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ARTICLES OF MERGER OF 'gq OODO 3(00’7

FLORTTRONICS, INC.
omene e - 060 000 2]

Porsuzg 1o the provislang of Sectiog 607.1108 of the Florida Statates, the nodersigned hereby
edopt the following Axfcles of Merger:

ARTICLE L - 2LAN OF MERGER,

The Plan of Merger of FLORITRONICE, INC,, & Florida corporation (the “Corporation™),
docuient mumtber PO3000O36070, wilk snd into FLORITRONICS, 11.C, a Tlorida Taaired tability
compasy (the YLLC”), established 85 & corporation for federal tax purposes, with the LLC being the
BIrviving entity, 1s get fouth below:

1 The Corporgiien shall moeye with and 1o the LLC, with the LIC ay the surviving
entity,

2. Upon the consummation of the merper of tw Corporation with and into the TIC, the
separzie sxistence of the Corporation shall cease, The LLC, a8 the suviving linited Habiity compeny,
shall continye to exist by viroe of the laws of the State of Florida, The dtle to all propezty of every
deserdption, whether vesl or persanel, and 8l interesis, sights, privileges, powers and franchises of the
LLC shell not be aﬁcctcdi}yf&amgmandnponthemgﬁ' the LLC, without fiwiber act or desd snd
without syversion of fropatoment, shall own and possess all the property of every description, véal or
pemsoral, and all imerests, rights, privileges, powers and fanchises of the Cotporation, pricr fo the
metger a5 provided in Section 607.11101 of the Florida Smmutes. Further, as provided i Sectmn
§07.11101 of the Florida Statutes, sl rights of creditors and any person or persons desling with the o
Corporation, slxﬂibapramedandrmmpm&byﬁhanmgar all Hens wpon the propertissof the X
Corporation, shall be preserved and remzly uninapaired by the merger, and all debes, lishilffies, co
obligations and Juties of the Coxporation, smﬂhmmmw&andmba%
againgt the LLC to the same exiont as if ench obligations apd dnves hed been incumed by the 3
Additionally, sny existing ¢laim or action or procesding pending by or against the Corporation o the
LLC may be countinued as if the merger did not oocur or the LLC may be substiteted in such proceedings
for the Carporation.

3. At the time of the merges, the Corporation will not have outstanding any warrants,
options, convertible securites, of any other fype of xight pursuant to which amy persen conld acquire an
ownersbip fnrerest in the Corporation or in the LLC.
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4. The Corpazation bas no plan or intextion o reacqrire or redeem Tis outstateling and
issued ghaves.

3 The LI.C has 00 plas or intertion 1o reacquive or yedesrs any of its mercherhip interests
jssued in the merger. The LLC will issue no LIC membership interests except in exchange for the
Corporation sharea. The LLC bas no plan o intention to safl or otherwise wansfer or dispose of auy of
the azsebs held by the Comporation.
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6. The mexaer and basis of converting the shares of the Corporation into ownership of the
LEC are as llows;

Y At the effective date of the merger, =l ownership and economic intevests of e
LIC issued and outstunding iomedimicly prior to the metper shall revoain jssaed and
oustanding and shzll bewnchanged ay a result of the merger,

b, The shareholders of the Corporation will receive no consideration other than
LLC mietrsarship rights for their shares,

a. At the effective date of the merger, sach shape of $1.00 par valne common
stock of the Corporation, issued and outstanding shall be converted inio a one tenth percent
{-10%) mexnbership inferest of the LLC. The total considerstion that the shageholders of the
Corporation. shall therefore receive Sor sach five hundred (300) shares of owtstanding $1.00 pax
vatue commann stock of the Corporation shall be a fifty percent (509%) membership mtoreat {u the
LLC. Fen

I « ADD OF 2

-y

The Plan of Merger was approved by the Corporation in secordaoee with Section 607,1108(5),
Florida Statutes, snd by ths LLC in accordance with Section 6084381, Florida Statntes. The Members
of the 1.I.C have waived fheir dghts io ive prdor written potice of the Plan of Merger by writtar
consents dated as of the 2% day of 2006. )]
. :Qgﬁ
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The effective date of the merger shall b the date of filing of the Articles of Merger with the
Secretary of Stats of the State of Florida.

