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ARTICLES OF MERGER

The tollowing articles of meger are bring sbmined in aocordanoe wit sechonfs) 507.1109, 608 3382, rad/or
$20.203, Flatida Sudulcs.

FINGT: The exuet pamc, strect addross of it prinsipal ofSce, foritdiction, =nd extity fypo for sash gmerping
paxty oce & fallows:

Nime ang Sireel Addresy daxiudistion Enthiy Type
! Refrgmoelen LLC Flort
Y6118 Fawnwood Lourt < e
~—Honits Sprifps, FL BN .
Flocids Documest/Registration, Nuatber; _ LIB000135776 FEINumber_26-0113665
framerigs, lne. - ~Eeonsylyania
05 Sunge? Driva, Sulte o
“—Buller., PA_Tebt! —
Florids Desunamt/Rogistration Nuraher: FEI Numgber: _25-1701028 i
54 —— e
Florida DocomenyPogistration Number: FE1 Nimber!
‘. ———— e -
Flovide Document/Reptetration Namber: FET Xombar
(Arack additional! sheatfs) if necesyary)
CRITORON

A3 1 12028 AT Antes Dullrg
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¢ ‘The cxact nams, oot sddrees 9 it princips) officy, furisdiction, end entity type of the purviving

pary s ay tilows:
e sad et AG - B
pmprics. WLC. T ———
6128 wnwonl Court
“ohh Springe, FL I9i8h
Florids DosamemRagiation Nowber L 05000035 118 relNemper_26-g9v138m6

TEIRG: The stiached Flxa of Mergar soets the requiromsents of seotion(s) 47,1102, $08.438, 517.1103,
andjar 620.201, Florida Sututer, and was spproved by sach demastic corpomriog, limired lakility compary,
permerhip entor limited parthersbip that iy 4 paoty? to the metger in accondsncs with Chaptar{s) 607, 617, 608,

and/or €20, Florids Satues.

FOURTH: Happlicsble, ths stached Plan of Megger win spproved by e other busbesy snityfies) shat ivfre
pomy(ica) to the roerger in secordance with MWuwofzu applicable forlsdictiony.

EIFTH: If o incorpomsiad, orgaied, or atharsrise formod under O ws of fhe stats of Placids, fm surviving
exatity bassiy appoinds the Fiorids Soctwtasy of tats xs ity egent or substinder sarvice of process pummunt to
Clmprer 48, Floridu Statutes, in my proceeding t #afiros muy obligation or righis of agy disscating
sharehalders, partners, sadior rsembers of osch damemio ootperation, pertneeship, Fmbed partasmhip ndior
Ui fistniicy camipexy that is & party 20 D merper.

SIXTR: If nct incorporsted, prgapizsd, o ofbrrwiss Sxmed urdar the Iaws of & state of Flarida, the
mmywaqm dmpegting shereholders, partnors, and/or members of each done e
coTporation, partnerahip, lEmited pextrcatip axdfor linited Jiability comparey that is 2 pexty & the serper tc
ammount, if any, to which they sre entided nader sactiem(s) 607.1202, §20.203, and/er 608 4324, Flovids Statuees,

SEVFNTY; If spplicabis, the hurviving entity bas Shmined the written eoevent of ansh cheraholdey, mammber or
person (8t 3s 4 tommlt of %2 merger is now & gemera! pevtner of the sorviving cotidy purguane is wectionde)
507.1108(%), 608.4381(2), andfor #20.202(2), Mnrida Stamtes.

EJGHTH: The roftger is permiticd under the raspective faws of all applicable furigdictions sud isag:
- protibited by the sgreomont of amy partnarshin e imitsd partverahip or the regulatiots or articles of
organization of any {imited Hahility sompeny that is & 2exty 10 e morger.

VeIt » AR Y Sy Diies
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NINTEHR ‘The reger shall bocoms ¢ffective m of ,
X The gate thy Asticies of Marger 2re Slod with Flosida Deswctment of Strto

414
{Patcs specific data. NOTE: Datn ogmaor bz pricr o the date of filing.)

