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ARTICLES OF MERGER
OF FOREIGN AND DOMESTIC LIMITED LIABILITY COMPANY
INTO 468‘
TRUMBULL CENTER INSURANCE.LLC | QY- l;ﬁ

Pursiunt to the provisions of Section 608.4382 of the Florida Limired Liability Coropany

Act, the undersigned limired liability companies, TRUMBULL CENTER INSURANCE, LLEC, 2
Florida Ymited lisbility company, and TRUMBULL CENTIER INSURANCE, LLC, a
Conncctivut limited liability company, adopt the following Articles of Merger for the purpose of

merging TRUMBULL CENTER INSURANCE, LLC, a Conneeticut limited lubility company,

into TRUMBULL CENTER INSURANCE, L1.C, a Florida limited lisbility company.

| The Apgreement and Plan of Merger setting forth the torms and conditions of the merger
of TRUMBULL CENTER TNSURANCE, L1.C, a Connecticut limited Hability company, into
TRUMBULL CENTER INSURANCE, 11.C, a Florida limited liability company, is attached to
these Articles ag Exhibit “A” hereto and incorporated herein by reference.

Adoption and Approval of Plan

2. The Manager and sole Member of TRUMBULL CENTER INSURANCE, LLC

\M’Jﬁ

ot
Connecticut limited lishility company, voted in favor of the Plan of Merger, 2t a special mg;ung:

of the members of TRUMBULL CENTER INSURANCE, LLC, a Connecticut liznited i:abzhtf o

k- C‘),(_{;,,E

company, held on Sepiember 22, 2004, in accordance with applicable Connecticont law. = G

- rJr,»

3. The Manager and sole Member of TRUMBULL CENTER INSURANCE, LLC, 2 Flonda P
limited liabililty company voted in favor of the Plan of Merger, at 2 special mesting GF&;': S
members of TRUMBULL CENTER INSURANCE, [.I.CC, a Florida limited liability company,
held on September 22, 2004, in accordance with applicable Florida iéw:

Effective Date

4. The Plan of Merger shall be effective at 12:01 am, on November 1. 2004, or upon the

filing of these Articles of Merger with the Secretary of State of Connectivut and these Articles of

QENAPWIEI72.T HO4000205489 3
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Merper with the Secretary of State of Flonda, together with evidence of their adoption as
required by law, whichever occurs sarlier.

Foreign Law
5.

The laws of the State of Connecticut, the jurisdiction of organization of TRUMBULL
CENTER INSURANCE, LLC, a Connectcut limited hability company, permit the merger
contemplated by the Agreement and Plan of Murger, and the laws of the State of Connecticur

have been complicd with or, on fulfillment of all filing and recording requirements set forth by

the applicable laws of the State of Connecticut, will have heen complied with.

Sarviving Entity
6.

The surviving entity will be of TRUMBULL CENTER INSURANCE, LLC, 14030

Tivali Ternace, Bonita Springs, Florida 34135, Flerida Document/Regisization Number
106000063438

, FEI Number: __20-1659998

IN WITNESS WHEREQF, each of the ujjrsigmd limited Hability companies has
Caus:;d these Articles to be signed Scptember __2'2- 2004,

TRUMBULL CENTER INSURANCE, LLC,
a Flosida limited liability company

_ By:‘ ijzf%\

ur
o T
ROBERT D. RICHTER, S
As Manager and Sole Member SRS
_ G
= o
o
= -;) —t
TRUMBULL CENTER INSURANCE, LLLE:'; o
a Connecticut limited liability company jid =
o e
-

&>
By; (:W =
HOBERT D. RICHTER,
Ag Manager and Sole Member
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AGREEMENT AND PLAN OF MERGER
BETWEEN TRUMBULL CENTER INSURANCE, LLC

AND TRUMBULL CENTER INSURANCE, LLC

This Agreement and Plan of Merger (“Agreement™) is made pwsuant to the relevant
pravisions of the Florida Limited Liability Compuany Act as of the: 22nd day of Seplember, 2004,
between TRUMBULL CENTER INSURANCE, LLC, a Florida Yimited Liability Company
(hereafior referred to as the “Surviving Company™), and TRUMBULL CENTER INSURANCE,
LLLC, a Connecticut Limited Liability Company (Lwereaftcr referred to as the “Merging
Company™), both having their principal ofices at 14030 Tivoli Terrace, Bonila Springs, Florida
34135.

