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ARTICLES OF MERGER
Merger Sheet

MERGING:

AEROSTAR TECHNOLOGIES, INC., a Florida entity, P99000031260

INTO

AEROSTAR TECHNOLOGIES REORGANIZATION, LLC which changed its
name to AEROSTAR TECHNOLOGIES, L.L.C, a Florida entity, LO0000014225

File date: November 28, 2000

Corporate Specialist: Shawn Logan
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ARTICLES OF MERGER
OF

AEROSTAR TECHNOLOGIES, INC.,
a Florida corporation,

WITH AND INTO

AEROSTAR TECHNOLOGIES REQRGANIZATION, LL.C,
a Florida lmited liability company

Pursuant 1o the provisions of Secrion 607.1109 of the Florida Business Corporation Act and
Qection 608.4382 of the Florida Limnired Liability Company Act, Aerosiar Technelogies, Inc., 2
Florida corporation, and Acrosiar Technologics Reorganization, LLC, a Florida limited liability
company, do hereby adopt the following Articles of Merger:

1. The names of the entities which are parties 1o the merger contemplaied by these
Articles of Merger (the "Merger”) are:
799 5196P

(0} Acrostar Technologies, Inc., a Florida corporation (the “Merging
Corporation™); and .
g ) L 1ds

{iL) Aerostar Technologies Reorganization, LLC, a Florida limited ligbility
company (the "Surviving Entity”).

2. The Merging Corporation is herehy merged with and into the Surviving Enrity and
the separare existence of the Merging Corporation shall cease. The Surviving Enrity is the sarviving
entity in the Merger. A copy of the Agreement and Plan of Merger is attached hereto as Exhibit "A"
and made a part hereof by reference as if fully set forth herein.

3. The Agreement and Plan of Merger was unanimously approved by the boaid of
directors and the shareholders of the Merging Corporation by joint unanimous written consent ifien
of holding special meetings dated November 27, 2000, pursuant 1o Sections 607.0821 and607.0704 7
of the Florida Business Corporation Act. ‘ IR~

—

1

T ~3 m
4. The Agreement and Plan of Merger was unanimously approved by ';h;f_fboara; of*-

mapagers and members of the Surviving Entity by joint unanimous wririen consent dared Noveitiber
27, 2000, in accardance with applicable Florida law. B
'

5. The Merger shall become effecrive upon the fling of these Articles of Merger with
the Florida Department of State.
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The parties have caused these Articles of Merger ta be exectiied on November 2% 2000.

MERGING CORPORATION:

SURVIVING ENTITY:

AEROSTAR TECHNOLOGIES
REORGANIZATION, LLC

AN

Name: Matthew Bickel
Title: President
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EXHIBIT "A" , , o
AGREEMENT AND PLAN OF MERGER

See Aftached
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {the “Agreement”) is made and entered
2000, by and between Agrostar Technologies, Inc., a Florida

imo as of the 2% day of November,
1 ), and Aerostar Technologies Reorganization, LLC, a

el

Corporation {the
Florida limited Hability company (the “Surviving Entity™).
WITNESSETH:

WHEREAS, the Merging Corporation is a corporation duly organized and existing under

and by virtue of the laws of the State of Florida;

organized for the purpose of contimung the
Merger contemplated hereby and is a limited

WHEREAS, the Surviving Entity has been
by virte of the laws of the State of Florida;

business of the Merging Corperation subsequent to the
Hability company duly organized and existing under and
WHEREAS, the shareholders of the Merging Corporation are also the members of the
Surviving Entity; and
WHEREAS, pursuant to duly authorized action by their respective board of directors, hoard

of managers, shareholders and members, as applicable, the Merging Corporation and the Surviving
) upon the terms and conditions and in

Entiry have determined that they shall merge (the “Merger
the manner set forth in 1his Agreement and in accordance with applicable law.

NOW THEREFORE, in consideration of the mumal premises herein contained, the
Merging Corporation and the Surviving Entity hereby agree as follows:
MERGER. The Merging Corporation and the Surviving Entity agree that the

1.
Merging Corporation shall be merged with and into the Surviving Fniity, as a single and Surviving
Aitions ser forth in this Agreement and that the Surviving Entity shail

Entity, upon the terms and con
continue under e laws of the State of Florida as the Surviving Entity.

