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CERTIFICATE OF MERGER :
R o sy
ASTI ENTERPRISES LLC ;
(A New York Limited Liability Company)
INTO
ASTI INDUSTRIES LLC
(A Florida Limited Liability Company) Loq - '1‘05 (’ v

Pursuant to Section 608.438 et seq., of the Florida Seatutes, the undersigned herewith subsnit the
following: '

1. Thepame of the surviving limited linbility company "LLC" is ASTI INDUSTRIES LLC
a Florida LLC, and the name of the merging corporation is ASTE ENTERPRISES LLC
o New York limited lisbility cormpany,

2 Attached hereto is the plan of merger entitied Plan of Merger.

3 The Pllanl of Merger was approved by the members of ASTI ENTERPRISES LLC on
June 1, 2009 and by the members of ASTI INDUSTRIES LLC og June 1, 2009 in

compliance with the applicable provisicns of the laws of the Swmte of Florida. "The laws of
the State of Florida parmit the merger herein affacted. :

4. The date of Organization of ASTY ENTERPRISES LEC wae March 7, 2003 and date
of Orgenization of ASTI INDUSTRIES LLC is April 28, 2009. ASTI INDUSTRIES
LLC was formed under the name of Astin Baterprises LLC, and amended its ngme ta
AST] INDUSTRIES LLC by amendment filed with the State of Florida on May &, 2009.

5. The designation and number of cutstanding membership interests of each class.of ASTI
ENTERPRISES LLC the merging corporation is 5§ memberghip interegts, and the
. number membership interest entitled to vote and to vote a3 & class js 50 membershlp -

interests, |
6. The vote of meembers of the limited 1iability corporation for and against the plan wes 8§
follows: ‘ :
ASTI EB{TERPRISES LLC ot
50 membcrship interests -~ membership interssts
G:\Gopiglio, LouisConigio (Asti Enterprises LLC  ve NYS LLC by FL LLORAGRECerificats of M- wpd - 1
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7. ASTIINDUSTRIES LILC, the surviving LLC, agrees that it may be served with process

' in this State in any proceeding for the enforcement of any obligation of any domestic
LLC, previously amendable to suit in this State, which is a party to this merger, and in
any proceeding for the enforcement of the rights of & dissenting member of any such
domestic LLC against the surviving LLC.

8. ASTIINDUSTRIES LLC, the swviving LLC, irrevocably appoints the Secretary of _
State of this State gs its agent to accept service of process.in any such proceeding, and the
post office address to which the Secretary of State shall mail & capy of the process in such
proceeding is as follows: 7007 Woodbridge Circle, Boca Raton, FL 33434

- 9. ASTI INDUSTRIES LLC agrees that it will promptly pay to dissenting membérs of any
such domestic LLC the amount, if any, to which they shall be entitled under the
provisions of the act with respect to the rights of dissenting members. :

10.  The plan of merger is on file at the principal place of business of the surviver and the
»  address is as follows: 7007 Woodbridge Circle, Boca Raton, FL 33434

11, A copy of the plan of merger shall be furnished by the surviving LLC on request and
without cost, to any member or to any person helding an interest io the LLC.,

Dated: Juns 1, 2009

Mary Ca;figlio, Mg.n'aging Member

O\Canigho, Lowis\Coniglin (Ast Bntoprises LLC « p¢ NY LLC 1o FL LLC)AGRENCenificate of Marger wyd . 2
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PLAN OF MERGER
of
ASTI ENTERPRISES LLC -

Into
ASTI INDUSTRIES LLC

Dated: June 1, 2009

Arficle I
NAMES OF CONSTITUENT ENTITIES

1. The name of each constituent entity is Asti Enterprises LLC, 8 New York limited
liability company and Asti Industries LLC, a Florida limited liability company. The name of the
surviving entity is Asti Industries LLC (“Surviving LLC"). Followlng the merger its name shall be.
Asti Industries LLC.

Article I1

RSHIP INTEREST. ES

1. As to cach entity, the designation and number of outstanding membership interests
of each class and series and the voting rights and the designation and number of oumandmg
membership interests are as follows: -

Asti Enterprises LLC - has 200 units of membership interests, all without par value. Fifty (50) units’
are issued and outstanding and have the right to vote on the merger, The Burviving LLC has ons
hundred fifty (150) units in its treasury, No such units are subjest to change prior to the effective
date of merger.

Asti Industrles LLC - has 200 units of membership intarests, all without par value. Fifty (50) units
are issued and nutsmndmg end have the right to vote oa the merger, The Surviving LLC has one

hundred fifty (50) units in its tréasury. No such units are subject to change prior to the :ffecuve da.te'
of merger.

G\Coralte, LoulsWoghio (A1t Bxterprios LLC - 10 NYS LLE 10 FL LLCHAGREPn of Mergerwpd
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_ Article I
T CONDITI PROPO: GE
1. The terms and conditions of the proposed merger are as follows;

In consideration of all of the issued and outstanding units of Agti Enterprises LLC and all rights
asgociated or attendant thereto, including the contrast rights, inventory and tradenams that Asti
Baterprises LLC may havs, Asti Indostries LLC shall issuc fifty (50) membership interests units to
be divided equally among the current members of Asti Enterprises LLC and shall sssums all
obhgaimns debts and lmbiht:es of Asti Enterprises LLC,

2 Pollowing the merger, the mangers of Asti Industries LLC shalf be the mhanagers of
the Surviving LLC.

Article IV

OPERATING A ' E
SURVIVING LLC

The operating agrecment of the Surviving LLC, Asti Industries LLC, a8 it exists on tho Effective
Date of merger, shall be and remain the operating agreement of the surviving entity until the same
ghall ba altered, amended or repealed as provided tharein, The operating agreement of the merging
entity shall, as of the effective date of the merger be of no further force and ¢ffeot. The first annual
mesting of Members of Asti Industrics LLC held after the date when the merger becomes effoctive,
shall be the anmnual meeting date provided, or 1o be provided, by the operating agreement thereof.

