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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: S&W Limousines, Inc.
(Name of Sorviving Corporation)
The enclosed Artlcles of Merger and fee are submitted for filing.
Please return all correspondence concerning this matter to following:
G. Alan Howard, Esq.
(Contret Ferson)
Milam Howard Nicandr Dees & Gillam, P.A.
(Firm/Company)

'14 East Bay Street

(Address)
Jacksonvilles, FL 32202

(City/State and Zip Code)
For further information concerning this matter, please call:
G. Alan Howard At{ 904 ) 357-3660
{Namg of Contact Person) {Area Code & Daytime Telephone Number)

DCerﬁﬁBd copy (optional) $8,75 (Pleass send an additional copy of your doeument if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:

Amendment Section Amendment Section

Division of Corporations Division of Corporations
-Clifton Building P.0. Box 6327

2651 Executive Center Circle Tallahassee, Florida 32314

Tallzhassse, Florida 32301
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ARTICLES OF MERGER SE P PH

METRO MERGER CORP. SRiga
WITH AND INTO

S&W LIMOUSINES, INC.

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act, the
undersigned corporations adopt the following articles of merger:

1. The name of the surviving corporation is:
S&W Limousines, Ip¢., a Florida corporation (Document No. P97000075793).

2. The name of the merging corporation is:
Metro Merger Corp., a Florida corporation (Document No. PO6000087225)

3 The Plan of Merger is attached.

4, The merger herein provided for shall be eﬁecnve on the date of ﬁlmg with the
Florida Department of State.

5 The Plan of Merger was approved by written consent of the sole shareholder of
surviving corporation entitled to vote thereon given on August 31, 2006, in accordance with the
provisions of the Florida Business Corporation Act.

6. The Plan of Merger was approved by written consent of the sole sharcholder of
Merger Corp, entitled to vote thereon given on June 30, 2006, in accordance with the provisions
of Section 607,0704 of the Florida Business Corporation Act,

7. These Articles of Merger may be exeouted in counterparts, each of which shall be
an original, and all such counterparts shall constitute one and the same Articles of Merger,
binding on all partics notwithstanding that all the parties are not slgnamncs to the same
counterpart.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be
executed as of the date set forth below.

August 31, 2006

S&W LIMOUSINES, INC,

By:
Name: Craigh
Tide: President

METRO MERGER CORP.

By: 09 A—Q\R

Name: Daniel Ret
Title: CEO

H06000219507 3
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PLAN OF MERGER

PLAN OF MERGER. adopted for S&W LIMOUSINES, INC.,, a business
corparation organized under the laws of the Statc of Florida ("S&W” or “'Surviving
Carporaticn™), by resolution of ite Board of Directors on Angust 31, 2006, and adopted
for Metro Merger Corp., a bisiness corporation organized under the laws of the State of
Flarida (“Merger Corp.™), by tesolation of its Board of Directors on June 30, 2006, The
corporations planning to merge ars S&W and Marger Corp. The name of the Surviving
Corporation inte which Merger Corp. plans to merge is S&W Limonsines, Inc.

. B S&W and Merger Carp. shall, pursvant to the provisions of the
Flotida Business Corporation Act, be merged with aad jnto 2 single corporation, to wit,
S&W, which shall be the Surviving Corporation ot the effective time and date of the
merger and which is sometimes hereinafter referred to as the “Surviving Corporation,”
and which shall continue to exdst as said Surviving Corporation nuder its present name
pursuant to the provisions of the Florida Business Corporation Act. The separate
existence of Merger Corp., which is somctimes hereinnfter refirred to as the “non-
Surviving Corporation,” shall cease at the effective time and date of the merger in
accordance with the provisions of the Florida Business Corporation Act.

2. The present Articies of Incorporation of B&W at the effective time
and date of the merger shall be the bylaws of szid Swrviving Corporation and shail
continpa in full force and effect umtil changed, altered or amended a3 therein provided
end in the manner prescribed by the provisions of the Florida Bustuess Carponstion Act

3 The present bylaws of Mesger Corp. at the effactive time and date
of the merger shall be the bylaws of said Suxviving Corparation and shall continue in fall
force and effect vntll changed, altered or amended as therein provided and in the manner
prescribed by the provisions of the Florida Business Corporation Aet.

4. The directors and officers m office of Merger Corp. at the effective
tme and date of the merger shall be the members of the Board of Directors and the
officers of the Surviving Coarporation, all of whom shall hold their respective offices umtil
the slection and qualification of their snccessors or wntll their tenore 3x otherwise
terminated in accordance with the bylaws of the Surviving Corperation.

5 Ea:hissuedaudommdingshares.ofthanonﬁurﬁving
Corporation immediately prior to the effective time and dude of the merger shall, at the
effective time smd dare of the merger, cease to be outstanding and shall be converted into

P.

one share of common stock of the Surviving Corporation. Each {ssued and outstanding .

ghare of the Surviving Corporation immediately prior to the offective time and date of the
merger shall, at the effective time and date of the merger, be converted into and
exchanged for the right to receive & cash payment pursuant to the terms and conditions of
that certain Agreement and Plan of Merger entered into by the parties dated Jume 30,

2006.
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8. The Plan of Merger herein made has been approved by the sole -
gharehalder of the non-Surviving Corporation and the sole shareholder of the Surviving
Corporation in the mammer pmscnbcd by the provisiens of the Florida Business
Corporation Act.

7. The Board of Directors and the proper officers of the non-
Surviving Cmpomﬁma:ﬂfhaBoardofDuecmmdﬂJeproperoﬁmufthc ’
Surviving Carporation, ly, are hercby euthorized, empowered, and directed to
do any and all acts and things, and to make, execnte, deliver, file, and/or record any and
all instroments, papers, and documents which shall be or become necessary, proper, or

convenient to carry out or put into cffect any of the provisions of this Plan of Merger or
of'the merger herein provided for.

IN WITNESS WHERECF, the undersigned have caused this Plan of Merger to be
exccuted as of the date set forth below.

Date: . Angnst 31,2006 ‘S&W LIMOUSINES, INC.
' © Name: Graig /S -
METRO MERGER CORP.
By: _a&._,/l\&.l.—
Name: Daniel Ret
Titlee CEOD
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