RECITALS

WHEREAS, all of the Members and Managers of the Surviving Cumpany and the
Merging Company have waived notice of special meetings of their respective companies as
permitted by Flotida and Connecticut law in order to review this Plan of Merger and consider
whether it 1s in the best inerest of the resprctive companies.

WHEREAS, the Manager of the Surviving Company deems it desirable and in the best
interests of Surviving Company and its sole Member to enter into and approve this Agreemen;

WHEREAS, the sole Member and Manager of the Surviving Company has approved this
Agreement and Plan of Merger as of the Effective Date. as evidenced by the signatnwres to this
Agreement uzaod 1o the unanimous written consents filed in the minutes of the Surviving
Company;

WHERLAS, the Manager of the Merging Company deems it desirable and in the best
interests of thc Merging Company and its sole Member to enter into and approve this

Agreemcnt; and =)

G -'Cn
Bl

WHEREAS, the Member and Manager of the Merging Company has appmvci:ﬁusg/

Ayteement and Plan of Mecrger as of the Effecrive Dite, as cvidenced by the signatures
Agreement and the unanimous written consent filed i the minutes of the Merging ("ompan}'.

NOW, THEREFORE, in consideration of the foregoing premises and in consideratiof Bf
the mutual covenanis and promises of the pardes hercto, the Surviving Company and

Merging Company agreo as follows:
1. Merger of the Companies.

In accordance with and pursuant 10 Sections G08.438 through 608.4383 of thc Florida
Limited Liability Company Act, Sections 34-195 through 34-19% of the Counecticut General
Statutes, the Merging Company shalt be merged into the Surviving Company. The parties agree
iv prescribe the terms and conditions of such merger, the method of carrying it into effect, and
the manner of converting the membership units of the Murgiug Company info membership units
or other sccuritics of the Surviving Company ag hereinafter set forth. *

QBMAPW3IEINS, { HO4000205489 3
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Z Xinjts §p be Merged.

2.1 The total number of membership units which the Merging Company is authorized
to issue is Onc Thousand (1,000) membership units. Onc Hundred Percent (100%) of the
authorized units are issued and outstanding.

2.2 The total number of metnbership units which the Surviving Company is
authorized 1o issue is One Thousand (1,000) membership units. One Hundred Percent (100%) of
the aufhorized units arc issued and outstanding.

2.3 The identity of members and their relative pereentage ovwnership of the Surviving
Company and the Merging Company prior to the merger are as follows.

SURYIVING COMPANY
Member : Number of Unjts Pergentage
Robert 1. Richter 1,060 100%
MERGING COMPANY
Member ) Numiber of Units Percentage
Robert D. Richter 1,000 100%

3. Method of Capverting Units.

i The manner and busis of converting the ourstanding interesrs of each company
inte mterests of the Surviving Company are as follows: -
< i

(@) A onc hundred percent (100%) interest in the Merging Cmpany"és ::,: f.

exists immediately prior to the merger will become 8 fifty percent (50%) interest in the Smﬁj}ng e r‘
Company on the effective date of the inerger, — S

7o
I
() A one hundred percent (100%) intercst in the Sumvmg Company as.it .*;';f
exasts inunediately prior to the merger will become a ffty percent (50%) interest in the Sumwug o
Company on the cffective date of the merger.

