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CONOTRCE INPERMATIONAL, L.L.C.
543 BARCATMIL WAY
NAPLES, FL 24110

STU3TRCT; CONOTBCY INTERNATIONRL, L.L.C.
REX: LOSOUOG3II429

Wa recelved your alectronically transmitted dosument.

Howewer, the
dosument hax not been filad.

Please muka the followlng corzections and
rafayx the completa docnment, inclwding the elesctxonic filing aover shest

The effective date cannct ba prior to the Xile date of 5/23/95.
Please rebturn your document, along with a copy of thie letker, within &0
duys ar your filing will be consldered abandched.

If you hava any gquestions =opcerming the flling of your dogumaant, pleaze
arll (B850} 245-6967.

Hirhelle Hodges
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- =

o Z - . bR
S e = : |
o= 2
e B
o ii
~ G [ow] . - .
“& = ’%Diﬁnion of Corporations - P.0. BOX 6347 -Tallahasaes, Fictida 529314
SERT-

i

Y 23 25 22134

BEO-Pes-TEi61 PREE. 2L



AT i05/28R5 15:25  85B-245-6897 FL DEPT OF STATE © PaGE B3/18

HO5000129550 3

ARTICLES OF MERGER (FLORTDA)
DOF FOREIGN AND DOMESTIC LIMITED LIABIEITY COMPANY

INTO
CONOTECH INTERNATIONAL, L.L.C,
Pursuant to the provisians of Section 508.4382 of the Florida Limited Liabitity Company
Act and Chapter 59-64 of the RE. LLCA, R1.G.L. Sections 7-16-1, &t 2eq., of fhe Genersl Laws
of Rhode Island, the undersigned limited Hability compandes, CONOTECH INTERNATIONAL,
L.1.C., a Florida limited liability company, and CONOTECH INTERNATIONAL. L.LC, ¢
Rhode Jsland limited Hability company, adopt the following Articles of Merger for the purpose
of merging CONOTECH INTERNATIONAL, L.L.C., & Riode Island iimited Habiiity company,

inte CONOTECH INTERNATIONAL, 1.L.C,, a Florida limited Lability compeny.

1. The Agreement and Plan of Merger setting fouth the toms and conditions of the
mierger of CONOTECH INTERNATIONAL, L.L.C, a Rhode Island limited Iiability company,
into CONOTECH INTERNATIONAL, LI.C., a Florida Bimited lisbility company, is attached to

these Articles 25 Exhibit “A" hereto and incorporated herein by refercnce.
Adoption snd Appreval of Plan
Z. The Maoager and Members of CONOTECH INTERNATIONAL, L.L.C, a
Riode Isfand limited lisbility company, veted in favor of the Plan of Mreger, at 2 speeisl
meeting of the members of CONGTECH INTERNATIONAL, L.L.C., 2 Rhode Jslapd Hrited
liability compeny, heid on April 8, 2005, in gccordanss with epplicable Rhode Island faw.

3 The Manager snd Members of CONOTECH INTERNWATIONAL, LL.C, a
Florida limited liability company voted in favor of the Plan of Mergsr, at a special meeting of the
members of CONOTECH INTERNATIONAL, L.L.C,, a Florida limited liability company, held
om April 8, 2005, in accordance with applicable Florida law. .
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Effective Date

4, 'The Plan of Merger shall be effective at 12:0f am. en ,!3.5%_34, 2008 | or
upen the filing of these Articles of Merger with the Secretary of State of Rhode Irland and with
the Sccretary of Siete of Flarida, together with evidence of their adoption as reguired by law,
whichever cocurs earfier.

Forelgn Law

5. The faws of the Stato of Rbhode Island, the jurisdiction of orgamization of
CONOTECH INTERNATIONAL, L.1.C., 2 Rhods Istand limited lisbility compaxy, permit the
merger contentplated by the Aprecment end Pian of Merger, and the laws of fhe State of Rhode
Tsland have been complied with or, on falfillment of il filing and recording requirements set
forth by the appitcable laws of the State of Rhodc Island, wiil have been complica with.

