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- Puxguant to the Section 607.1105 of the Flogida Statutes, the undersigned corpotrations,
Eliason Transitory Subsidiary, Inc., a Florida corporation, and W.S. Eliason Company, a Florida
corporation, adopt the following Articles of Merger for the purpose of merging Eliason
Trapsitory Subsidiary, Inc. into W.S., Eliason Companmy:

Plan of Mergei*

The Plan of Merger setting forth the terms and conditions of the merger of Eliason
Transitory Subsidiary, Inc. into W.S. Eliason Company Inc. is attached to these Articles as an
exhibit and incorporated herein by reference;

Adoption of Plan

1. There are 1,000 shares of common stock, éach of $1.00 par value of W.S. Eliason
Company issued and ouistanding that were entitled to voie on the Plan of Merger. All shares
were voted in favor of the Plan of Merger and nons were voted against the Plan of Mexger as
evidenced by & writien consent that was signed by all of the shareholders of W.S. Eliason
Company.

2. There are 1,000 shares of conumon stﬂck, each of $1.00 par value of Eliason Transitory
Subsidiary, Toc. issued and omstanding that were entitled to vote on the Plan of Merger. All
. shares were voted in favor of the Plan of Merger and none were voied sgainst the Plan of Mexger
; . 48 evidenced by a'wnttcn consent that was signed by all of the shareholders OfEHason Transltory

i ‘Bubsidiary, Inc.
Effective Date
The Plan of Metrger shail be effective on the Ehng ofthcsc Articles with the Departmernt
of Gtate,
In witness whereof, each of the nndersigned corporations have camsed these Asficles o be
signed as of Augnst 19, 2005,
. . W.S. Eliasan Company
é s, Ehastm, President
EXiason Transitory Subsidiary, Inc.
) T SEhasom,Pres;tdent ’
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Plan and Agreement for the
Merger of Eliason Transitory Subsidiary, Inc.
with and into W.S. Eliason Company

This is a Plan and Agrecroent of Merger (“Agrecment”) between W.S. Eliason Company, a
Florida colpomtion (tbe “Surviving Corporation”), and Eliason Transitory Subsidiary, Inc., a
Florida corporation {the “I\/Im'gmg Corporation™). W.S. Eliason, Ltd. Company, a Florda limited
liability company (“Parent™), is the sole owner of all of the issued and ouistanding stock of
Merging Corporation. Whynn 8. Elisson, Corinne D. Eliason, Tara L. Eliason and John A,

Elason (“Shareholde:rs ") are the owners of all of the issued and outstanding stock of Surviving
Corporation. Parent is a party fo ihis A,gr:eemant solely to evidence its conctirrence with and
willingness to be bound to its obligations under this Agreement.

Article 1, Plan of Merger
Plan Adopted -

1.81. A plan of merger of Merging Corporation and Surviving Corporation, purstant to Section
607.1101 of the Florida Statutes Is adopted as follows: -

. (a) Merging Corporation shall be merged with and into Surviving Corpora!mn, )
exist and be governed by the Iaws of the State of Florida; i

® On the Bffective Date (as defined below), the separate: corporate existence of
Merging Corporation shall cease, and “Surviving Corporation shall succeed, without other
transfer, to 21l the rights and property of Merging Cotporation and shall be subject 1o all the debis
and liabilities of Merging Corporation in the same manner as if Surviving Corporation had itself
incmred them. All tights of créditors and all liens on the property of each congtituent corporation

shall be preserved unimpaired, limited jn. Lien fo the property affected by the liens munediately

prior to the merger;

(c) Surviving Corporatiop. will carry on. business with the asscts QfMergm.g
Corporation, as well as with the assets of Surviving Corporation;

{d) Parent will surrender all of its shares mMe.rgmg Corporation s]:lam in the manner
hereinafter set forth;

(e) Shareholdgrs will surrender all of their shares in Surviving LCorporation in th¢- N

manner bereinafter sct forth;

& In exchange for the shares of Mcrgmg Corporation. srrendered by Parent,
Sharcholders will transfer o Patent their ghares in Surviving Coxporation;

(g  In exchange for the shares of Surviving Corporation swrendered by Shareholder,
Parent will issue and transfer to Shareholders membership interssts in itself in fe percentage
interests as follows: Whyon S. Eliason — 27%; Connnc D, Eliason — 27%; Tara L. Eliason —
23%: and John A. Eliason —23%;

