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ARTICLES OF MERGER
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LEWd THOMPSON AND SON, INC., an Arkansas corpofation, not qualified in
Florida

INTO

LEW THOMPSON AND SON, INC., a Florida entity, PG3000001063.

File date: January 6, 2003

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Jin Smith
Secretary of Stats

Japuaxy 7, 2003

LEW THOMPSON AND BON, INC, .
8575 GULTFT BLVD., #501
NAVARRE, FL 32586

SUBJECT: LEW THCOMPSOHN AND BON, INC.
REF: P0O3000001063

We received your alectronically transmitg;d document. Howeavaer, the
document has not been fllaed. Please make tha following cgorrections and
refax the complate document, inciunding the electronic fillng cover sheet.

Thae current name of the entity 1 as referenced above. FPlease correct
your document accordingly.

PLEARSE CORRECT THE NAMES OF THE CORPORATIONS IN THE HEADING ON THE FIRST

PAGE,
(

Pleasa return your document, alonyg with a copy of this latter, within 60
dayg or your fillng will be considered abandoned.

If you have any questions concerning thegfiling of your document, please
call {850) 245-6880.

Karen GFibson FAX Aud. #: HO3000006368
Document Specialist Letter Number: T703A00000746

Division of Corporations - P.Q. BOX 6327 -“Tallabassee, Florida 32314
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STATE OF FLORIDA T T
ARTICLES OF MERGER OF G
G
LEW THOMPSON AND SON, INC. i
an Arkansas corporation
INTO

LEW THOMPSON AND SON, INC.
a Florida comporation

Pursuant to Florida Statufes Section 607.1101, entitled “Merger,” the umdersigned
corporations adopt the following Articles of Merger: —

FIRST: The Plan of Merger (“Plan of Merger”) attached hereto as Exhibit A was adopted
by the Board of Directors and all of the sharcholders of Lew Thompson and Son, Inc., an Arkansas
corporation (the “Merged Comporation”), on January 3, 2003. The Plan of Merger was adopted by
the Board of Directors and all of the sharchoiders of Lew Thompson and Son, Inc., a Florida
corporation (the “Surviving Corporation™), on January 3, 2003.

SECOND:  The Effective Date of these Articles of Merger shall be the date filed with
the Florida Secretary of State in accordance with Florida Statutes Chapter 607.

THIRD: At the Effective Date the following actions will occut in accordance with the
Plan of Merger:

a. The Merged Corporation shall be merged with and into the Surviving Corporation
(hereinafler, the “Merger™).

b. The Articles of Incorporation of the Surviving Corporation as in effect immediately
prior to the Effective Date shall thereafter continue in full force and effect as the
Articles of Incorporation of the Surviving Corporation until altered or amended as
provided therein or by law.

|

C. Immediately prior o the Merger, the sharcholders of the Merged Corporation were
also the shareholders of the Surviving Corporation, and as a result of the Merger, the
ownership' interest of the Surviving Corporation’s sharcholders shall remain the
same at the Effective Date of the Merger.
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IN WITNESS WHEREQF, the undcmgncd have executed these Artloles of Merger as of
this 3™ day of January, 2003.

MERGED CORPORATION:

Lew Thompson and Son, Inc.,
an Arkansas corporation

By,__4 :
Bopy W. mpéon, President

SURVIVING CORPORATION:

Lew Thompson and Son, Inc.,
a Florida corporation

By: -~/ .
Bobly W. Thompsén, President

{ ((H03000006369 0)))
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PLAN OF MERGER

THIS PLAN OF MERGER, made and enicred into this 3% day of January, 2003, by 4and
between Lew Thompson and Son, Inc., an Arkansas corporation (the “Merged Corporation™), and
Lew Thompson and Son, Inc., a Flonda corporation (the “Survwmg Corporation™).

‘WITNESSETH:

WHEREAS, the Merged Corporation desires to merge with and into the Surviving
Corporation in ofder to effect a change in the place of organization of the Merged Cérporation
(hereinafler called the “Merger’™);

WHEREAS, the Board of Directors of the Merged Comporation deem it advisable and in the
best intcrests of the Merged Corporation to merge with and into the Surviving Corporation pursuant
to the applicable provisions of the Florida Business Corporation Act (the “Florida Act”) and the
Arkansas Business Cotporation Act (the “Arkansas Act™);

WHEREAS, the parties intend that the Merger qualifies as a reorganization mnder Section
368(a)}(1)(F) of the Internal Revenue Code of 1986, as amended, regarding a change in the place of
organization of the Merged Corporation, so that no gain or loss will be recognized by the Merged
Corporation for federal income tax purposes; -

WIIEREAS, the Board of Dircctors deem it advisable that the Surviving Cotporation shall
be the surviving corporation of the Merger and its corporate existence as a continuing corporation
under the lIaws of the State of Florida shall not be aﬁ'ected in any manner by reason of the Merger
except as set forth herein; and

WHEREAS, this Plan of Merger was approved and adopted by the Board of Directors and
all of the sharcholders of the Merged Corporation and the Surviving Corporation in the mamer
prescribed by the Florida Act and the Arkansas Act.

NOW THEREFORE, in consideration of the muinal covenants, agreements and provisions
contained herein, the partics hereto agree, in accordance with the provisions of the Florida Act and
the Arkansas Act, that the Merged Corporation shall be and hereby is merged with and into the
Surviving Corporation, and that the terms and conditions of the Merger, the mode of carrying the
same into effect, and the mamner and basis of converting or otherwise dealing with the shares of
stock of the Merged Corporation shall be as hereinafter set forth.

