ent of State

Florida Dep
Division of Corpotations
Public Ascess System

Electronic Filing Cover Sheet
age and use it as & cover sheet. Type the fax audit number (shown below) on the

Note: Please print this p.

Note: DO NOT hir the REFRESH/RELQAD button on your browser from this page. Doing so will
penerate another cover sheet,

top and bottom of all pages of the document.

(((HO5000245806 3)))

Ta:
Division of Corporations
Fax Numbser {a50)205-0380
Fram:
Account Wame M., BUAR KEIM COMPANY
Account Numbar : I19990000242
Fhona . {215)563-8113
Fax Numbar {21%)977-038& P
An B
o
T e
B e
——— L Y PR T e T T e DT e il s e __._..._?,_‘,;:-. d
~ .
o Th = O
O S = MERGER OR SHARE EXCHANGE % 2 % D)
Ly & = Tt
A -\
N MYERS CLAM COMPANY, INC. D R
PO~ 2% %
- c‘i; . . Fs ﬁ‘ d‘
('\ I~ s — =
; o= . Certificate of Status T 1 >
-~ &5 8 Certified Copy 0
N E‘Q)) S [Page Count 07
S - Estimated Cherge [ sis37s |
SomerlsFiing RuRlis Ancesmiiale:

hitps:/efile.sunbiz. org/scripts/efilcovr.exe

106/17/2005




L]

'10/17/2006 17:00 FAX 2159779338 M. BURR KETH COMPANY dioazr co7

(((HO5000245806 3)))
ARTICLES OF MERGER = F// o D
(Profit Corporations) 05 ocr /
The following articles of merger are subrmitted in accordanice with the Flor| } ness 67 rpyfa@n/%ct,
pursuant to section 607.1105, Florida Smatutes. A { 4/ { }’ OF S
| 45 SSEE /1 Te
First: The name and jurisdiction of the sirviving corporation: i DA
Name Jurisdiction Document Number
: (IFf koown/ zpplicable)
Myers Clam Company, Inc. Florida _ POS000138226

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
{If known/ spplicable)
C.E H. Management Corp. Florida POSGOD138214
F/NV Advancs, Inc. Florida PO5000140537
F/V Prescott, Inc. Florida PO5000137929
High Seas Harvesters, Inc. Florida POS000138235

Third: The Plan of Merger is attached.

Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida
Department of State,

OR £ / (Eater g specific date. NOTE: An effective date cannot be priof to the date of Bling or more
than 90 days xfter mecger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Metger was adopted by the shareholders of the surviving corporation on September 2o, 2005

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on September, 7o 2005

The Plan of Mcrger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval wags not required.

-~

(Attach additional sheets if necessaryj

(105000245806 3)))
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Seventh: SIGNATURES FOR EA ORPORATION

Name of Corporation Signature o icet o Typed or Printed Name of Individual & Title
Dirsctor
Myers Clam Company, Inc. ﬁ«—g)ﬁ'\ Arthur R. Myers, Jr., President
)
C.E.H. Management Camp. £ Arthur R. Myers, Jr., President
FN Advance, Ine. Arthur R. Myers, Jr., President

8
F/V Prescolt, Inc. /’/L(LL %\ Arthur R. Myers, Jr., Prasident
High Seas Harvesters, Inc. (ﬁ:{ A 'ﬁ '7‘2 Arthur R. Myers, Jr., President

(((EI05000245806 1))
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PLAN OF MERGER

Pursuant te section 607.1101, Florida Statues, and in accordance with
the laws of any other applicable jurisdiction of incorporation the
Shareholders of C.E.H. MANAGEMENT CORP., F/V ADVANCE, INC,, F/V
PRESCOTT, INC. and HIGH SEAS HARVESTERS, INC., (Herein after scmetimes
referred t¢o a2 the Merging Corporations) and MYERS CLAM COMPANY, INC.
{herein sometimes referred Lo as the Surviving Corporation)}, said
corporations hereinafter referred to jointly as the Copnstituent
Corporations, do hereby caertify that:

WHEREAS C.E.H. MANAGEMENT CORP. is a corpeoration organized
and existing under the laws of the State of Florida, its Certificate
of Incorporation, baving been filed in the office of the Florida
Secretary of State on QOchober 7, 2005, and

WHEREAS the total number of shares of stock which the
corporation has authority to isszue is one thousand (1,000) shares, of
which one thousand (1,000) shares are now issued and cutstanding; and

WHEREAS, F/V ADVANCE, INC. is a corporation organized and
existing under the laws of the State of Florida, lts certificate of
incorporation, having been filed in the office of the Florida
Secretary of State on October 14, 2005; and

WHEREAS the total number of shares which the corporation hes
authority to issue is one thousand (1,000) shares of which one
thousand (1,000) shares are issued and ocutstending, and

WHERERS, F/V PRESCOTT, INC. is a corporation organized and
existing under the laws of the State of Florida, its certificate of
incorporation having heen filed in the office of the Secretary of
State of Fleorida on Qctober 7, 2005, and

WHERBAS, the total number of shares which the c¢orporation
has authority to issue ig one thousand (1,000) shares of which
one thougand (1,000) shares are isgued and outstanding, and

WHEREAS, HIGH SEAS HARVESTERS, INC. ism a corporation
organized and existing under the laws of the state of Florida, its
certificate of incorporation having been filed in the ocffice of the
Secratary of State on Oc¢tober 7, 2005, and

WHEREAS, the total number of shares which the corporation has
authority to iseue is one thousand (1,000) shares of which ohe
thousand (1,000) ghares are issued and outstanding, and

WHEREAS, MYERS CLAM COMPANY, INC. is a corporation organized
and existing under the laws of the State of Florida, its certificate
of incorporation having been filed in the office the Secretary of
State on Oc¢tobexr 7, 2005, and