Article V
MEETING QF THE MEMBERS

The first meeting of the members of the Surviving LLC to be held aﬂzr the date when the merger
thall become cffcctive may be called or may convene in the manger provided in the opesgting
agresment of the Surviving L1.C and may be beld at the time and place epecified in the notioe of the

mecting.

@\ Comigho, LowsConlgiia (e Entarpritos LLC - ¢ NYB LLE 50 FL LLOMAGREWun of Motger.wpd ' ' Page 2
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The manner and basis of convertng memberghip interest of Ast Enterpnscs LLC into member
interests of Asti Industries LLC shall be as foliows:

1. Each membership intercst of Asti Enterprises LLC on the effective date of merget and
all rights, In regpect thereto ehall, forthwith upon such effective dats, be converted into, and become
exchanged for ons (1) membership intercet unit of Asti Industrics LLC, and each holder of the
membership interest of Asti Emterprises LLC ghall thereafier be entitled, upon presentation for
surrender to the Surviving LLC (Asu Industries LLC) or its agent, of the ¢ertificate oricertificates
representing such units, to receive in excha.n.ge therefor a certificate or cartificates repmauming the
unit of fully-peid and non-assessable unit of membership intersst of the Surviving LLC to which
such holder shall be entifled upon the aforesaid basis of conversion and exchange.

2. To accomplish this, the Surviving LLC shall issue an additional fifty (50) wnits of its
membership interest to the members of Asti Enterprises LLC g0 that following this tssuance, Astl
Industries LL.C shall have e total of one hundred (100} issued and outstanding units of memberehip
interests.

3. Any units of class of Astl Enterprises LLC held in its treasury on the Bﬂbcnva Date
of the merger shell be deemed canceled.

4, The books and records of Asti Industries LIC shall be amended so thit upon the
consummation of this merger, it shall have issned one hundred (100) units of membmhlp interests'
no par value as sat forth above.

Article VII

MISCELLANFOUS PROVISIONS

. 1, Effective Date - This plaz shall be submitted to the respective members of the
congtituent entities for the adoption thereof by the requlsite votes of members of each of the
constituent entities. It is the intention that, if approved by the members of the constlmmt cntities,
the merger shall be effective as of June 1, 2009.

2. Effect of Merger - When a oarfificate of merger shall have besn cxecuted on behalf
of each entity and shall have heon filed with the Department of State of the State of Florida; then
effactive as of June 1, 2009, the separate existence of Ast Enterprises LLC shall cease and said

B:\Conigha, LotisCoeiglia (Ast Entepriaes LLC - pt NYS LLC b FL LLCAAGREPan of Merperwpd " Page 3
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¢ompeny shall be merged in acoordance with the provisions of this plan into Asti Industries LLC,
which shall survive such merger and shall contlue in existence and shall, without otier gransfer,
succeed to and possess all the rights, privileges, immunities, powers and purposes of sach of the
constituent emities, and all the property, real and personal, including subscriptions to {units, causes’
of action and every other asset of each of the constitucat limited liability companies, including jta-
tradenames and other proprietary rights, shall vest in such Surviving LLC without any fiirther act or
deed; the Surviving LLC shall assume and be liable for all the liabilities, obligations and penalties
of each of the constituent entities. No liability or obligation due or to become dus, claim or demand -
for any cause existing against either entity, or atty member or managar thereof shall be'released or.
impaired by such merger. Wo etion or proceeding, ¢ivil or criminal, then pending by or against
cither constituent enitity or any member or manger thersof shall abate or be discontinued by such
mezger, but may be enforced, prosecuted, settled or comprotnised as if such megrger had not occurred,
or the Swrviving LLC may be substituted in such action in place of either constituent entity.

3. Abandonment of Merger - If, at any time prior to the effective date hersof, events or
circumstances occur, which in the apinion of the mangers or members, as the case may be, of cither
constituent entity, renders it inadvisable to consummate the merger, this plan of merger shall not
become effective sven though previously adopted by the members of the constituent entitiss, as the,
vase may be. The filing of the merger certificate shall be conelusive evidence that no action to

terminate this plan has been taken by the members or managers as the case may be of cither
constituent entity,

4, Expsmses of Meyger - The Burviving LLC shall pay all the expemses ofcarmng this,
plap into effect and of accomplishing the merger.

Article VIII

EIN OF SURVIVING LLC
The EIN of the Surviving LLC shall bee the EIN of Asti Enterprises LLC.

Artiele IX
R C NOF S8 GLLC
The certificate of formation of the Surviving LLC shall not be amended by reason of thi§ merger.

The foregoing plan has been duly epproved by the regpeetive members of each constituent entity as
the case may be on the following dates: ‘

Asti Enterprises LLC - Date of Approval - June 1, 2009
Asti Industries LLC - Date of Approval - June 1, 2009

G:\Coatalio, LowisConighio (Ank Eaerpries LG - v NYS LLC ta FL LLEWAGRENAS: of Marser. wpd | Page 4
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Article X

¥ Li

The Surviving LLC was originally formed under the name Astin Enterprises LLC. The Articles of
Organization for Astin Edterprises LLC was amended May 6, 2
to Asti Industries LLC.

2009 wheroby the name was changed

ASTIENTERPRISES LLC

ASTIINDUSTRIES LL.C .
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