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ARTICLES OF MER: ASSEE. FLORIDA

of
CURCWE. DEVELOPMENT, INC.

and

NSULTING ) rive Linlb

C & CCQ o -CORP HFEC—IAV/% "
CUROWE DEVELOPMENT, INC. v AL

The feollowing articles of merger are submitted in accoxdance with
the Tlorida Business Corporation Act, pursuant to section
607,1105, Florida Statutes.

We, the undersigned, being cespectively the President & Secretary
and Vice-President & Treasurer of CURCWE DEVELOPMENT, INC. and the
Prasident & Treasurer and Secretary of C & C CONSULTING CORP.
cerxtify:

1. The name ©0f each constituent corpoxation 18 ag follows:
CUROWE DEVELOEMENT, INC. and € & C CONSULTING CORP. The name of
the surviving corporation la CUROWE DEVELOPMENT, INC.

2. The numbear of outstanding shares of CUROWE DEVELQEFMENT, INC.
is (220) shares at a par value of (%1} each, all of which are
entitled to vote. The number of ouvtstanding shares of & & C
CONSULTING CORP. im (190) shares at no par value, all of which
are entitled to veote.

3, The number of authorized shares of the surviving corporation
shall not change.

4. The certificate of incorporation of CUROWE DEVELOPMENT, INC. a
domeatic corporatison, was filed with the New York Department of
State on April 8, 1981; the certificate ¢f incorporation of C &
C CONSULTING CORP., was filed with the Florida Secretary of State
on February 4, 1533.

5. The merger was authorized on Marxeh 6, 2013 by a Unanimous
Consent to Corporate Action in Lieu of Maeting by the
shareholders of CUROHWE DEVELOPMENT, INC. by unanimous consent of
the holders of all outstanding shares entitled to vote thereon.

~—The Taws—of~New—York permita merger as Hurain—srfwcted;
‘6. The merger was authorlzed on March 6, 2013 by a Unanimous

Consent +to Corporate Actien in Lieu of Meeting by the
sharsholders of € & € CONSULTING CORP., which has complied with
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all of the applicable provisions of the. laws of tha State of
Florida. The laws of Florida permit a merger as herein effected.

7. The Plan of Merger is attached.

8. The Plan of Mexrger has not been abandoned.

9. The merger shall be effective on April 1, 2013.

Dated, March 6, 2013

NSULTZRG CORE.

-

KEVIN E. CROWE, SR. ¥EVIN E. CROWE, SR.

Presidant & Secretary President & Treasurxer
i;‘-l/kh-' Q>

Lﬁ)E. CROWE LYNY E. CROWE

Vice/Pregident and Treasurer Sec ary

- H13000068722 3
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PLAN OF MERGER

i Plan of merger, dated March 6, 2013, between CUROWE DEVELOPMENT,
. INC, a New York corporation, herein scmetimes referred to as
“CUROWE"”, "“CURQWE DEVELOPMENT” or “the surviving corparation”,
and C & £ CONSULTING CORP., 2 Florida corporation, herein
sometimes referred to as “C & C CONSULTING.” :

WHEREAS, CURCWE  DEVELOPMENT, INC. is a ecorporation
erganjized and existing under and by virtue of the laws of the
State of New York:; and,

WHEREAS, C & C CONSULTING CORP. is a corpoxation organized
and exlsting under and by wvirtve of the laws of the 8tate of
Florlda: and, )

i WHEREAS, the board of directors of CUROWE DEVELQPMENT and C
T & C CONSUOLTING, the parties hereto, deem it desirable and in the

best interests of the corporations and their shareholders that C
! & C CONSULYING be merged inte COROWE DEVELOPMENT, in accordance
with the provisions of New York Business Corporation Law §§ 9501,
et 8aq., and Florida Statute 55 607.1101 through 07,1115, in
order that the transaction qualify as a “reorganization” within
the maaning of Sectlion 368(a){l){A) of the Internal Revenua Code
of 1386, as amended.

NOW, THEREFQORE, in consideration of the foregoing and the
mutual promises and covenants, and subject teo the conditions
herein set forth, ths constituent corporations agree as follows:

1. The names of tha constituent corporations are CUROWE
DEVELOPMENT, INC. and C & C CONSULTING CORP.

2. The name of the surviving corporation is CUROWE DEVELOPMENT,
INC. . o

3. Bs to each constituent corxporation, the designation and
number of outstanding sharas of each class and series and thé
voting rights, aze as follows; :

- RORE-BEVELOPMENT T INCS
OQutstanding shares:
220 sahares
Clegses and ahares entitled to vote:
Voting Stock, 220 Shares

H13000068722 3
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C & C CONSULTING CORE.

Outstanding shares:

180 Shares
. Classes and shares entitled to vote:
I Voting Stock, 190 Shares

) . 4., Upon such merger, the separate corporate existence of C & C

. CONSULTING shall cease and the surviving corporation shall
becotme the owner, without other transfer, of all the rights and
property of the constituent corporations, and the surviving
corporation shall Dbpcome subject to all the 1liabilities,
ohligations and pepalties of the constituent corporations.

5. The purposes, county where the bprincipal office for the
transaction of business shall be located, number of directors,
and capital atock of the surviving corporation shall be as
appears in the ceartificate of incoerperation of the surviving
corporation as amended and as herein set forth.

6. The certlificate of incorporation of CUROWE DEVELOPFMENT on the
effective date of the merger shall not be amended or changed.

7. Tha bylaws of CURCWE DEVELOPMENT, as in eaffect on the
effective date, shall be the bylawa of the surviving coxporation
until the same shall be altersd, amended, or repealed, or until
new bylaws are adopted as provided therein.

