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ARTICLES (CERTIFICATE) OF MERGER
The following Articles (Certificate) of Merger (referred hercafter as the “Articles of Merger™)

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

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for
the merging party (“Merging Corporation”™) is as follows:

Name and Street Address Jurisdiction Entity Typg

Shoemaker Enterprises, Inc. Florida . Corporation
4121 Roberts Point Road
Sarasota, Florida 34242

Florida Document/Registration Number: P03000092273
FEI Number: 88-0379172

o
SECOND: The exact name, street address of its principal office, jurisdiction, and entity type 6
the surviving party (“Surviving Limited Liability Company™) is as follows: r,;fg; ';?, v
?7-—"1“\ ©~2 T
T W Ok
d isdi . e &
Mame and Street Address Jurisdiction Entity Type :Q\ E—?\ =
: A o
Shoemaker Enterprises, LL.C Florida Limited Liability Cc;mpau‘f%% .
4121 Roberts Point Road Z P
Sarasota, Florida 34242 P

Florida Documnent/Registration Number: LO7000040255.
FEI Number: 88-0379172

THIRD: The attached Plan of Merger meets the requirements of Section 607.1108 and
608.4382 of the Florida Statutes, and was approved in accordance with Section 607.1103 and Section
608.4381 by written consent on the April 16, 2007. The Plan was cxecuted under the authority of the
Board of Directors on April 16, 2007 by the President of the Merging 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 parties to the merger in accordance Chapters 607 and
608 of the Florida Statutes.

FIFTH: The merger shall become effective as of the date, which it is filed with the State of
Florida.
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SIXTH: SIGNATURE(S) FOR EACH PARTY:
Name of Entity

Shoemaker Enterprises, Inc.

Title or Position
; \ President
Davic\w
Shoemaker Enterpises, LLC

David W. Shoemaker

—

Manager
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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 Section 368 of the Internal
Revenue Code of 1986, as amended (the "Code").

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

Name and Street Address Jurisdiction Eqtity Type
Shoemaker Enterprises, Inc. Florida Corporation
4121 Roberts Point Road
Sarasota, Florida 34242
Florida Document/Registration Number: P03000092273
FEI Number: 88-0379172 o,
Ealdy: -
SECOND: The exact name and jurisdiction of the surviving party (“SurvivingT: ;_i_)‘rpitegﬁ Tt
Liability Company”) is as follows: 3;:{% ;;a) %
Name and Street Address Jurisdiction Entity Tme“;“?z =
e S
Shoemaker Enterpnises, LLC Florida Limited Liability Corgfg(%y %
4121 Roberts Point Road ' @\'ﬂ
Sarasota, Florida 34242

Florida Document/Registration Number: LO7000040255
FEI Number: 88-0379172

THIRD: Terms, Conditions and Statements in compliance with Chapter 607 and 608 of the
Flotida Statutes and Section 368(a)(1)(F) of the Code.

A The effective date of the merger is to take place on the date which it is filed with the
Florida Department of State, Division of Corporations (the “Effective Date™).

B. The Merging Corporation and the Surviving Limited Liability Company shall be a
single entity known as Shoemaker Enterprises, LLC.

C. The Merging Corporation shall cease to cxist following the “Effective Date™ of the
merger,

D. The Merging Corporation and the Surviving Limited Liability Company shall be treated
the same for federal income tax purposes and thercfore the Surviving Limited Liability Company shall
use the same tax identification number as the Merging Corporation.

E. _Thc cotporate entetprise shall continue uninterrupted and is thercfore a mere change of
corporate vehicles for federal income tax purposes. In addition, the entire value of the proprietary



2
94/23/2007 14:27 239-2548789 COX & NICI PAGE 2

interest in the Merging Corporation is to be preserved in the reorganization and within the Surviving
Limited Liability Company.

