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FLORIDA ARTMENT OF STATE l‘{‘_, Z,
Drvision of Corporations

COX & NICI

r’

SUBJECT: SOQULSBARCE.COOM, LLC
REF: LO70DD0D38862

We recmived your electronically transmitted dogument. Howevar, the: .o =7« oo e
Plasse naxe the following correcilons-and . - .

documpent has fot heen f£iled.
refax the complete decumant, inoluding the electronic £iling cever sheek. .

Plaasae refax marger for Sculsearch.com, LLC. Got plan of merger -far ‘this:
‘company and Articles of Merger & Plan Marger for Site Equity Realty:: . :'-r.“'-* i

Coeporatlion. ’
Please raturn your document, along with a eopy of this letter, within 60 ' o0 &
days or your £iling will be coneiderad abandoned. TR EOTVopet D

I£ you have any questions soncerning the filing of your document, pléase '

«all (B850} 245-6043. .o . ‘ L e
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Document Speaialis ' Letter Number: 007200027613

e BT
o e L
i =
Tre e ™
L= =
Lo A
L) EQ :
-h-.f - &=
o £r = :
" w o ‘_
e~k F.O BOX 6327 ~ Tallahassas, Flonde 32314




@4/24/2007 10:04 858-245-6897 FL DEPT OF STATE PAGE @3/87

© 7% pasee/ager 18:6  239-2548789 COX & NICI PAGE 83

ARTICLES (CERTIFICATE) OF MERGER

The following Articles (Certificate) of Merger (referred hereafter as the “Articles of Merger”)
gre being submitted in accordance with Section 607.1109 and 608.4382 of the Floride Statutes.

FIRST: The exact pame, strect address of its principal office, jurisdiction, and entity typ@for '%;;f‘g
the merging party (“Merging Corporation™) is as follows: } = 72& -
EN e
Narpe and Street Address lrisdietion Entity Type 2 e
< i
Souvlsearch.com, Inc.. Florida Corporation %’ %:-%
2601 8. Ternjami Tyrail ® %, A
Sarasota, Florida 34239 % Z,

Florida Document/R eglstration Number: P04000005351
FEI Number: 20-0599219

. SECOND: The exact name, street address of its principal office, jurisdiction, and e;uﬁty type of
the surviving party (“Surviving Limited Liability Company™) is as follows: o

¢ and Ad Jurisdiction Entity Type . ..
Soulsearch.com, LLC - . Flogda . Limited Lisbility Company -
2601 8, Tamiami Trail S
Sarasots, Flotida 34239

Florida Document/Registration Number: LO7000039862
FET Number: 20-0599219 -

THIRD: The attachad Plan of Merger meets the requirmpents of Section 607.1108 and
608.4382 of the Florida Statutes, and was approved in accordance with Section 607.1103 and Section
G08,4381 by written consent on April 16, 2007. The Plan was executed under the authority of the
Board of Directors on April 16, 2007 by the Prevident of the Merging Cotporation 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 partios to the merger in accordence Chapters 607 and
608 of the Fiorida Statutes.

FIFTH: The merger shall become effective as of the date at which it was filed with the Florida
Depariment of State, Division of Cotporations,
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STXTH: SIGNATURE(S) FOR EACH PARTY:
Name of Entity

Soulgearch.com, Inc.

e

o5

Soulacarch.com, LLC

David W. Shoemaker

PAGE 04/87

PAGE B4

1 ition

President

Manager
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PLAN OF MERGER

i “ is bei itted 3 ith Section

The following Plan of Merger (the “Pian™) 18 being subnnﬁeq in ar.c_ordauce with ‘

507.1108 of the Florida Statutes. In addition the Plan i3 in accordance with Section 368 of the Internal
Revenue Code of 1986, as amended {the "Code").

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

as follows:

Name and Street Addregs Jugisdiction Entity Tvpe

Soulsearch.com, Ine. Florida Corporation - < ¢

2601 8. Tamiami Trail 2, %q

Sarasota, Florida 34239 - . 2 e
P Ay

Flarida Document/Registration Number: PO4000005851 2 ga‘a%

FEI Number: 20-0599219 - RBEY

SECOND: The exact name and jurisdiction of the surviving party (“Surviving Limited - Z3Z3
Liability Company™) is as follows: e ‘_2) % "

Namge and Street Address Jurisdiction Entity Tvpe

Soulsearch.com, LLC Florida " Limited Liability c°ml’m3’:_"".'f'i“:'.. Bl '.

2601 8. Tamiami Trail Lo . AL e

Sarasota, Florida 34239 : | i

Florida Document/Registration Number: L07000039862 SO
FEI Number: 20-0599219 oo

THIRD: Temms, Conditions and Statements in compliance with Chapter 607 and 608 of the
Florida Statutes and Section 368(8){1 }(F) of the Code.

A. The effective dato of the merger is to take place on the date the Plan of Merger and the
Articles of Merger are first filod with the State of Flotida (the “Effective Date™).

B. The Merging Corporation and the 3urviving Limited Liability Company shall be a
single entity known as Soulsearch.com, LLEC. -

: C. The Merging Corporation shall cease to exist following the Effective Dats of the
metger.