8. The names and addressas of the persons who shall constitute
the board of directors of the suxviving corporation, and who
shall hold office untll the £flxst annual mesting of the
shareholders of the surviving corporation, ars as follows:

Kevin E. Crowe, Sr. Lynn E, Crowe
P.0. Box 801 P.QO., Box B01
Quogue, NY 11958 Quogue, NY 11358
Xevin E. Crowe, Jr. Brooks Ryan Crowe
?.0. Box 801 P.0. Box BOl
Quogue, NY 11559 Quogue, NY 11859

gr——The—mammer—and —bagig o EoATeTCIRY  the ~BRares of the '
constituent corparations inte shares of the surviving
corporation shall be as follows:

(&) Bach share of the common satock of C & C
CONSULTING CORP. issued &snd outstanding on the

H13000068722 3
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effective date of the merger shall be converted into

ninety-fiva hundredchs {0.95) of one share of the
common Btock of CURCOWE DEVELOPMENT CORP, rounded to
the nearest whole share amount, which shares of common
stock of the surviving- corporatien shall then be
issued and outstanding.

In accordance with the preceding paragraph, the
conversiocn of sharea shall result in the issuance of
shares as follows:

Sharas in New Shares in
Shareholdex C&C CUROWE
Kevin E, Crowe 5r. 65 62
Lynne E. Crowe 35 33
Kevin E. Crowe Jr. 45 43
Brooks Ryan Crowe 45 43

(B) After the effective date of the merger, each
holder of c¢certificates f£for shares of common steck in
the absorbed corporation shall surrender them to the
surviving c¢orparation or to its duly appointed agent,
in such manner as the surviving corporation shall
legally zequire. On regelpt of such share
certificates, the surviving corporation shall issue
and exchange for them certificates for shares of
common stock in the surviving carporaticn,
reprasenting the number of shares of sueh stock Lo
which such holder 1s entitled as provided above.

(C) Holders of certificates of common stock of the
absorbed corporation shall not Dbe entitled to
dividends payable on shares ¢of stock in the surviving
corporation until certificates have been 1issued to
such shareholders, Subseguently, sach such
shareholder shall be entitled to recelve any dividands
on shares of stock of the surviving corporation
issuvable to them under this agreement that may have
been declared and paid between tha effective date of
the merger and the ilssuance to such shareholder of tha

10.

corporation.

Beither C & € CONSULTING nor CUROWE DEVELOPMENT,

certiftoste—forHIY —BEEYES 1% EhE T TSUTVIVANG.

e S s SS (t bl

the

surviving corperation, shall, prior to the effective date of the

merger,

engage in any activity or transaction other than in the

H13000068722 3
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ordinary course of business, except as contemplated by this
plan. '

‘ 11. This merger plan shall be submitted to the sharsholders of
the constltuent ceorporations for their approval in the manner
provided by the appliceble lawa of the State of New York with
; . respect to CUROWE DEVELOPMENT, and by the mpplicable laws of the
; State of Florida with xespact to C & C CONSULTING, by a Consent
' to Action in Lieu of a Meeting, or at such other time as the
boards of directors of the constituent corporations shall agree.

12, The directors of either constituent corporation may, in
. : their discretion, abandon this mexger, sublject to the rights of
. third parties under and contracks relating thergto, without
i furthar actlon or approval by the shareholders of tha
: corporation, at any time before the merger has been campleted.

This plan of merger may be eaxecuted dn any number of
counterparts, and all such counterparts and coples shall be and
constitute an original instrument.

In witness whereof, the partles hereto have caused thia plan of
merger to be executed by their respective officers and directors
and have caused their reaspective corporate seals to be impressed
hereon on this 6th day of March, 2013.

Dated March 6, 2013.

I

/KEVIN E. CROWE, ER. ¥EVIN E. CROWE, BR.
> (s ~
i e
LYNN[E. CROWE LYNM E. CROWE
KEVIN E. CROWE, JR. ‘ XEVIN B, CROWE, JR.
. BrooBe Caree . i
: BROOKS RYAN CROWE BROOKS RYAN CROWE

H13000068722 3
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ordinary course of bhusinfens, axcept aa =Zontamplated by this
plan.

11. This merger plan shall be submitted to the sharsholders of
the constituent corporations for thelr approval in the mahner
provided by the applicable laws of the State of New York wich
respect to CUROWE DEVELOPMENT, and by the applicabla laws of the
Stata of Tlorlda with respact TO € & C CONBULTING, by a Consent
to Actiom in Liau of a Meating, or at such other times as the
boards of directors of the constituent corporations shall agres.

12, The directors uf eithar constlituent corpozation may, An
thoi» discretion, abandon this merger, subject to the frights of
third parties under and ocontracts relating thereto, wlthouy
turther action or approval by tha shareholdera of the
corporation, at any time before tha mesger has besn complatad.

This plan of mecger may he wexecutad in any number of
counterpnrtn, and all such counterparts and copies shall be 2nd
constitute an original instrument.

In witness whereof, tha parties hersto have caused this plan of
merger to ha axecuted by thelr respective officera and diractors
and have caused thair reapective corporate seals to ba impressed
hpreon on this 6Gth day of March, 2013,

Datdd March €, 2013.

CUROWE DEVELOEMENT, INC. C & C CONSULTING CORP.

KEVIN E. CROHWE, 3R. KEVIN E. CROWE, SR.

LXNH E. CRDW LYNN E, CROWE

' ,:;%iij /ffi ﬁfZ;rv
Kfm E. cnowz:, KEVIN E. CROWE, ﬁ

BROOKS RYAN CROWE BROOKS RYAN CROWE
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