TEICLIS: The Artiotes of Merger comply md ware mxacumd in soteninoce With S Isws of cach pasty™y
spplieable jurisdietion.

A ——— iy - ———

(A pack additione! thoeifs) if necessary) 1

PLtiy iR 2T lpomy calles
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PLAN OF MERGER

The follpwing plan of merger, which wan adopted end sppraved by each pasty in the st in scosrdarice with
scction(s) 607.5107, 617.1103, 608.4381, mdior 6202012, is being submitted in secordance with section(s)
£07,1108, 608.438, an¥or §20.201, Florida Suiztes.

FIRST: Ths st asme and jurisdivrion of ogsh greging perty arc 48 follows:

Name Hyrigdiction
Reframerica LLC Florldn
Reframerica, Inc. Parngyivania

SECOND: Thccanlmmdjuﬁadinmnofﬂumlﬁiymufaﬂmz

: Reframerica [LE Florida

THIRD; The tvrm snd canditiont of fce mezger are as follvws:
Sen attached. ’

{Arach additional shaair} {f necessary)

Y. i C T igrmm Odin
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FOURTR:
A Ths manmer and tsis of cotverting Fic interons, sheres, obEgatians or atirer pectrrigiot of sech margad puty
fnto tho interogts, wiarss, chligattons ar other sccurities of tho supviver, tn whole or in part, ims cash or other

propery ore ur PHllgws:

Set attached,

B. Tiw-marnor xad bevis of contactag gt e scavise intryeots, siaves, iligations,or cohar sactirites of each
toezged prrty it dghtrfo scouire fetareety, sharcy, obkphmwoﬁuwmﬂuormmm in
whals 7 in part, ipho vash of other property ave as follows:

See atiached.

(Aaaack codivanal rheedy) f necosraryi

FIETH: Hlmm“mwmdpuhmwhgmam the nacna(s} and xdrreaales} of the
ynﬁmtn)ueubllm.
If Genersl Parizer i3 a Nog-Individual,

ML&MMM Elogida DecumetMepisirtion N
N/A tom Nitmibey

PR - TV G'Y Dpuma Sl
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SDXTH; 2 limited Nedility company is the surviving emity the name(s) xod addrasates) of the
msnsper(s)mapaging members are xs Lliows:

Rlcrerd M. Mosci 206128 Fawnwood Court, Bonita Springs, FL 34124
B. Michanl Hartley 26128 Fawnwood Court, Bonita Springs, FL 35134

SEVENTH: All sintcnents that aze taquirad by the laws of tho jurisdiction(s) under which esch Now-§ iusids
trusiness ooty that s & pasty 10 the mearger in foymad, organfzsd, or incorporuted ave a5 Sallowe:

Sas attachad.

ZIGHZE: Uther provisona, if sy, relating 0 the réeeger:

See attached.

{Acroeh addittenal Sheolfy) if neeersary)

AT - BNy F T R Oede

TOTRL E.B2
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PLAN AND AGREEMENT OF MERGER

' §Y MERGER OF
REFRAMERICA, INC.
{a Pesnnayivenin Corporation)

WYTH AND INTO

REFRAMERICA LLC
{a Florida fimited Dabiy corparation}

This i a Plart ond Agreement of Merger babween Relframerics, Inc, a Permsylvaria
corparation {the menging mrporaﬂun; and Reframeriea, Ll (3 Forda Imited ifabiity
corporation, {the surviving corponstion).

ARTICLE 1
PLAN OF REORGANIZATION
Plan Adopted

1.01  Aplan and Agreement of Marger of Reframarna, Inc,, and ReframericallC  pursuant
to the provisions of TiHe 15, Section 1921 thraugh 1830 of the Pennsyivanla Business
Corporation Law and Saction IS8{aX1XA) of the Intemal Revenus Code is adoptest as

ollowm:

A m gyx&,‘:h;ishaygggﬁg with andl Intc ReframericaLLC  , to st and
B.  Tre name of the Surviving Corporation shall be Reframerica L.C

c. When this Agreement shall becorne effective, the separate existenca of Raframerica,

Inc., shall ceqsa and Reftamericeg LIC  ghall suuceed without other tynsie, to
all the rights and propmty of Reffemaricy, Inc., and shall be subject to all the dabits
and labiNties of the Merging comoration In the same marmner as # Reharmerica

had Its8if lncured tem. All dghts of treditors and af liens in @ property or
sach constituent corporation Shall be preserver unimpalnad, Imited In en to the
propecty #ffucted by the lens Immedigtely prlor te the merger.