DATED ttis 28 %y of ] whg 2006,

o Mk g Rorgt

Mak R. Holmes, Pregident

o et £ Hdned-

v
?

Patrick J. O"Shila, Mepnber
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EXHIBIT *A~

PLAN OF MERGER OF FLORITRONICS, INC.
WITH AND INTO
FLORITRONICS, LLC

1, FLORITRONICS, INC,, 2 Florids corporation (the “Corporation™, shall merge with
and. mto FLORITRONICS, LLC, a Fiordda nvited Lability company {the “LILC™), with the L1LC

2 Upon the consummation of the merger of the Corpuration with avd into the LI1.C, the
separate existence of the Corporstion shall cease. The LLG, as the surviving limited Hability
corgpagy, shall comtinge o exist by virtue of the Jaws of the State of Florida. The title fo all
property of vvery description, whetber weal or parsonal, and all interests, vights, privileges, powers
aad fanchises of the LIC shall not be affected by the mapw wod wpon the merger, the L1G,
without further act or deed and withount reversion or impairment, shall own and possess 2} the
property of every description, meal or personal, and all interests, sights, privileges, powers aud.
framehises of the Comporation, prior to the merger as provided in Section $07.11101 of thi Florida™
Statutcs. Further, a3 provided in Section 607.11101 of the Florida Statutes, all tights of greditong =
and any person. ar persons dealing with the Corporation, shall be preserved and remain wnifipaived
by the merger, all Heps upon the properties of the Corparation, shalt he preserved and remaify
wimpaired by the marges, sud il debts, lishitities, cbligations aud duties of the Corporation; shal}
hengeforth attach to the LLC and may be suforced against the LL.C %o the same. extent ap B sk s
obligations and duties had been ipcurred by the LLC. Addftionally, smy existing claim or'agtion ax,
procesding panding by or against fhe Corporation or the LLC may he ocontinued as if the mitger &ig)
agt ocowr or the LLC may be substifided in such preceedings for the Corporation, 2w

3. Al tize time of the merger, the Corporation will not have outstanding any warants,
options, comvertible gecurities, or any other type of right pirsuant 1o which any pexson could acquire
an ownership Inmteyest in the Corporation o in the LLC,

4, The Corpoxation has me plen or intenticn 10 reacquixe or redesmn its outstanding snd
izsued ghares.

5. The LLC bas no plan or intention (o reacquire or redesm any of iis mexbership
interests issned in the memger. The LLC will issue no LLC mexbership iotereste except in
exchange for the Comoration shiares. The LLC bas no plan or Interdion to sell or otherwise transfer
ur dixpose of any of the assets held by the Coerporation.

6. The manner and basis of converting the shares of the Corporation into swoership of
the LIC are zs follows:

8 At the effective date of fhe marger, sl owmership and scopomic interests of
the LLC lssued and ouistanding irunediately prior to the merger shall remaln ismed znd
ounistanding and shall be unchanged as a result of the merger,
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k. The shareholders of the Corporation will yecsive no consideration other than
LLC membership rights for their shares.

¢ Al the effective date of the merger, each share of $1.00 par value commion
stock of the Corporation, istued and onistanding shall be converted info a one ieath percent
(.10%) meabership interest of the LLC. The total considerarion that the sharcholders of the
Cerporation shall therefore receive for cach five bundred (500) shares of ontstanding $1.00 par
value comumen stock of the Corporetion whall be a fifty percent (50%) metbership inferest in the
1ic,

7. The sfftctive dale of the merger shall be the date of fling of the Axticles of Marger

with the Seqretary of State of the State of Florida,
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