Snrviving Entity
6.  The surviving entity will be of CONDTECH INTERNATIONAL, L.L.C., 948

Barcarmil  Way, Naples, Florida 34104, Flodda Document/Registzation Number

LOoSo0sn33429  ppinember A0-2bLl3A06%

IN WITNESS WIIEREQF, each of fhe undersigned fimited lability companies has

cansed thege Articles to be signed h?*"\ % 3 » 20885,

CONODTECH INTERNATIONAL, L.LC,, 2
Florida limited liability company

Bw: _%‘T { ?géaﬁ:

HENRYT. COLETTY,
as Manzger and Member

By: é/??'% { r-i,/

CRY,

as Member

HO5G0Q139550 3
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CONOTECH INTERNATIONAL, LL.C, a
Rhoda Isfand limited Hability comnpany

By % T g m
YW COLETTI,
a6 Mansger and Fb«
By‘ jM Wij _ o
‘ﬂ:SU‘CEECKI,
asMembn'
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AGREEMENT AND PLAN OF MERGER BETWEEN
CONOTECH INTERNATIONAL, L.L.C. ARD

CONOTECH INTERNATIONAL L.1.C.

This Agreernent and Plen of Merger (“Agreement”) made pursueni to the relovant
provisions of the Florida Limited Liability Company Act, the General Laws of Rhode Island, and
the Internal Revenue Code, as pf Aped! 8, 2005, betwesn CONOTECH INTERNATIONAL,
LL.C., a Rhode Island Limited Liability Company, 1177 Cenirs! Avenns, Uniat C, Pawtucket,
Rhode Istand 02861 (hercafier referred to as the “Merging Company™), and CONOTECH
INTERNATIONAL, .1.C,, a Floride Limited Liahility Company, 948 Baycarmil Way, MNaples,
Florida 341 10 (hereafter referted to us the “Surviving Corupany™).

RECITALS

WHEREAS, all of the Members and Manager of the Surviving Compeny and the
Merging Company have waived potice of specisl meetings of their respective companics 88
permifted by Florida and Rhode Island lsw in order to review this Plan of Merger and consider
whether it is in the best interest of the respective companies.

WHEREAS, the Manager of tie Surviving Company deems it desirable and in the best
interests of Surviving Company and itz Members to enter into and approve this Agreement;

WIIEREAS, the Mansger and the majarity of Membess of the Surviving Company have
approved thiy Agreement and Plan of Merger 23 of the Hifective Date, as evidented by the
signatures to this Agreement and fo the unanimous written sonsents filed in the minutey of the

Swrviving Company,

WHEREAS, the Maaager of the Merging Company deemns it dasitable and in the best
interests of the Merging Company and ite Members to enter into und approve this Agreement,
and

WHEREAS, the Manzger and the majority of Members of the Merging Company have
approved this Agreement and Plan of Merger as of the Effective Date, ss evidenced by the
signstures to this Agreement and the unanimous writter conzent filed in the minutes of the

Merging Company,
NOW, THEREFORE, in consideration of the foregoing promises and jn consideration of

the muotual covenants and promiscs of the parties hereio, the Surviving Company and the
herging Company agree 28 follows:

i. N of the Comppa

In accordance with and pursvant to Sections 608,438 through 608.4383 of the Florida
Linpited Lisbility Company Act, Chapter $9.64 of the RL TLCA, RIG.L. Sectionz 7-16-1, et
seq., the Merging Company shall be merged into the Surviving Company. The parties agree to
prescribe the terms and conditions of such merger, the method of carrying it fate offect, and the

H05000129590 3
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manner of converting the membership wnity of the Merging Company into memberehip wmits or
other securiticg of the Surviving Company a8 hereinafter set forth,

A Unita to be Merped.

2.1  The twtal nnber of membervhip units which the Merging Company is authorized
{o issuc is One Thousand (1000) membership unite. One Humdred Percent (100%) of the
authorized units are jssued end outstending.

22  The total number of membership umits which the Swviving Compeny is
authorized to issue is One Thousand (1000} membesship wmts, One Hundred Pacent {100%) of
the autherized units are issyed and outstanding,

23 Taeidemity of membets and their relalive percentage swncrship of the Sorviving
Company and the Merging Compsny prior fo the merger sre ag Rollows.

SURVIVING COMPANY
Member Number of Unirs Perccniase
HENRY T. COLETTI 510 51%

J. MARK SUCHECKI 490 49%
MERGING COMPANY

Membey Number of Upnits Domentzae
HENRY T. COLETTI 510 51%

J. MARK SUCHECKI 490 49%

3. Method of Converting Units.

3.1 The meuner and basis of converting the cutstanding interests of each company
inio interests of the Surviving Company are ag follows:

{#) A one hundred percent {100%) interest in the Merging Company 3¢ it
exists immedintely prior to the merger will become 2 SRy percent (50%) interest in the Sarviving
Compeny on e effective date of fhe merger.