WHEREAS, the total number of shares which the corporation
has authority to issue is one thousand (1,000) of which one hundred and
fifty one (151) shares are issued and outstanding, and

((G105000245806 3)))
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. WHEREAS the Board of Directors of sach of the Constituent
Corporations deems it advigable that C.BE.H. MANAGEMENT CORP., F/V
ADVANCE, INC., F/V PRESCOTT, INC. and HIGH SEAS HARVESTERS, INC. (the
Merging Corporationg) be merged into MYERS CLAM COMPANY, INC. (the
Surviving Corporation) on the terms and conditions hereinafter set
forth, in accordance with the applicable provisions of the Florida
Business Corporation Act which parmit such merger;

NOW THEREFQRE, in comsideration of the promises and of the
agreaments, covenants and provisicons hereinafter contained, the
Merging Corporations and the Surviving Corporation, by their
respective Boards of Directors, have agreed and do hereby agreea,
each with the other as follows:

ARTICLE I

The Merging Corporations and the Surviving Corporation shall
be merged into a single corporation, in accordance with applicable
provisions of the Florida Business Corporation Act by C.E.H.
MANAGEMENT CCORP., F/V ADVANCE, INC., F/V PRESCOTT, INC. and HIGH SEAS
HARVESTERS, INC. merging into MYERS CLAM COMPANY, INC. which shall be
the Surviving Corporation.

ARTICLE II
This merger shall be effective upon filing.

1. The Constituent Corporaticons shall be a aingle
corporation, which shall be the Surviving Cerporation, and the
separate existence of the corporaticns shall cease cxcept to the
extent provided by law in the case of a corporation after its
merger into ancther corporation.

2. The Surviving Corporation shall thereupon and thereafter,
possess all the rights, privileges, immunities and franchises, as well
of a public as of a private nature, of the Merging Corperation; and
a2ll property, real, personal and mixed, and all debta due on whatever
account, and all other choses in action, and all and every other
interest of, or belonging to, or due to the Marging Corporation,
shall be taken and deemed to be vested in the Surviving Corporation
without further act or deed.

3. The Surviving Corporation shall thenceforth be respon-
sible and liahle for all of the liabilities and cbligations of the
Merging Corporation; and any claim existing or action or proceeding
pending by or against the Merging Corporztion may be prosecuted to
judgment or, if deemed necessary the Surviving Corporation may be
substituted in its place, and neither the rights of creditors nor any
liens upon the property of any of the Comnstituent Corporations shall
be impaired by the merger;

4. The aggregate amount of the net assets of the
Constituent Corporations which was available for the payment of
dividends immediately prior to the merger, to the extent that the
value thereof is not transferred to stated capital by the issuance of
shares or otherwisge, ghall continue to be available for the payment of
dividends by the Surviving Corporation.

(((H105000245806 3)))
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"o 5. The By-Laws of MYERS CLAM COMPANY, INC. a=
existing and constituted immediately prior to the effective date of
merger shall be and constitute the By-Laws of the Surviwving
Corporation;

6. The Board of Directors, and the members thereof, and
the officers, of the surviving Corporation immediately prior to the
effective date of merger shall be and constitute the Board of
Directors, and the members thereof, and the officers of the Surviving
Corporation,

ARTICLE IIX

The Articles of Incorporation ¢f the Surviving Corpora-
tion filed in the office of the Florida Secretary of State on
shall be the Articles of Incorporation of the
Surviving Corporation on the effective date of this merger.

ARTICLE IV

The manner and basis of converting the shares of each of the
Constituent Corporations into shares of the Surviving Corporation is
as follows:

{1} The assets and liabilities of the Merging Corporatiocns
shall be transferred t¢ the Surviving Corporation. The shareholders
of the Merging Corporations shall surrender their shares and they
shall be cancelled.

(2) The shares of the Surviving Corporation shall be
unaffected by the marger.

{3) After the effective date of the merger, only those shares
held by the shareholders of the Surviving Corporation shall be valid
shares.

ARTICLE V

The Surviving Corporation, shall pay all expenses of
carrying this Agreement of Merger into effect and accomplishing
the merger herein provided for.

ARTICLE VT

If at any time the Surviving Corporation shall consider or
be advised that any further assignment or assurance in law is
necessary or degirable to vest in the Surviving Corporation the title
to any property or rights of the Merging Corporations, the proper
officers and directors of the Merging Corporationg shall, and will
execute and make all such proper assignments and assurances in law
and do all thingz neceassary or proper to thus wvest such property or
rights in the Surviving Corporation, and otherwise to carry out the
purposes of this Plan and Agreement of Merger.

(((EI05000245806 3)))
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" This Plan and Agreement of Merger shall be submitted to the
shareholders of each of the Constituent Corporations, as provided by
law, and ghall take effect, and bhe deemed and be taken to be the Plan
and Agreement of Merger of said corporations upon the approval or
adoption thereof by the sharcholders of each of the Constituent
Corporations in accordance with the requirements of the laws of the
State of Florida,

ARTICLE VIII

This plan and agreement involves a statutory mergar of
corporations under state law, that but for the Qualified Subchapter
"sv gubsidiary "QSUB" tax electicn under IRC sectiom 1361(b) (3) and
gimilar state law provisions would qualify as a tax free
reorganization under IRC section 368{a) (i) (A). Notwithstanding the
QSUB tax elaction, the transaction nevertheless should qualify as a
tax free transaction bhecanse as a result of the QSUB tax election, the
companies are treated as one company so that transfers among the
companies are deemed to be tax-free intra-company transfers, rather
than inter-company transactions.

(05000245806 3)))