N [
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Effective Date

1.02. The effective date of the merger (“Effective Date™) shall be the date when the Articles of
Merger are filed by the Department of State. '

Article 2. Representations and Warranties of Constituent Corporations
Non-Survivor

2.01. As a matedal inducement to Surviving Corporation to execute this Agreement and
petform its obligations under this Agreement, Mexging Corporation yepresents and warrants to
Surviving Corporation as follows:

(8) Mexging Corporation is a corporation duly organized, validly existing, and in
good standing under the laws of the State of Florida with corporate power and anthority to own
property and carry on its business as it is now being conducted. Merging Corporation is not
required to be qualified as a foreign corporation to transact business in any other hurisdiction,

(&}  Merging Corporation has authorized 10,000 shares of common stock, each of
$1.00 par value, of which 1,000 shares are validly issued and ontstanding, firlty paid, and non-
aggegsable on the date of this Agreement.

(c) All required federal, state, and loecal iax returns of Merging Corporation bave been
aecorately prepared and doly and timely filed, and &1l federal, state, and Jocal taxes required to be
paid with respect to the periods covered by the returns bave been. paid. Mm‘gmg Comporation has
not been delinguent in the payment of any tax, or assessment. :

Sorviver

2.02. .Asa material inducement to Merging Corporation to execute this Agreement and perform ,,
its obligations under this Agresment, Surviving Corporation represcnts and warrants 0 Mexging
Corporation as follows;

(2} Surviving Corporation is a corporafion duly organized, validly existing, and in
good standing under the laws of the State of Florida with corporate power and authority to own
propecty amd catry on its business as it is now being conducted. Swrviving Corporation is not
required to be qualified as a foreign corporation to trapsact business in any other jurisdiction.

{b)  Surviving Corporation bas authorized 10,000 shares of common stock, sach of
$1.00 par value, of which 1,000 shares are validly issued and outstanding, fully paid, and non-
assessable on the date of this Agreement.

Securities Law

2.03. The parties will mutually amaoge for and manage all necessary procedures under the
requircents of federal and applicable state securitics laws and the related governmmental
agencies and supervisory commissions io the end that this plan is properly processed io comply
with registration formslities, or to take full advantage of any appropriate cxemptions from
registration, and to otherwise be in accord with applicable antifraud restrictions.

al | (105000204279 3)))
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Ariicle 3. Covenants, Actions, and Obligations Prior to the Effective Date
‘Interim Conduct of Business; Limitations

3.01. Execept as limifed by this Section, pending consummation of the mexger, each constituent

- corporation will carry on its business in substantially the same manner as before and will use its

best efforts to poaintain its business organization intact, to retain its present employees, and to

maintain its relationshipe with suppliers and other business contacts. Except with the prior

i wriiten consent of Surviving Corporation, until the first {0 ocerr of consummation of the merger

' . or the termination of this Agreement, Merging Corporation shall not:

(a) Declars or pay any dividend or make any other distributior on its shames;

{b) Create or issue any indebtedness fox barrowed money; or

{c) Enter into any transaction othm' thag those involved in carrying on ifs crdinary
course of business.

Submission to Shareholders

3.02. This Agreement shall be submitted separately to the sharcholders of the constifuent
corpotations for their approval to the extent and in the manner required by applicable law.

Conditions Precedent to Obligations of Merging Corporation

3.03. Except as expressly waived in writing by Merging . Corporation, all of Merging
Corporation’s obligations under this Agreexent are subject to Surviving Corporatmn ]
campletion, on or before the Effective Date, of each of the following conditions:

(@  Surviving Corporation shall have performed and complied with all agreemends
and conditions required by this Agrecment o be performed snd complied with by it prior to or
. onthe Effective Date;
' b} No action or procesding by any govemmenial body or agency shall have been
i threaimed,asserwd,armstrmwdmmuainorpmhbﬁthecmymgmﬂufﬂwumm-
contemplated by this Agreement; and
(€ Al corporate and other proceedings and action taken in comnection with the
transactions contemplated by this Agreement ad afl certificates, opinions, agreements,
" nstrnments, and documents shall be satisfactory in form and substance to Mexging Corporation.