F. The purpose of the merger, in part, is to protect the business assets from the owner’s
creditors and to allow for the continued management structure in that therc is a higher protection
against the creditors of the owners afforded under state law in a Timited liability company structure. As
such, the transaction and acts contemplated in this Plan are an ordinary and necessary incident of the
conduct of the business,

G. The Surviving Limited Liability Company shall possess all the rights, privileges,
powers, causes of action, and interest of the Merging Corporation; and all property, real and personal,
and all debts due on whatever aceount, and every other intercst belonging to or duc 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
debts, liabilities and obligations of thc Merging Cotporation; and all existing or pending claims,
actions or procecdings 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 rights of ereditors nor any liens upon the property of
the Merging Corporation shall be impaired by thc merger.

L With respect to each entity, the aggregate amount of net assets of the Merging
Corporation that was available to support and pay distributions before the merger, shall continue to be
available for the payment of distributions by the Surviving Limited Liabtlity Company, except to the
extent that all or a portion of those net assets may be transferred to the stated capital of the Surviving

Limitcd Liability Company. o,
) : =24 =
J. The cost or other basis of all property transfetred incident to this Plan shall bq;}}i_g costs
and basis as held by the Merging Corporation. T2 ~
' s
‘:-ﬂ""
FOURTH: Conversion of Ownership Intergsts Tl =
-t [
o ®
The manner and basis of converting the interests, shares, obligations or other securities h —

imerged party into the interests, shares, obligations or other securities of the surviver, in whol@ﬁn w9
part, into cash or other property are intcnded to comply with Section 368(a)(1)(F) of the Code and
specifically is as follows:

A. All of the Shareholders of the Merging Corporation and the Members of the Surviving
Limited Liability Company and the outstanding percentage of ownership percentage interests issued
are identical. At and after the Effectivc Date, all of the previously issued and outstanding shares of
common stock of the Merging Corporation that were issued and outstanding immediately prior to the
Effective Date shall be automatically surrendered and canceled. '

B. Upon the sutrender and cancellation of the Merging Corporation’s outstanding stock
certificates, the Surviving Limited Liability Company shall issue membership certificates representing
ownership of the Surviving Limited Liability Company to the Member in identical interests as owned

prior to the merger/reorganization. No money or distributions or other dispositions shall be received or
given under thig Plan. :

aF i



23
B4/23/2887 14:27 239-2548789 COX & NICI PAGE

C. Thc Merging Corporation and the Surviving Limited Liability Company hereby
acknowledge that the transfer of ownership intcrests are to be treated as if the Surviving Limited
Liability Company received the assets and liabilities of the Merging Corporation in exchange for its
membership units in a non-recognition event under Section 1032(a) of the Code.

D. In addition, the Merging Cotporation and the Surviving Limited Liability Company hereby
acknowledge that subsequent to the transfer of assets for the ownership interests in the Surviving
Lirnitcd Liability Company the Merging Corporation shall thercafter issue the membership units of the
Surviving Limited Liability Company to its Shareholders in exchange for the Sharcholder’s stock
certificates in the Merging Corporation in a non-rccognition event under Section 354{a)(1) of the
Code.

FIFTH: The name and address of the manager of the Surviving Limited Liability Company are
as follows:

David W. Shoemaker

4121 Raberts Point Road
Sarasota, Florida 34242
SIXTH: SIGNATURE(S) FOR EACH PARTY: o
)

Under penalties of perjury, we declare that we consent to the above Plan of Merger;dfﬂthe
Merging Corporation and Surviving Limited Liability Company and that we have examined thlsﬁan, Ee
and to the hest of our knowledge and belief, it is true, cotrect, and complete. As an Officer of the %)
Merging Corporation and Manager of the Surviving Limited Liability Company, we further decflgre
that we are authorized to execute this Plan and statcment on its behalf. P
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Name of Entity Title or Pogition =1

Shoemaker Enterpriscs, Inc. President

DaVIdWW\
Shaemaker Enterprises, LLC Manager

David W—Shoemaker