D.  Reframericalll  will cerry on businass with the assets of Refremarica, Inc., as
well as with the assets of Refremartca LLC ~

E. The shereholders of Refremerica, Inc,, will surrender all of their shares In the
manner hareinaftz=r set forth.

R st g Ao opd
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F.  In exchange for the shares of Reframerica, Inc., surrendersd by it sharensiders,
hie Surviving Corpatation will issbe and transfer to the shareholders on the besis set
fisrth In Artitle 4 below shares of ¥x stodk,

G. The shareholders of Reframerica LLC ., Wik retaln thelr share® a5 shares of
Reframerica LLE .

H. The Artides of Incorporation ef Refigmerica LLC | as existing on thy effecthne
date of the merger shall cominue in LI force as the Artiedes af Interporation of

Reframerice LS unfll aftmred amanded or repealed ax provided in the Ardgles of
by Taw.

Effertiva Data

1.0z The Effective Date of the merger Shall be tha dute when the aricles of merger are fikd by
the Depariment of State of the Commonwesith of Pennsytvanis or Rorids, whichever shall

happen ast.

ARTICLE 2
REPRESENTATION AND WARRANTIES
OF CONSTITUENT CORPORATIONS

m;m

2.01  Asa material inducement to Reframertca, LLC | t execute this Agreement and perform s
obligitions under this Agreament, Reframenica, Int., represents and warrants & surviving

corporation as foliows:

A, Reframestcs, Inc., is s corporetion duly crgsnized, validly existing ana In good
stantding under the ws of tha Commonwealth of Pennsybanta with corporate
owner and elthority to own property and carry on its business as it is now being
conducted.  Reframerea, Inc., Is qualifiad to transaes business ae w foreign
corpofation and 1s in good standing (n af jurtsdictfons In which s prndpst
propertics are Joczied and business is tronsacted.

B. Reframerica; Inc, has an Jutherizad capiafization of $1,000 divided imto £,000
shares of common Sock, 88ch of $1.00 par value of which 1,000 shares ara vaildly
Issed and outstaneing, flly paid 2nd nonassessable on the data of this Agrecment.

[ Reframerica, Inc., hee fumnished Sundving Corporation with 1 audited balancs
sheat of Reframerica, Inc,; a5 of the date af this Agreement and the ralates audited
statament. of Income for the twelve manths then ended, These finencial statements
{D are Tn actandance with the hocks and reconds of Reframenm, Ine.; (1) fairly
presant the finendial condition of Beframerica, Inc., as of those dates and the
results of its operationz as of and for the periods specified, all prepared in
accordance with generally accepied Iocounting peinciples appied on a2 basis
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consistent with prior acceunting perfod; and () contain and reflact, In sccurdance
with genarally sccepted acasurting principles consistently applied, roserves for all
hablMigs, losses and coss in extess of expectad meeipts and all discounts and
refurds for services and products airsady rendered of sold that are reasonably
antidpated and Lased on events or drumsiances in existenca o likely o ocour in
the future with respect 1D any of the contracts or commitments, Specifically, but
not by way of limitation, tha Balanca Sheet distlases, Im accdrdance with generaliy
acoeptad acoeunting principles, all of the debts, fizbilities and obilgations of any
natute (whather alwo!ute, accrued, contingant or otheryise and whethir due or to
become due) of Roframardca, Inc., at the Brlanos Shest Date and indudes
appropriate reserves for afl taxes and other llapiities accrued or due at hat date but

net yet payable.

