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ARTICLES OF MERGER
OF

ADI Entcrprises, Inc.,
a Florida corporation

AND

ADY Enterprises, LLC,
a Florida limited [iability company

Pursuant to scctions 607.1108 and 607.1109 of the Florida Business Corporation Act (the “EIBCA™)
und section 608.4381 of the Florida Limited Liability Cornpany Act (the “Act”™), ADI Enterprises,

Ine., a Florida corporation, {the “Megping Corporation”™), and ADY Enterprises, LLC, a Florida
_ 2004, the
< FBCA

limited linbility company, {the "Suyiving Company") adopted on thcl?f'lay of Mas
following Articles of Merger for the purpose of effecting a merger in accordance with £

and the Act and hereby certify as follows:

FIRS[: That the name, street address of its principal office, jurisdiction and elmty ‘rype

of the Merging Corporation is as follows:
¢ Address Jurisdiction Eatity Tige
ADI Enterpriscs, Inc. Florida Corpor{'é‘ji‘libn Do
Florida Document/ - . 2 %’r
Registration Number: K24943 5;3; DS
C?: G e
P

SECOND: That the name, street address of its principal office, jurisdiction and entity
type of the Surviving Company is as follows:
Name and Street Address Judgdiction Entity 1'ype
Florida Limited liability
company

ADT Enterprises, L1.C

Florida Document/
Registration Number: LG4000035700

THIRD: The Pian and Agreement of Merger (the “Plan of Merger™), attached hereto and

incorporated by reference herein, providing for the merger of the Merging Corporation with and into
the Surviving Company was approved by each domestic entity in accordance with the Chapter 607

of the FBCA and Chapter 608 of the Act.
(( (ED4000L 14649 3}1)
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FOURTH: Pursuamt to Sections 607.1103 and 607.1108 of the FBCA, and Section
608.4381 of the Act, the Plan of Merger was adapted hy the Joint Resolutions of the Shareholdess
arx} the Directors of the Merging Corporation and the Membcrs and the Board of Managers of the

Surviving Company on ELG.':( 2774, 2004,

FIFTH: The merger is permitied under the laws of the Swte of Florida, and is not
prohibitcd by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Organization and Limited Liability Company Opcrating Agreement of the Surviving Company.

SIXTH: Thc merger shall become effective upon the filing of these articles with the
Secretary of State of Tlorida,

IN WITNESS WHEREOY, the undersigned have cansed these Articles of Merger 10 be

duly executed this 2Ty of ﬂg}(_ 2004,

ADI Enterprises, Inc., a Florida
carparation

ADI FEnterprises, LLC, S -
a Florida Hmited ligbility comppny—___ .

i Zemd Vg [ O

MIADME273208.)
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PLLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the mig_d_&gm“) i8 hereby
adopted by and between ADY Emnterprises, Imc, a Florida corporation (the “Merging
Corporation™}, asnd ADI Enterpmes, LLC, a Florida limited lability company [the
“Company™), for the purpose of merging the Merping Corporation with and inlo the Company

{the "Merger"),

NOW, TIIERFFORE, the Merging Corporation and the Company hereby approve and
adopt this Plap and Agreement providing for the Meryer as authorized by Scclion 607.1108 of
the Florida Business Corporation Act (the “FBCA") and by Section 608.4381 of the Florida
Limited Liability Company Act (the “FLLCA™) and upon the tcrms and subject to the conditicns
herein.

1. Merger. Al the Effective Date (as defined herein) of the Merger, Merging
Corporalion shall be merged with and into Company. Company shall be the surviving entity of
the Merger (hersinaler sometimes referred to as the "Surviving Company”) and the separate
corporate existence of Merging Corporation shall cease. The Merger shall become effective on
the filing of the Articles of Merger with the Department of State o[ the State of Florida in
accordance with the provisions of the FLLCA and the FBCA (the "Effective Date™). The Merger
was approved by thc Compzny in accordance with Chapter 608, Florida Statutes, and was
approved by Merging Corporation in accordance with Chapter 607, Florida Stanates. All
sharcholders of Mcrging Corporution and all members of the Company have consented to the
Merger,

2.  Coveming Documents. The Opurating Agreement of the Company (the”
“Operating Agreement™), as in effect Jmmcdmtely prior to the Effective Dale shall constitiite the
Operating Agreemunt of the Surviving Company until thercafter amended in accordanccmm thé -

-
3

provisions thereof and applicahle law, _ o 2

-,

3. Qfficers and Managers. The persons who are officers and managem of the;
Company immediately prier to the Effecnvc Date shall continue to be officers and mmagc:'s ui:

the Surviving Campany. N =

LN ER
-t

4. Numne. The name of the Surviving Company shall be ADI Enterprises, LLC.

5, Addresses. The address of Merging Corporation is 2606 Squth Horseshoe Drive,
Naples, FL 34104, Thc address of the Company is and shall be maintained at 2606 South
Horseshoc Drive, Naples, FL 34104.

