Po2sssorse37

(Ref;uestor‘s Name)

(Adi‘lress)

{Address)

(City/State/Zip/Phone #)

[]Pexup [ war ] wai

(Business Entity Name)

(Document Number)

Certified Copies .

Ceriificates of Status

Special Instructions to Filing Officer:

Office Use Only

WA

900043656089

L3008 -0 0R0--022 s 70,00

Wiy
LR

s

(
CH

g™

& Owiiiae OFC 3 0

i
[ ]
=8 R
—8 oz
T e [ ]
TRk D
R
T
1D o
-t R
e 2
Sy —
o “
L £
AR |

2004

daid




Capitol Services, Inc. .
2750 Old St. Augustine Rd., N-145

Tallahassee, FL. 32301 - (850) 878-4734
Kathi or Brent

Office Use Only

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

/ {Corporation Name) (Document )
2V DS DG Tnce T _ Per- /3957
(Cérporation Name) {(Document #)
3' — —_—— - - -
{Corporation Name) (Document #)
4, ,
(Corporation Name) {Document #)
Walk in Pick up time __ 12/30/04 0 Certified Copy
-
O Mail Out o Will wait  Photocopy 0 Certificate of Status
NEW FILINGS _ AMENDMENTS
O Profit }ﬁ Amendment
O Not for Profit 0 Resignation of R.A., Officer/Director
O Limited Liability 0O Change of Registered Agent
O Domestication O Dissolution/Withdrawal
O Other #-Merger
OTHER FILINGS ) - _ REGISTRATION/QUALIFICATION
O Annual Report a Foreign
O Fictitious Name O Limited Partnership
2 Reinstatement
3 Trademark
O Other

l Examiner’s Initials

CRZEQZI(7/97)



e

=

ARTICLES OF MERGER CE R

OF DENSLOW-SULTANA DESIGN GROUP, INC. INT@%; Z;
DSDG, INC. fﬁﬁ =

Mo o

"ﬂ" =
Purguant to the provisions of Section 607.1105, et. _“Eg ~of
- ._.._..1 &+~

the Florida Statutes, the undersigned corporations adcpt Eﬁe
following Articles of Merger for the purpose of merging them into
one of msuch corporations.

1. The Plan of Merger was approved by the Shareholders of

each of the undersigned Corporations in a manner pregcribed by the

Florida Business Corporation Act. The Plan of Mexrger is attached

to these Articles of Merger as Exhibit "A" and inccrporated by

reference herein. The effective date of the Plan of Merger is

December 28, 2004

2. The dates of adoption of the Plan of Merger by the

Shareholders were: ==

Name of Corporation Date

DsDha, INC.,

a Florida corporation December 26, 2004

DENSLCW-SULTANA DESIGN GROUP INC.,
a Florida corporation ' : December 26, 2004

3. As to each of the undersigned corporaticne, the number of

shares outgtanding, and the designaticon and number of ocutstanding

ghares of each class entitled to vote as a class on such Plan, are

ag follows:

a3id



Name 6f Corporation . Numpber of Shares Outstanding

DS8SDGE, INC. S o 200
DENSLOW~SULTANA DESIGN GRCOUP, INC. 200
4. As to each of the undersigned corporations, the total

number of shares voted for and against such Plan, respectively, are
as follows:

Name of Corporation Total Voted For Total Voted Against

DS8DE, INC. . 200 - -0-

DENSLOW-SULTANA DESIGN :
GROUP ,— INC. 200 -0~

DSDG, INC., a FGT‘ corporation,
By: \S!Wv( ™~ -

Thomdsg C. TelMalow
Its: President

DATED: December 28, 2004.

DENSLOW-SULTANA DESIGN GROUP, INC,

AT

Thémas C. Denslow
Its: President

IMC:sam\H1 \APPS\wpBO\ 1453 \Artigle of Merger.doo



EXHIBIT "A"

PLAN OF MERGER

THIS PLAN OF MERGER dated December 28, 2004, by and between
bsDG,” INC., a Florida corporation (hereinafter referred to as
"DEDG" or "Surviving Coiporation"), and DENSLOW-SULTANA DESIGN
GROUP, INC., a Florida corporation (hereinafter referred to as
"Denslow-Sultana" or "Absorbed Corporation®}.

WITNESSETH:

WHEREAS, DSDG is a corporation organized and existing under
the laws of the State of Florida with its principal office at 235
5. Ospreey Avenue, Sarasota, Florida 34236; and

WHEREAS, DSDG has a capitalization of Seven Thousand Five
Hundr&d (7,500) authorized shares of $1.00 Par Value Common Stock,
of which Two Hundred {(200) shares are issued and outstanding; and

WHEREAS, Denslow-8ultana is a corporation organized and
existing under the laws of the State of Florida, with its principal
office at 235 8. Ogprey Avenue, Sarascta, Florida 34236; and

WHEREAS, Denslow-Sultana has a capitalization of Seven
Thousand Five Hundred (7,5C0) authorized shares of %1.00 Par Value
Commeon Stock of which Two Hundred {200) shares are issued and
outstanding; and

WHEREAS, the Board of  Directors of the constituent

corporations deem it desirable and in the best interest of the



corporations and thelr shareholders that Denslow-Sultana be merged
into DSDG pursuant to the proviesions of Sections 607.1101 et geq.
of the Florida Business Corporation &ct, in order that the
trangaction qualify as a "reorganization" within the meaning of
Section 368(a) (1) (A} of the Internal Revenue Code of 1986, as
amended. -