D All required federsl, state angd local tax retums of Reframaerica, Inc,, have been
sccurataly prepaved and duly and timely flled and all federal, siate and local taxes
required to be pald with respect to the pariods covered by the rehums have bean
pald. Reframerea, Inc., has not been delinquent In the payment of ary tax ar

assegemant.
Retrumerica LLC

As 2 materly] Influcament to the Raframerica, Tnc., 10 execute this Agreement and perform
it obiigations under this Agreamemt, Reframerica LLC . represents and warranty o
Reframerica, Inc., &s follows:

A Refremerica LLC i & corporation quly organized, valldily esdsting and In good
standing under the lows of the Raba of Forida with comparate owner and autherity
to o property and carry on iis business as ki now being conducted. Reframeric-
aLLC , is gualified to tremgact hilsinass a8 @ forelgn carporation and Is in good
standling In aft jurlsdictians in which I principal properties are locatad snd business
is fransacted.

B. Reflamerica LLC , has an authorized caplalation of $1,000 divided inw 1,000

shares of commaon sinek, @sch of £1.00 par value. As of the date of this Agree-
mant, 500 share &re validly smed and outstanding, fully pald and nonesseoable,

Becucitias Law

The partiss mutually will arrynge for and manage Al necessary procedures ynder the
recquiremants of fadersl and Penrsylvenia seaurities |aws 2nd the related supenisory
commissions o the end that this plan is praperly processed to comply with reglstration for-
maltias or to teke ful] advantage of any apprepriate exemptions from registratiun and to
otharwisa be I accord with e gnti-fraud restristions In this area,

CT CORPORATION SYSTM PAGE
P.g3-11

1812
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ARTICLE 3 .
COVENANTS, ACTIONS AND OBLIGATIONS
PRIOR TO THE RFFECTIVE DATE

Suhmission to Sharehoiders and Filing

301 Ths Agraament sholl bo submitted separataly o the sharenniders of the corstitucnt
ans In the mannar required by and provided for by the Iaws of the Commonweatth

of Pannsytvania and the Sabe of Forida respectively.
- Conditions Precadent wo Obligations

3.02 Exception as may be mpressty welved In writing by Reframerice, Inc., all of the obiigations
of Reframarics, Tc., ere Sticject to the satfsfection, prior to or on the Effective Dte of each
of the following conditions:

The representations and warrantles mede by Reframerica, LLC , to Reframerica, Inc,, in
Article 2 of this Agreement and In any dociiments deffvered pursuant ta this Agreement
shnil be deemed to have basn made agein on the Efective Date and shail then te true 2nd
correct in 3l material respects, I Reframerted, Inc., shall have discovered any materiai
arror, miastatements or omdesions In those representations and waimanties on of befone the
Effactive Date, It shall report that Jscovery immadiately to Reframerica, Inc., and shall
elther correct the errer, misstaternent or omission or obizin a writhen walver from

Reframerica, Inc
MANRER Mmmcw n SUARES
Maner
4.01 ‘Tha holdars of shaves of Reframerica, Ing,, shall surrender thelr shares to the setretary of

Revamerica, LLC . promptly after tha Effective Date jn éxthange for shares of Reframarica
LLC  to which they are entitied,

Basis

4,02 Each sharehoider of Reframerica, Inc,, shali be entitied to recalve SO sharas of cowrmon
sock of Refremerica Lic’, eich of §1.00 per value, Deing 10 persemt of the totwl
outstanding Sheres of Reframerica, LLC o be distrauted on the basls of .10 shares of
Reframerica LLC . common stock for each sham of ammon stock of Reframerice, I



09/19/20805 1d4:11 8528785526 CT CORPORATION SYSTM Foul 12,12
SEP-13-268S 12:23 P.iiqll
»
ARTIOE S ,
INTERPRETATION AND ENFORCEMENT
Coantrofling Law

501 The vaidty, interpretaion and parformance of this Agreement sholl ba governed by,
constried and enfarced i secordancs with e faws of te Commanwealth of Pennsyivania.
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