14-1384468

THIRD: Terms, Conditions and Statcments in complisnce with Chapter 607 and 608 of the
Florida Statutes and Seetion 368(a){1)(F) of the Code.
A,

The effoctive date of the merger is to take place on the date that the Articles of Merger
are filed with the State of Florida (the “Effective Date™),
B.

single entity khown as Herscoe Hajjar Architects, LLC,

The Merging Corporation and the Surviving Limited Liability Company shall be a
C.
merger.

The Merging Corporation shall cease to exist following the Effective Date of the
D.

The Metging Corporation and the Surviving Limited Liability Company shall be treated
the same for fedcral income tax purposes and therefore the Surviving Limited Liability Company shall
use the same tax identification number as the Merging Corporatiou. '
E.

The corporate cnterprisc shall continue uninterrupted
corporata vehicles for foderal income tax purposes. In addition,

and is thercfore a mere change of
the entir¢ value of the proprietary
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interest in the Merging Corporation ig to be preserved in the reorgamzation and within the Surviving % f"é’f},
Limited Liability Company. > ?& ’ZX
rxd e 1T
N . 1 L [
F. The purpose of the merger, in part, is o protect the business assets from the owner’s ‘fp %,

creditors and to ellow for the continued management structure in that thgre is a higher proteetion
against the creditors of the owners afforded under state law in a Jimited lisbility company structure. As
such, the transaction and acts contenplated in this Plan are an ordinary and necessary incident of the
conduct of the business.

G. The Surviving Limited Liability Company shall possess alt the rights, privileges,
powers, causes of action, and interest of the Metging Corporation; and al} property, real and personal,
and all debts due on whatever account, sud every other interest belonging to or dve to the Merging
Corporation, shall be vested in the Surviving Limited Liability Company without further act or deed.

H. The Surviving Limited Liability Company shall be responsible and liable for all of the
debte, Habilitles and obligations of the Merging Corporation; and all existing or pending claima,
actions or proceedings by or against the Merging Corporation may be prosecuted to judgment as if the
merger had not taken place, or the Surviving Limited Liability Company may be substituted in the
place of the Merging Corporation, and neither the tights of creditors nor any liens upon the propérty of
the Merging Corporation shall be impaired by the merger. L L

I With respect to each entity, the aggregate amount of net assets of the Mearging
Corporation that was available to support and pay distributions before the metger, shall continue to'be
available for the payment of distribitions by the Surviving Limited Liability Compsny, except to the
extent that all or a portion of those net assets may be teahsfcrred to the stated c.apital of the Surviving

Limited Liability Company. IJ

J. The cost or other busis of all property transferred incident to thiy Plad shall be the cost -
and basis 25 held by the Merging Corporation. . o -

FOURTH: Conversion of Ownmhm Interests

The manner and basia of converting the interests, shares, obligations ot other ities of each
toerged party ioto the interests, shares, obligations or other securitics of the survivdr, in whole or iv
part, into cash or other property are intended to comply with Sectian 368{(a}1XF) of the Code and
specifically is as follows:

A. Al of the SBhareholders of the Merging Corporation, and the Members| of the Smviving
Limited Liability Company and the outstapding percentage of ownership percentage interests issued
are identical. At and after the Bffective Date, all of the previously issued and outstanding shares of
cormmon stock of the Merging Corporation that were issued and outstanding immedintely prior to the
Effective Date shall be automatically surrendered and cancsled.

. B. Upon the sumender and cancellation of the Merging Corporation’s optstanding stock
certificates, the Surviving Limited Liability Company shall issue membership certificates representing
ownership of the Surviving Limited Liability Company to the Member in identical irterests as owned
prior to the merger/reorganization, No money or distributions or other dispogitions shall be received or
given under this Plan.

2
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C. The Moerging Corporation and the Surviving Limited Lial'nhty Company hm ¥
acknowledge that gg‘ trinsfm’ of ownership interests are to be treated as if 'the _Sun-iwng L1m|t9d
Liability Company received the assets and liabilities of the Merging Corpotation in exchange for its
membership units in a non-recognition event under ngion 1032(=2) of the Code,

D. In addition, the Merging Corporation snd the Surviving Limitgd piabﬂity Company hereby
acknowledge that subsequent to the tranafer of agsets for the ownership interests in the Surviving

Limited Liability Company the Merging Corporation shall thereafter issue the membership mnits of the
S:Lwivin.g l.imittyed Liability Company 1o its Shareholders in exchange for the Shareholder’s stock
Code.

cortificates in the Merging Corporation in & non-recognition event under Section 354(a}(1) of the

Compagy are as follows;

FIFTH: The name(s) and eddress(es) of the manager(s) of the Surviving Limited Liability
... Robert M., Herscoe

ol
o Tz
' = 9%
900 5th Avenue 8., Unit 201 e 2
Naples, Florida 34102 | ;—3 bt
- W oﬁ?—'
G. Michael Hajjar ‘ - B o, ‘
900 5th-Avenue $., Unit 201 T S
- . Nuples, Florida 34102 ® T3
' SIXTH: SIGNATURE(S) FOR EACH PARTY: R AR
Unﬂer penalties of perjury, we declare that we cg

S

t to the above Plan of Merger of the
and to the best of our knowledge and belief, it is true, correet, and complete, As an Officer bf the

- P U‘ '
nEen

Merging Corporation and Surviving Limited Liability Company end that we have examined thig Plan,

Merging Corporation and Managers of the Surviving Limited Liability Company, we further declars

that we are authorized to execute this Plan and statement on its behalf,

Na:

g %ﬂ@rmm Title or Position, '
Herseoe Hajjar Architects, Inc, MM President
Robert M. Herscoe
Herscoe Hajjar Architects, LLC MM'W_ Manager
Robert M, Herscpe

G. Michae) Majj

Manager