6. Registered cc and Regdstered pt. The location of the Registered Office of
the Surviving Company shall continue to be 2606 South Horseshoe Drive, Naples, FL 34104, The
name of Registered Agent of the Company af that address shall continuc o be Fred Peceshkan.

7. Succession. At the Effective Date, the separale corporate existence of Merging
Corporation shall cease, and the Surviving Company shall possess all the rights, privileges,

1
(¢ (B040001 (46458 3)))
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powers and franchises of a public or privaic paturc and be subject to all the restrctions,
digahilities and cuties of Merging Corporation, and all property, real, personal and mixcd, and all
debts due 1o Merging Corporation on whatever account and all other things in action, shall be
vested in the Surviving Company.

8. jon of 8 jorr of § any: Dj "5 Rights,

At the Effcotive Da.tc, by virtue of thc Mcrger and without a.ny action on the part of the holder
thereof:

@ All of the shares of Merging Corporation outstanding immediately prior to
the Effective Date shall be converied intoe a 100% interest in the Surviving
Company. No other sharcs or intercuts of Mcrging Corporation are outstanding at
the time of the Merger.

(3] Pursuant to Section 607.1301 of the FBCA, therc are no dissenting
shareholders of Merging Corporation or dissenting members of Surviving
Company because all of thie shareholders of Merging Corporation and all of the
members of Surviving Company have consented to this Agreement.

2. Other Provisions with Respect fo the Merger. All roquired acts shall be done in

order to accomplish the Merger under the provisions of the lawx of the State of Florida.

10.  Mapagers of Companv. The name and address of the manager of the Surviving
Company iz as follows:
1.1 Zand
' 2606 South Horseshoe Drive

Naples, FL. 34104, - o

r: i .

11. et ces. If at any time Surviving Company shall consider or be

advised that any further assignment or assurances in law are necessary or desirable to vest orto

protect or confinm of record in Surviving Compa:ny the titlc to any property or rights of Mergizg

Corporation or to otherwise carry out the provisions hereof, the proper officers and firectors of

Merging Cmpur'tt:on as of the effective date of the Merger, shall execute and deliver’: any and afl

proper assignmenis and assurances in law, and do all thinge necessary and proper to*xrest, petfect

or confirm title to such property or rights in Surviving Company and to otherwise ‘E&rry ou.t lhe
provisions hereof.

12.  Abandonment or Amendment. At any time prior to the filing of the Articles of
Merger with the Department of State of the State of Florids, the proposed Merger may be
abandoned by the partics pursuant fo this provision or aumended by the action of the pasties
pursuant to this provision.

13. Approval. This Plan and Apgreemcnt has been approved by, and the exccution and

delivery thercof authorized by, all of the shareholders and the Board of Directors of the Merging
Corporation and by all of the members and the Board of Managers of the Surviving Company.

z € (04000114649 3)))
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14.  Cogts. All costs in counection with this Plan and Agreement will be paid by
Surviving Compiy.

15. Brgcedure. Each party will in a timely mnanner follow the procedurcs provided by
Florida law in connection with the statutory merger including the filing of appropriate Articles of
Merger, will couperate with the other party, will act in good faith, and will take those actions
Decessary or appropriate to upprove and effectuate this Plan and Agresment.

16, Governing Law. This Plan and Agreement shall be governed by and consirued in
accordance with the laws of the State of Florida.

17. Headings. The headings of the scveral articles herein have been inserted for
convenience of reference only and are not intended to be a part or to affect the meaning or
intcepretation ol this Plan and Agrecment.

IN WITNESS HEREOF, the undersigned huve causcd this Plun and Aygrcement of
Merger to be signed on their behalf by their respective authorized representatives on m&{_

@t 2004,

ADI Enterprises, ILLC, u Florida limited
ligbility company

e

LI Zand, Manager

MIANMSR275200.1
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