"'PE/1D/2818 B7:45 B850-245-6897 FL DEPT OF STATE PAGE 81/87

08/10/2010 07:30 FAX HBB3258197

Note: Please print this page and use it as a cover sheet, T‘ype the fax audit number (shown
below) on the top and bottom of #ll pages of the document.

(((H10000135942 3)))
O 0 A 0t
HIBO0DH 3554 Z3ABC2

Note: DO NOT hit the REFRESH/RELOAD button on. your browser from this page. Doing so
will ganerate another cover sheet,

Tot T
Division of Corporations (—'("'.': =
Fax Number ¢t {850)617-6380 :":2 o
- i & 1
© Ly From: e
= =5 Becount Name : EDWARDS,ANGELL,PALMER & DODGE,LLP 9 o [
0 & =o Account Number : 075410001517 1yt
L e Phone : {561)833-7700 ey = m
> X u™ Fax Number : (561}655~9719 -
= L e )
w ’)—LU [an R .-
C.,..‘ .C_’ Ci..m ' E’fﬁ or
#Enter the email nddress for this business entity to be used for: Eu:e“’"
e
o :‘___:; :-“'§ annual report mailings. &nter ohly one email address pleasa.
CJ__]
2 &3 _ﬁul raarass:__Mithae] & Cirewlar - loqic. corm
e [y
.
MERGER OR SHARE EXCHANGE
= CIRCULAR LOGIC, L.L.C.
== R e ot
Electronic Filing Menu Corporate Filing Menu He@_ BRU CE
JUN 11 2010

EXAMINES



FL DEPT OF STATE PAGE B82/87

96/10/2018 ©7:45 858-245-6897
EAFD oo2/007

'08/10/2010 07.30 FAX 6883259197
' ((H10000135942 3)))

Certificate of Merger
_ For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in acoordance with s. 608.4382, Florida Statutes,

EIRST; The exact name, form/entity type, and jurisdiction for each merging party arc as
fotlows:
Limited Liability Company LJ{/ -(s| f/Uﬁ

CIRCULAR LOGIC, L.L.C. FLORIDA
CIRCULAR LOGIC, L.L.C. CONNEGTICUT Limited Lisbiity Company [))J4 - | 5¢)

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are.
as follows: ' Iren
; . { i D
Narme Jurisdiction Form/Entity Type 5177 S 7
CIRCULAR LOGIC, LLC. FLORIDA Limited Lisbiity Comipans -
~ Pl |
o % 2 M
L .
2Z on
M &

THIRD: The attached plan of merger was approved by each domestic corporaﬁon,i?
limited liability company, partnership and/or limited partnership that is a party to the

merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FQURTEL; The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cennot be
prior to nor more than 90 days after the date this document is filed by the Florida

Department of State:

SIXTH: If the surviving party is not formed, organized or incorporatad under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is

as follows:
SEVENTH: [fthe survivor is not formed, organized or incorporated under the laws of‘_i ss
Florida, the survivor agrees to pay to any members with appraisal rights the amount, t0. $2
which such members arc cntities under $5.608.4351-608.43595, F.S. £ S T
"::) :':‘E“_’ — fore—
3 25 =
EIGHTH: Ifthe surviving party is an out-of-statc cntity not qualificd to transact "o = m
business in this state, the surviving entity: Mo TS
o @ O
a.) Lists the following strect and mailing address of an office, which the Florida -5 ﬁ—; aﬂg
1

Department of State may use for the purposes of 5, 48.181, F.S., are as follows;

Strect address:

Mailing address:

2006
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b.) Appoints the Florida Seorstary of State a5 its agent for service of procass ina
procsading to enfurce obligations of egch Limited Tiability company that merged fnto such
entity, including any appraisal rights of its members under ss.508.4351-608.43595,
Flarida Statutes.

NINTH: Signature(s) for Each Party;

Typed or Printed
Name of Entity/Orgnaization: Name of Indbvidual:
Echwerd Large HI, Manager
Edward Lame B, Manager
Corporations: Chairman, Vice Chatrman, President or Qfficer
(I o directors selected, signature of incorporator)
General parinerships: Signature of a genera! partner gr authorized person
Florida Limited Parinerships: Signatures of al} peneral partners
Non-Florida Limiled Partnorships:  Signatuse of a general partner
Limited Liability Companies: Signanme of a member or authorized representative
Eses: For each Limited Linbility Company: $25.00
For each Corporation: $35.00
For ench Limited Partnarship: $52.50
For eaoh General Parmership: $25.00
For each Qther Business Entity: $25.00
Certified Co d $30.00 B
i‘:‘
3olb
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PLAN OF MERGER
OF

CIRCULAR. LOGIC. L.L.C.
(& Connecticut limited Lability cormpany)

AND

CIRCULAR LOGIC, L.L.C.
(a Florida limited linbility company)

This PLAN OF MERGER (hereinafier called this “Plan™), dated as of June 9, 2010, between
CIRCULAR LOGIC, L.L.C,, a Connecticut limited liability company (the “Merging Company™),
and CIRCULAR LOGIC, L.L.C,, a Fliorida limited liability company (the “Surviving Company™,

collectively with tha Merging Company, the “Companics™).