NOW THEREFORE, in consideration of the mutual covenants and

subject to the terms and conditions hereinafter set forth, the

congstituent corporations agree as follows:

S8ECTION ONE - MERGER

Effective December, 28, 2004 Denslow-Sultana Design CGroup,
Inc¢., “8hall merge with and intec DSDGE, Inc., which will be the
Surviving Corporation. The name of the Surviving Corporation shall
be DLSDG, Inc. -

SECTION TWO - TERMS AND CONDITIONS

On the effective date of the merger, the separate existence of
the Absorbed Corporation shall ceasge, and the Surviving Corporation
shall succeed to all the zrights, privileges, immunities and
franchiges, and all of_the property, real, personal and mixed of
the Absorbed Corporation, without the necessity for any separate
transfer. The Surviving Corporation shall thereafter be
responsible and liable for all liabilities and obligations of the

Absorbed Corporation, and neither the rights of creditors nor any



liens onr the property of the Absorbed Corporation shall be impailred
by the merger.

SECTION THREE - CONVERSICN OF SHARES

The manner and basis of converting the shares of the Absorbed
Corporation into shares of the Surviving Corporation 1s as follows:

(a) Each share of the $1.00 Par Value Common Stock of
Denslow-8ultana issued and cutstanding on the effective date of the
merger shall be converted into one (1) share of the $1.00 Par Value
Common’ Stock of_ DSDG, which shares of Common Stock of the Surviving
Corporation shall thereupon be issued and outstanding.

(b} The conversion shall be effected as follows: After the
affective date of the merger, each holder of certificates for
shares of Common Stock in the Absorbed Corporation shall surrender
them to the Surviving Corporation or its duly appointed agent, in
such manner as the Surviving Corporation shall legally reguire.
One additional.share of_the Surviving Corporation shall be issued
for &@ch one share of the Absorbed Corporaticn surrendered in
exchange therefor.

SECTION FOUR - CORPOQRATE STATUS UNDER
THE INTERNAL REVENUE CODE

The Surviving Corporation will continue to be treated as an
S Corporation under the Internal Revenue Code of 1986, as amended.
When the Absorbked Corporatiocn, an S Corporation, shall cease on the

effective ‘date of.the merger, the taxable year of the Absorbed



Corporation will end. The Surviving Corporation shall succeed to
all corpoérate takx liabilities of the Absorbed Corporation.

SECTION FIVE - CHANGES IN ARTICLES OF INCORPORATION

The Articles of Incorporation of the Surviving Corporation
shall continue to be its Articles of Incorporation following the
effective date of the merger.

SECTION SIX - CHANGES IN BYLAWS

The Bylaws of. the Surviving Corporation shall continue to be
its Bylaws following the effec¢tive date of the merger.

SECTION SEVEN - DIRECTORS AND OFFICERS

The Board of Directors of the Surviving Corporaticn shall
consist of a minimum of one member. The Director of the Surviving
Corporation on the effective date of the merger “shall be the
following person, whe shall serve until ‘the next annual meeting of
the Surviving Corporation or until his successcr has been duly
elected or appeointed and qualified:

Thomag C. Denslow
Mark Sultana

The officers of the Surviving Corporation on the effective
date of the merger "shall be the following person, who shall serve
until the next anntzl meeting of the Board of Directors or until

his successors have been duly elected or appointed and qualified:

President: Thomas C. Denslow
Vice President: - " Mark Sultana
Secretary: Mark Sultana
Treasurer: Mark Sultana



SECTION EIGHT - PROHIBITED TRANSACTIONS

Neither of the constituent corporations shall, prior to the
effective date of the merger, engage in any activity or transaction
other than in the ordinary coitse of business, except that the
Absorbed and BSurviving Corporations may pay regular gquarterly
dividends on their outstanding Common Shares, and take all action
necessaty or appropriate under the laws of the State of Florida to
consummate this merger.

SECTION NINE - APPROVAL BY SHAREHOLDERS

This Plan of Merger shall be submitted for the approval of the
shareholders of the constituent corporaticns in the manner provided
by the applicable_-laws of the State of Florida at meetings to be
held on or before December 26, 2004, or at such other time as to
which the Boards of Directors of the constituent corporations may
agree. .

SECTION TEN - EFFECTIVE DATE OF MERGER

The effective date of this merger shall be December 31, 2004.

SECTION ELEVEN ~ ABANDONMENT OF MERGER

This Plan of Merger may be abandoned by actions of the Board
of Directors of either the Surviving or the Absorbed Corporation at
any time prior to the effective date, if the merger is not approved
by the stockholders of either the Surviving or the BAbsorbed

Corporation on or before .



SECTION TWELVE - EXECUTION OF AGREEMENT

This Plan of Merger may be executed in any number of
counterparts and each such counterpart shall constitute an original
instrument.

Executing on behalf of the parties by their officers, sealed
with their corporate seals, and attested by their respective
secretaries, pursuant to the authorization of the respective Boards

of Directors on the date first above written.

DSDG, ida jCorporation

President

s 5. Denslow,

eifsiow, President

Aftes

Mark Suij?na} Secretary -