Conditions Precedent to Obligations of Surviving Corporation

3.04. FExcept ss may be expressly waived in writing by Sarviving Corporation, all of the
obligations of Surviving Corporation under this Agreement are subject fo the satisfaction, prior
to or on the Effective Date, of cach of the following conditions by Merging Corporation:

(a} Merging Corporation shall have performed and complied with all agreemients or
conditions required by this Agreement o be performsd and complied with by it prior to or on the
Effective Date; '

(b) No action or proceeding by any governmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the carvying out of the transactions
coptemplated by this Agreement; and

3- ((@T05000204279 3)))
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©  All corporate and other proceeditigs and action taken in connection with the
transactions contemplated by this Agreement and all cextificates, opinions, agreeoends,
instruments, and documents shall be satisfactory in form and substance to Surviving Corporation.
Article 4. Manper of Converiing Sharcs
Manmer

4.01. Parent shall surrender its shares in Merping Corporation sheres to the Secretary of
Surviving Corporation. promptly after the Effective Date, in exchange for shares of Suxviving
Corporation to which they are enfitled under this Axticle 4 of this Agrecment.

4.02. The Shareholders shall swoender their shares in Swrviving Corpotation to the Sccretary of
Parent prompily after the Effective Date, in ;x.changc for shares of Parent to which they are
entitled wnder tbas Axticle 4 of this Agrecment.

Basis
4.03. Parent shall be entitled to receive 100% of the issued and ouvtstanding shares in Strviving

Corporation

4.04. Shareholders shall be entitled to receive membership interests in Parent in the satne
" percentage interests as follows: Whynn S. Elisson — 27%; Corrine D, Eliason — 27%; Tara L.
Eliason — 23%; and John A. Elisson — 23%.

et o

Shares of Survivor

4.05. The crrently outstanding 1,000 shares of common stock of Surviving Corpotation, .each
of $1.00 par value, sha]lncmmnammndingasoommon stock, cach of $1.00 pa:valuc, of
Surviving Carporaﬂon.

Article 5. Directors and Officers
Directors and Officers of Survivor

The present Board of Directors of Surviving Corporation shall contione to serve as the Roard of
Directors of Surviving Corporation. until the next annual meeting or until their successors have
been elected and qualified. If a vacancy shall exist on the Board of Directors of Surviving
Corporation on the Effective Date of the merger, the vacancy may be filled by the shareholders
as provided in the bylaws of Surviving Corporation. All persons who are as of the Effective Date
execuiive or administative officers of Suviving Corporation shall remsin as officers of
Surviving Corporation until the Board of Directors of Surviving Corporaticn shall determine
otherwise. The Board of Directors of Surviving Corposation may elect or appoint additional
officers as it deems necessary.,

Article 6. Bylaws
Bylaws of Survivor

The bylaws of Surviving Corporation, as existing on the Effective Date of the merger, shall
continue in full force as the bylaws of Swrviviog Corporation until altered, amended, or repealed
K- provzdndm the bylaws or as provided by law.

4.
(((H05000204279 3)))
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Article 7. Termination
Circurnstances

7.01. This Agresment may be terminated and the toerger may be abandoned at any time prior
to the filing of the Articles of Merger with the Sectetary of State, notwithstanding the approval
of the shareholders of either constituent corporation;

(@) By mutnal consent of the Board of Directors of the constitient coxporations;

(1) At the election of the Board of Directors of either constitw:nx corporation if:

(1) The number of shareholders of either consummt corporation, or of both,
- dissenting from the merger shall be so large as to makcthcmcrger,mﬂwop:monofmﬂeroard
of Directors, inadvisable or undesirable; or

(2)  Any material litigation or proceeding shall be instituted or threatened
agaiost either constituent corporation or their assets, that, in the opinion of either Board of
Directors, renders the merger inadvisable or indesirable;

(c) Any legislation shall be enacted that, in the opinion of either Board of Du'ectors,
tenders the merger inadvisable or sndesirable;

@ Between the date of this Agreement and the Effective Date, thers shall have been,
in the opimion of either Board of Directors, any matcrially adverse change in the: business
condition, financial or otherwise, of either constituent corporation; or

(e) At the election of the Board of Directors of Surviving Corporation if, without the
prior wriiten consent of Surviving Corporation, Merging Corporation shall have:

{1}  Declared or paid any distribution on its shares;
{2) Created oz issued any indsbtedness for borrowed money; or
{(3)  Entered into any transaction other than those mvolved in carrying on it
ordinary conrse of business.
Notice of Texrmination

7.02 Ifandccﬂmmmadcmmordmmththeprcccdmg Section. to tenminate this
Agreement and abandon, the xoerger:

(@  The President or any Vice President of the constiment corparation whose Board
of Directors has made the election shail give imxmediate written notice of the election to the other
congtituent corporation; and

(b) On the giving of notice as provided in paragraph (a), this Agreement s]mll .
terminate and the proposed merger shall be abandoped. '

Article 8, Imterpretation and Enforcement
Further Assurances

8.01. Merging Corporation agrees that from time to time after the Effective Date, as and when
requested by Surviving Corporation or by its successors or assigng, it will execute and deliver or
catse to be executed and delivered ali deeds and other instruments contemplated by or required
to effectuate the merger. Merging Corporation further agrees 10 take or canse 1o be taken any

-5- | (05000204279 3)))
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further or other actions as Surviving Corporation may deem necessary or desirable to vest in, to
perfect in, or o conform of record or otherwise to Surviving Corporation title to possession of all
the property, rights, privileges, powers, and franchises referred to in Article 1 of this Agreement,
and otherwise to carry out the intent and purposes of this Agreement.

MNofices

8.02. Any notice or other communication required or permitted under this Agreement shall be
properly given and deemed delivered when addressed as follows and: () deposited with the
United States Postal Service for transmittal by cextified or registered mail, postage prepaid; (b)
deposited with a nationafly recognized company within the United States that provides overaight
coutier service for transmittal, charges prepaid; or (c) sent via electronic communication such as
fax or email, but if only if so sent after 8:00 am and before 5:00 pm local time to the recipient’s
locafion on & bosiness day that is not a legal holiday, otherwise it will be deemed deliverad as of
8:00 wm on the naxt succeeding business day that ig not 2 legal holiday:

@ In the case of Merging Corporation, to 'W.5. Eliason. Company, Attn: Whynn 5.
Eliason, President, 5515 Oakmont Drive, Pace, Florida 32571 or to such other person or addrcss
as Merging Corporation may from tims to time request in writing;

(b}  Inthe case of Surviving Corporation, to Eliason Transitory Subsidiary, Ine., Atin:
Whynn S. Bliacon, President, 5515 Oakmont Drive, Pace, Florida 32571 or to such other person
or address as Surviving Corporation may from time to time request in writing; and

) In the case of Parent, to 'W.S. Eliason, Ltd. Company. Attt Whyno S. Eliason,
President, 5515 Oakmont Drive, Pace, Florida 32571 or to sach other person or address as Parent
may from time 1o tome request in writing.

' Entive Agreement; Counterparts

3.03. This Apreement and the exhibits to this Agreement contain, the entire agreement betwesen
the parties with respect to the contemplated trausaction. This Agreement oay be executed in any
aumber of counterparts, all of which taken together-shall be deemed one ongival. .

3.04. The validity, interpretation, and performance of this Agreement shall be govemed by,
consh‘ued,andenforcodmancurdancemthﬂwlaws of the State of Florida.

. | [Bod of text.}
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Bigned on August 19, 2005. - Tt o T

W.S. Eliason Company

Uhod Eluc

Whypp T EL’“‘FSO’J PR pdio T
Typed dx printed name and title

Attest:

Signature -

Corln?l-c D’ E“d‘ 0N, Sﬁﬂc&_‘}i?y_
Typed or printed name and title
[Affix or Imprint company sezl]

{((FH05000204279 3)))
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Signed on August 19, 2005.

Eliason Transitory Subsidiary, Inc.

“

<

kyny S, Erwwspn |, PRSnear
Typed ot printed name and title

Adttest: »
Signature ‘
_Car_‘mfm D. E“Q&Qﬂ. Scer:ffvr'}{

i ‘ Typed or puinted name and title
[Affix or impsint company seal]

-8~ (((H05000204279 3)))
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Signed on Augnst 19, 2005.

W.S. Eliason, Lid. Company

Signajlre

wgéFgQ S, ELnspy | PRt pioT
T. ox printed name and title

Attest: ,
Signature

Covinre. 0. Eligson. Secrmtary
Typed or ponted name and title I
[Affix or inaprint company seal]
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