WHEREAS Merging Company is a limited liability company organized under the 1awa of
the State of Connecticut with its principal place of business located at 309 NW 7" Avenue, Boca
Raton, Florida 33486; aud

Yo g

WHEREAS Sorviving Compeny is a limited liability compeany arganized under the lxwg Sf

the State of Florida with its principal place of business located at 399 NW 7" Avenue, Boca Ratdf,
il

Florida 33486; and
[P

WHEREAS the Companics deswre to merge under and pursuent to the apphéalﬂc
provisions of the laws of the State of Connecticut and the State of Florida which respectivélaws
-

petrait such a merger; and
D ey

WHEREAS the members of Merging Compeny and the members of Surviving Catpliny cny
i &iich o

have determined that it is in the best imterest of each of the Companies to merge
members have duly approved and anthorized the execution and delivery of thia Plan; and

NOW, THEREFORE, in contgideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agres as follows:

L THE MERGER: EFFECTIVE TIME

Section 1,1 The Merger. Subject to the terms and conditions comtained in this Plan, &
the Effective Time (as defined in Seotion 1.2) Merging Company shall be merged with and imo
Surviving Company and the separate existence of Merging Company shall thereupon cease (the
“Merger”). Surviving Company shall be the surviving entity in the Merger and shall continue to

be governed by the |laws of the State of Florida, and the separate company existence of Surviving
Compary with ell its rights, privileges, powers, immunities, purposes and franchises shall

camtinue unaffested by the Merger.

M3 3923803
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Seotion 1.2 . Effective Time. The Merger shall become effective at the time (the
“Effective Time™) of the filing of the Articles of Merger in accordance with the Florida Limited

Liability Company Act or the time of the filing of the Articles of Merger in accordance with the
Connecticut Limited Liability Company Act, whichever shall ocour later, or at such later time
which the parties herate shall have agreed upon and designated in such filings as the effective
time of the Merger.

1 ARTICLES OF ORGANIZATION OF THE SURVIVING COMPANY

Section 2.l  Artlicles of Oropnjzation. The Articles of Organization- of Surviving
Company, a8 so amended at the Effective Time, shall be the Articles of Organization of the
Surviving Company, unti] duly amended In accordance with its terms and the Florids Limitad
Liakility Company Act. The name of the surviving company shall remain “Circuiar Logic,
LLC"

Section 2.2 Umit. The upit{s) of imterest of the members shall be as :ct forth in the
Uperating Agreement of the Surviving Company.

II. DIRECTORS AND OFFICERS OF THE SURVIVING conronATloN

-

The membets of the Board of Managers of thi: Surviving Company shall be as set fn_mu in =
the Operating Apreement of the Surviving Company. _ w : fd—; !
IV. CANCELLATION OF MEMBER INTERESTS IN THE MERGER :,‘; > = F
At the Effective Time, 2ach unit of member interssts of Merging Company autstanﬂmg Zw ]‘Ti
immediately prior to the Bffective Time, shall by vinue of the Merger and without the surender —=
of certificates or any other action by the holder of such member interests, be cancelled, 2 < )
""_!P ¢n
V.  TERMINATION AND AMENDMENT gm «a

Section 5.1 Termination by Mutual Consent. This Plan mey be tarminated and the
Merger may be abandoned at any tiwe prior to the Effective Time, before or after the approval of
this Plan by the holders of member interests of Merging Company, or by the murtual consent of
the Companlzs by action of their respective Members.

Section 5.2 : i A et In the event of termination of
thig Plan and abandonment of the Merger pursum‘lt to 1!11; Article V, no perty hereto (or any of its
directars, officers or members) shall have any liabllity or further ablipation ta any other party to
this Plan, cxcept that nothing hereln will relieve any panty from liability for any breach of this
Plan,

Section 5.3 Amendment, The Board of Managers and Members of sach Company
may amend this Plan at any time prior to the filing of Articles of Merper with the Secretery of
Stata of the State of Connecricut and the Articles of Metger with the Secretary of State of the

-2
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State of Florida, provided that an amendment made subsequent to the adoption of this Plan by
the Board of Managers or Members of either of the Companies shall not, withowt further
approval by the Boerd of Managers or Members, (i) alter or change the amount or kind of units,
securities, and/or rights to be receivaed by Merging Company members in axchanpe for or on
conversion of ell or eny of their member interests of Merging Company; (ii) alter or change any
termn of the Articles of Organization of the Surviving Company to be effected by the Merger, or
(iii) alter or change any of the terms and conditions of this Plan if such elteration or change
would adversely affect the members of Merging Company. This Plan shall not be modified or
amended except pursuant to an instrument in writing excouted and delivered on behalf of each of

the partics hercto.
VL. RULE 145 REPRESENTATION

The sole purpose of this Merger is to change the domicile of Merging Company within
the United States of America, to which the securities of the Surviving Company inte which the
mentber interests outstanding of Merging Company are being ¢onverted are gubstantially
identieal to each other. Accordingly, the Merger shall not be deemed to involve the offer or sale
of a security under suthority of Rule 145(2)2) of the Securities and Exchange Commissior.

¥YII. MIBCELLANEOUS AND GENERAL
Section 7.1  Counterparts. For the convenience of the partics hereto, this Plan may be

exscirted in counterparts, each such counterpart being deemed 1o be an orlginal instrement, and
all such counterparts shall together constitute the same agresment,

Section 7.2 Goveming Law, This Agneement shall be governed by and congtnied in
accordance with the laws of the State of Florida.
Sestign 73 Entirs Plan,_ete. This Plan (2) constitutes the entire agreement, and

supersexdes al! other prior agreements and understanding, both writtes and oral, among the
parties, with respect to the subject matter hereof, (b) Is not intended to confer upon any person
cther than the parties berero any rights or remedjes hereunder, and (¢) shall not be assignable by
operation of law or otherwise,

Section 74  Captions. The captions and headings uged herein are for convenlence of
reference only, do not constitute part of this Plen and shall not be deemed w limit or otherwise

affect any of the provisions hereof. Ve _a
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