4. Sarviving Entjity,

4.} When this agreement shall became effective, the separate corporate oxistence of
the Merging Company shall ccase, and the Surviving Company shull suceced, withant other
transfer, te all the rights and propenty of the Merging Company, and shall be subject to all the
debts and habifities of the Merging Company in the same manner ag if the Surviving Company
Ll itsclf incurred them. Al rights of creditors and all liens on the property of each constituent
Company shall bo preserved unimpaired. limited in lien 1o the property affected by the liens
inenediately prior 1o the merger.
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42  ‘the Surviving Company consenls W bc sucd and served with process in
Connecticut, and irrevocably appoints the Secretary of State of Connecticut as its agent to aceept
service of process in any procceding in Connecticut (o cnforce against the Surviving Company
any obligation of the Merging Company.

5. Mergar Permitted Un e {.aws of ida.

This merger is permitted under the relevant provisions of the Floride Iimited Liability
Company Act and the Conneclicut Gencral Statutes.

8. Name of Surviy ANY.
The Surviving Company shatl be “TRUMBULL CENTER INSURANCE, LLC, a Florida

Limited Liability Company.™

7. Effective Date of Merger.

The effective date of the merger shall be 12:01 a.m. on November I, 2004, or upon the

filing of the Articles af Merger with the Secretary uf Stare of Cormecticut and the Articles of
Merger with the Secretary of State of blorida, together with evidence of thweir adoption as

required by law, whichever occurs earlier ("Effective Date™).

8. Principxl Office.

The principal office of the Surviving Company shall remain 14030 Tivoli Terrace, Bonita
Springs, Florida, 34135 following this mezrger.

9, Name and Addregg of the Manager.

Manapement of the Surviving Cowmpany shall be vested in 2 manager. The neme and
address of the initial Manager following the merger is:
Manager Address

Robert D. Richter 14030 Tivol Temrace
DBonita Springs, Florida 34135

1113040

SHIIV Y T aN0g

10. Distributions Prior to Merpger.

Untii this Agreement of Merger becomes effective or is abandoned, neither cormpany may

make digwributions to its members. tx
W)

11, Extraordinary Transactions. :

[ mad
o
Nei‘mer company shall, prior 1o the Effective Date, engape in Any activily nor ransaction
other than n the ordinary course of business, except 45 contemplated by this Agreement.

Ho40b885}489 3
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12 Submijssion to Members: ate.

This Agreement has been submiticd to the members of the companies in the manner
provided under applicable Florida and Connecticut taw. The signatures of the undersigned
members of each such compauy representing 2 majority of the members of the respective

companics arc in favor of the adoption of this Agreement, and this Agreement shal] be come
effective on the date set forth above,

13, Abandogment of Meropy.

At any time prior to the approval of this Plan of Merger by the Surviving Company
and/or the Merging Company, and at any limc prior to the filing of the Articles of Merger with
the Florida Department of State, the planned merger may be sbandoned, subject to any
contractual rights, by either the Surviving Company or the Merging Company upon an

affirmative vote of a majority of cilher company’s manager withont further action by cithe
company's iembers.

14. cles of Or; fon.

‘The Articles of Organization following the merger shall be the Asticles of Organization

of the Surviving Company as filed in Florida, and no changes arc ncccssitated by the
contemplaicd merger.

15. Dperating Apreement.

The Operating Agreement following the merger chall be the Operating Agreement for the
Surviving (Company and no changes are necessitated by the contemplated merger.
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IN WITNESS WHERFOF, ilie undersigned, constituting the Manager and sole Manber
of the Surviving Compeny and the Manager and sole Membar of the Merging Company, have
excouled this Agreement on the day and year first above written.

SURVIVING COMPANY:

TRUMBELL CENTER INSURANCE, LLC,
a Florida, Limited Liability Company

As Manager and sole Mernber

MERGING COMPANY:

TRUMBULL CENTER. INSTIRANCE, LLC,
a Connecricut Limited Lisbility Company
-~
By, Ao D TS __
Robert D. Richter *
Az Manager and sole Member
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