{b) A one hundred percent {100%) interest iny the Sniviving Comipany as it
exisls immediately prior io the merger will become a Sfty percent {50%) interexi in the Surviving
Compary o the effective date of the merger,

HOS53304235590 3
QENAPEIZ0ES
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4. Suarvivipe Entity.

4.1  When this agreement shall become effective, the separaie corporate existence of
the Merging Company shail ceage, and the Surviving Company shall snecesed, withont other
transfer, to all the xights and property of the Merging Company, and shall be mbjert 1o all the
debts and fiabilities of the Merging Company in the same manner as if the Surviving Company
had itself incurred thern. AH rights of creditors and all fiens on the property of cach constituent
conypany shall be preserved unimpaired, imited in len to the property affected by the Lions
immediately prior to the merger.

42  ‘The Smrviving Company conserds 1o be sued and served with process in Rhode
Island, and irmevocably sppoints the Secretary of Siate of Rhade Taland ag its agent to accept
service of process in any proceeding in Rhode Island to enforce ageinst the Surviving Company
arry oblipation of the Merging Compsny.

5. Mepgex Permitted Under the Laws of Florida.

This merger is pemmitted under the relevant providons of the Florids Limited Liability
Company Act and the General Laws of Rhode Island.

5. Name of Survivipg Company.

The Surviving Company shall be CONQTECH BTERNATIONAL, L.L.C., a Flotida
Limited Liability Company.
7. Elffectve e pf

The effective date of the merger shall be 12:01 am. on May »% 2005, or upon the filing
of the Articles of Merger with the Secretary of State of Rbode Island and the Socretary of State
of Florida, together with evidence of their adoption as required by law, whichever occwrs eatfier
("Effective Date™).

B. Principal Office.
The principal office of the Surviving Company ehall be 948 Hartarmil ‘Way, Naples,
Flarida, 34110 following this merger.
9. Neme ang Address of the Manager.
Management of the Surviving Corupany chall be vested in 2 manager. The name and
address of the initial Manager following the merger is:
Managet ' Address

HENRY T. COLETT] 948 Barcarmil Way
Naples, FL. 34110

HO5Q0Q129550 3
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10, i 0 rgcy.

Tntil this Agreement of Merger becomnes effective or is sbandoned, neither company may
make distributiong o its members.

{1. Exiracrdin on

Neitber company shall, prior to the Effective Date, engage in any activity nor ransaction
other than in the ordinary course of business, except as contemplated by this Agreement,

12. 2] to Memberys; Effect!

This Agreement has been submiited to the members of the respective sompanies in the
manner provided mpnder applicable Flerida and Rbode Island law. The signatures of the
umdereignied members of sach such company representing x majority of the members of the
respective companies are in favor of the adoption of s Agreement, avd thie Agreemnent shall be
come effective on the date eet forth above.

13, Abamdonment of Mecger.

At any time pdos to the approvel of this Plan of Megger by the Swrviving Company
andfor the Merging Company, and 2t any fime prior to the filiag of the Adticles of Merger with
the Florids Department of Stete, the planned micrger may be abapdoned, sobject to any
coptractual rights, by either the Surviving Compsny or the Merging Company upon an
affitnative vote of a majority of either company's manager without firther action by cither
compary's mermbers,

14, Articies of Organization.

The Anicles of Organization following the merger shall be the Articles of Orpanizaiion
of the Surviving Company as filed in Flarida, and 2o chenges are necessitated by the
conternplated merger.

15.  Operating Apreentent.

The Operating Agreen=nt following the merger shall be the Operating Agreement for the
Surviving Company snd no changes are neecssitated by the conterplatad merger.

HO59Q9325590 3
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IN WITNESS WHEREDF, the undessigned, constiteting the Manager and Members of
the Surviving Company and the Maneger and Members of the Merging Company, have executed
this Agreement on the day and year first above written.

GENAPY38985.]

SURVIVING COMPANY:

CONOTECH INTERNATIONAL, LL.C,

= Florida Limited Liability Ccmpany
HEbHEYTUCKIEETTL
as Manager and Member

o LA S AL

.ARK SUCHECK],
as Mmb:r

MERGING COMPANY:

CONOTECH INTERNATIOGNAL, LL.C.,
2 Rhode fsiand Limited Lizbifity Company

as Manager and Momber

as Member

HO59api39590 3