( { (H03000006369 0)))



01/07/2003 12:15 FAX 813 2291660 SHUMAKER LOOF KENDRICK [ oos

"({ (403000006369 0)))

CORPORATE EXISTENCE _
A, The term "Effective Date" shall mean the later of the détes if not the same, on

which the Articles of Merger are filed with the Secretary of State of Arkansas and the Secrefary
of State of Fldrida.

B.  On the Effective Date, (i) the scparate existence of the Merged Comoration shall
cease, (ii) the Surviving Corporation shall continue and be governed by the laws-of the State of
Florida, (iii) all propetty, real, personal, tangible and intangible and mixed, of every kind, make and
description, and all righis, privileges, powers and franchises, whether or not by their terms
assignable, all immunities of a public and of a private nature, all debts due on whatever account and
all other choses in action beiongmg to the Merged Corporation shall be taken and be deemed 10 be
irangferred to and vested in the Surviving Corporation and shall be thereafter as effectively the
property of the Surviving Corporation as they were the property of the Merged Corporation, and (iv)
the title to any property, real, personal, tangible, intangible or mixed, wherever situated, and the.
ownership of any right or privilege vested in the Merged Corporation shall not revert or be lost or be
adversely affected or be in any way impaired by reason of the Merger, but shall vest in the Surviving
Corporation.” Upon the Merger becoming effective, all rights of creditors and all liens upon the
property of the Merged Corporation shall be preserved unimpaired, limited to the property affected
by such liens at the time of the Merger becoming effective, and all debts, contracts, liabilities,
obligations and duties of the Merged Corporation shall thenceforth attach to the Surviving
Corporation and may be enforced against it to the same extent as they had been incurred or
contracted by it. :

B. The identity, existence, purposes, powers, franchises, rights and immunitics, whether
public or private, of the Surviving Corporation shall continue unaﬂ'cctcd and unimpaired by the

Merger, except as mochﬁed in this Plan of Merger.

ART];:!;E‘ Il

(8] Y1

_ The Articles of Incorporation of the Surviving Corporation in effect immediately prior to the
Effective Date shall, upon the Effective Date, be and remain the Atticles of Incorporation of the -
Surviving Corporation until the same shall be altered, amended or repealed.

B
BYLAWS OF SURVIVING CORPORATION

The Bylaws of the Surviving Corporation in effect immediately prior to the Effective Date

ghall, upon the Effective Date, be and remain the Bylaws of the Surviving Corporation until the
same shall be altered, amended or repeaied.

- {{({B03000006369 0)))
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The Board of Directors, officers and shareholders of the Surviving Corporation in effect
immediately prior to the Effective Date shall, upon the Effective Date, be and remain the directors,
officers and sharcholders of the Surviving Corporation until their successors are elected end
qualified or until the sharcholders transfer the shareholders’ ownership interest in the Surviving
Corporation.

ARTICLE Y
Wﬂﬁm

Immediately prior to the Merger, the shareholders of the Merged Corporation
were also the shareholders of the Surviving Corporation, .and as a result of the Merger, the
ownership interest of the Surviving Corporation’s - sha:eholders shall remain the same at the
Effective Date of the Merger.

: G
ARFPROVAL OF MERGER

This Plan of Merger has been approved by the Board of Directors and all of the shareholders
of the Merged Corporation and the Surviving Corporation.

ARTICLE VII
ASSIGNMENT
If at any time the Surviving Corporation shall consider or be advised that any further
assignment or assurances in law are necessary or desirable to vest, perfect, or confirm or record
in the Surviving Corporation the title to any property or rights of the Merged Cetporation, of to
otherwise carry out thé provisions of this Plan of Merger, the proper officers and directors of the
Merged Corporation as of the Effective Date shall cxccute and deliver any and all proper deeds,
assignments, and assurances in law, and dec all things necessary or proper to vest, perfect,
confirm, or record the title to such property or rights in the Surviving Corporation.

ARTICLE VI
AMENDMENT

At any time before the filing of the Articles of Merger with the Secretary of State of the
states of Arkansas and Florida to be filed in connection with this Plan of Merger, the directors of
the Surviving Corporation may amend this Plan. If the Articles of Merger already have been
filed with the respective Secretaries of State, amended Articles of Merger shall be filed with the
Secretaries of State, but only if such amended Articles of Merger can be filed before the
Effective Date.

({(HO3000006369 0))) 5 -
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ARTICLE IX ;
TERMINATION ‘ )

If for any reason consummation of the Merger is inadvisable in the opinion of the Board
of Directors of the Surviving Corporation, this Plan of Merger may be terminated at any time
before the Effective Date by resolution of the Board of Directors of the Surviving Corporation.
On termination as provided in this Plan of Merger, this Plan of Merger shall be void and of no
further effect, and there shall be no liability by reason of this Plan of Merger or the termination
of this Plan of Merger on the part of the Surviving Corporation or the Merged Corporation, or
their directors, officers, employees, agents, or sharcholders,

ARTICLE X
EXPENSES

The Surviving Corporation shall pay all expenses of accomplishing the Merger,

IN WITNESS WHEREOF, the Merged Corporation and the Surviving Corporation have
signed this Agreement under their corporate seals the day and year first above writlen.

MERGED CORPORATION:

Lew Thompson and Son, Inc.,
an Arkansas corporation

By ol 1) Horestenc
Botiby W, Thompson, President

SURVIVING CORPORATION:

Lew Thompson and Son, Inc.,
a Florida corporation

By: M M/;W"[

"Bobif W. Thompsof, President

(((HO3000006369 0))}