D. The Merging Corporation and the Surviving Limited Liability Company shall be treated
the same for federal income tax purposes and therefore the Surviving Limited Liability Company shall
usc the same tax identification mumber as the Merging Corporation.
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i E. The corporate enterprise shall contimue unimex_n.:pted and is therefore & merc chaoge of
corporate vehicles for federal income tax purposes. In addition, thc cntice value of the proprietary
interest in the Merging Corporation is to be preserved in the reorganization and withie the Sl.u%\wn,\%1 o

u - . Lt H /C’:;d
Limited Liability Company. ?9 %ﬁ

F. The purpose of the merger, in part, is to protect the business assets from the 1's gt
creditors and to gllow for the continusd management structurc in that there is a higher protection
againat the creditors of the owners afforded under state 1aw in a limited liability company structurc. :

ég o
such, the transaction and acts conternplated in this Plan are an ordinary and necessary incident of tﬁgp
o

-

L
i

+

WS 3

%
At
conduct of the busincss. % ™
‘ s W @
G. The Surviving Limited Liability Company shall possess all the rights, privileges,
powers, causes of action, and interest of the Merging Corporation; and ail property, real and perﬂorfal.
and a1l debts dus on whatever atcount, and every other interest belonging to or due to the Merging
Corporation, shall be vested in the Surviving Limited Liability Company without furtber act or deed.

H. The Surviving Limited Liability Company shall be responsible and lLiable for all of the .

debts, liabilities and obligations of the Merging Corporation; and alt existing or pending claims,

actions or proceedings by or against the Merging Corporation may be prosecuted to judgmrent as-ifthe” -~ -

merger had not taken place, or the Surviving Limited Liability Company may be substitutedin: the: - -~ -

place of the Merging Corporation, and neithet the rights of creditors nor any liens upon the opeity of .. '
" * the Merging Corporation shall be impaired by the merger. e CoONTI e ad

L With respect to each epfity, the aggregate amount of net assets of the Merging" @ .7 -

Corporation that was available to support and pay distributions before the merger, shail continue te be-< = v 1o &
available for the paymoent of distributions by the Surviving Liniited Liability Company: exeept:tosthe v -
extent that all or a portion of those net assets may be transferred to the stated capital of the Sutvivitig. - ..o &
Limjted LiBbIhWCGMPBﬂ}'. o Tt D D e

1. The cost or other basis of all property tra.nafmd incidemt 1o this Plén shall be the eost’ +  *h -~
and basis as held by the Merging Corporation. o Lo

FOURTH: Couversion of Ownership Interasts

The manner and basis of converting the interests, shares, abligations or other seenrities of each
merged party into the interests, shares, obligations or other securities of the survivor, in whole or in

part, into cash or other property are intended to comply with Scetion 368(a)(1)XF) of the Code and
specifically is &5 follows:

_ A. All of the Shareholders of the Merging Corporation and the Members of the Svurviving
Limited Liability Company and the outstanding percentage of ownership percentage interasts issued
are identical. At and after the Effective Date, all of the previously issued and outstanding shares of

common siock of the Merging Corporation that were issucd and outstanding immediately prior to the
Effective Date shall be automatically surrendered and canceled.

B. Upon the sumrendet and cancellation of the Merging Cotpotation’s outstanding stock
certificates, the Surviving Limited Liability Company shall issue membership certificates representing
ovynership of the Surviving Limited Liability Company to the Member in identical interests as owned
PMor to the merger/reorganization. No money or distributions or other dispositions shall be received or
given under this Plan. : :
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C. The Merging Corporstion and the Surviving Limited Liability Company hereby
acknowledge that the transfer of ownership interests are to be t.maxed ag if _thc ‘Surviwng Lmut;d
Liability Company received the assets and labilities of the Merging Corporetion in exchange for its
membership units in a non-recognition event under Scction 1032(a) of the Code.

D. In addition, thc Merging Corpomtion and the Surviving Limited Liability Company hereby
acknowledge that subscquent to the tmansfer of assets for the ownership interests in the Surviving
Limited Lialbility Company the Metging Corporation shall thereafter issuc the membership units of the
Surviving Limited Liability Company to its Shareholders in exchange for the Shareholder’s stock
certificates in the Merging Corporation in 2 non-recognition event under Section 354(a){1) of the

Cade. .
FIFTH: The uame and address of the manager of the Surviving Limited Liability Company is. -
as follows: 2 G
David W. Shoemaker B gpm
4121 Roberts Point Road - ) ':31_34{;\
Sarasota, Florida 34242 - R
SIXTH: ‘SIGNATURE(S) FOR EACH PARTY: "% '* *- . B

Under penalties of perjury, we declare that we consent to the above Plan of Merger of th% .y
‘Metging Corporation and Surviving Limifed Lisbility Company atid thist we have examined this Plun,~ -~ . ..
and. to- thie best of cur knowledge aid belief, it i¢ trus, correct, and complete. As an Officer'éf e " -~ <

" Merging Coporation’ and Manzgers of thé Survivitig Limited Lidbility Compeny, we firthtir dSeldre o 0 2
“that-we dre authorized to execute thib Plan ahd statemncrit on its behalf TR IR AT
e of

Title or Position. -

Sowlsearch.com, Inc. 2 ‘B '}/er - 3 Prasident

Soulsgarch.com, L1LC

T Manager

)
David W. Shotrmaaker \.~