2. SURVIVING ENTITY. On the Effective Date (as defined below) of the Merger:

() The Surviving Entity shall be the surviving entity of the Merger, and shall
continue o exist 3s & limited Hability company under the laws of the State of Florida, with all of the
rights and obligations as are provided by the Florida Statutes.

®  The Merging Corporation shall cease to exist, and its property shall become
the property of the Surviving Entity as the surviving entity of the Mezger.

3. NAME OF SURVIVING ENTITY, On the Effective Date, the Articles of
d to change the name of the SuLviving Entity

Oreanization of the Surviving Eatity shall be amende
to " Acrostar Technologies, LLC". ; = i B
= =
MES82370; : ~ T
{HO0000061.924 7) Tier = [T
o = O
=re W
e 2
T3




NOv=28=00 10:45AM  FROM- T-161  P.06/07 F-854

" (HOODD00B1924 7)

4, CHARTER DOCTUMENTS. As aresult of the Merger, the charter documents of
the Surviving Entity shall be as follows:

() Articles of Organjzation. Except as provided in Section 3, the Articles of
Organization of the Surviving Eatity shall continue as the Articles of Organization of the Surviving
Enrity. :

()  Operating Agreement. The Operating Agresment of the Surviving Entity
shall continue as the Operating Agreement of the Surviving Entity.

5, MANNER AND RASIS OF CONVERTING SHARES. On the Effective Date,
(@) all of the issned and outstanding shares of capital stock of the Merging Corporation shall be
surrendered 10 the Surviving Entity and canceled, and no shares of the Surviving Entity or other
property will be issued in exchange therefor, and {ii) all of the outstanding shares of the Surviving
Entity shall remain outstanding, and the current members of the Surviving Entity shall continue 1o
own the sume number of sharcs of the Surviving Entity, and in the same proportions. as they did
prior to the Effective Date.

6. APPROVAL, The Merger contemplated by this Agreement has previously been
submitred to and approved by the Merging Entity's board of directors and sharcholders and the
Surviving Entity's board of managers and members, The praper officers of the Merging Corporaricn
and the Surviving Entity, as applicable, shall be, and hereby are, authorized angd direcred to perform
all such firther acts and execute and deliver ta the proper authorities for filing all documents, as the
same may be necessary or proper fo render effective the Merger contemplated by this Agreement.

7. EEFECTIVE DATE.QF MERGER. The Merger shall be effective on the date the
Articles of Merger are filed with the Florida Department of State (the “Effective Date”).

8. MANAGERS. The names and business addresses of the managers of the Surviving

Entity are as follows: o
- = _
James Bickel =
4349 3. W. Port Way = =
Palm City, Flarida 34990 5 =
——
Matthew Bickel >-= O
4345 S.W. Port Way e -
Palm City, Florida 34990 3 -
9. MISCEILJ.ANEOVR,
{a) Governing Law. This Agreement shall be construed in aceordance with the

laws of the State of Florida.
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()  No Third Party Beneficiaries. The terms and conditions of this Agreement
are solely for the benefit of the parties hereta and the shareholders of the Merging Corporation and
{he Toembers of the Surviving Entity, and no person ot 4 party 1o this Agreement shall have any
rights or benefits whatsoever under this Agreament, either as a third party beneficiary or otherwise.

. This Apreement constitutes the complete Agrecment

(c)  Complete Agreement
between the parties and incorporates all prior agreements and representations in regard to the matiers
set forth herein and it may not be amended, changed or modified except by 2 writing signed by the
party 1o be charged by said amendment, change or modification.

This Agreement may be executed in any number of

{d) Coupterparts.
counterparts and each such counterpart ghall be deemed to be an original instrument, but all of such

counterparts together shall constimute but one Agreement.

IN WITNESS WHEREOF, the partics have caused this Agreement 10 be enterad into as
of the dare first above writien.

MERGING CORPORATION:
AEROSTAR TECHNOLOGIES, INC,

SURVIVING ENTITY:

AEROSTAR TECHNOLOGIES
REORGANIZATION, LLC

RN

Name' Matthew Bickel
Title: President
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