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CERTIFICATE OF MERGER S A=
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. . o oane ey - .
Florida Limited Liability Company g_r : = :} rr;
The following Centificate of Mcrger is submitted to merpe the following Florida Limited ;1 L ey o
Liability Company in accordance with Section 408.6382 of the Floride General Statutes. 'ﬁ: —_;; :‘i )
First: The exact name, form/entity type, and jurisdiction for each merging party are 43 fol]oﬁ G '
Name Turisdiction Form/Entity Type
Next Level Partners, L1.C CT LLC
Next Level Partngrg, LLC FL LLC

Second: The exact name, form/entity (ype, and jurisdiction of the surviving party is as follows:
Name Jurisdiction - Formv/Enrtity Type
‘Next Level Partners, LLC FL LLC

Third: The strached Agreement and Plan of Merger was approved by Next Level Pastners, LLC,
a Florida limited liability compagy and the surviving party to the merper, in accordance with the
applicable provisions of Chapter 608 of the Florida General Statutes.

Fourth: The sttached Agreement and Plan of Merger was approved by Next Level Partners,

LLC, a Connecticut limited liability company and the disappearing party to the merger, in
accordance with the applicable laws of the State of Connecticut,

Dated as of September a8, 2012.

IN WITNESS WHEREQOF, the parties have caused this Certificate Merger tc be executed
on the dae ficet above wrirten,

NEXT LEVEL PARTNERS, LLC NEXT LEVEL PARTNERS, LLC :
(a Connceticut limited Liokility chingginy) (2 Florida limited Tinbility gompany)

By: By:

D.cnnisA.Longo Mapagdt /- Demmis A. Longo, Manageu
i
Wllham Butlerfmais e
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AGREEMENT AND PLAN OF MERGER Eo B
[ e oxaerns
FOR THE MERGER OF i, & T
vh Lo
NEXT LEVEL PARTNERS, LLC e -
(& Connecticut Limited Liability Company) Co o f T
' ;ch . EWJ

WITH AND INTO : HEER

L N

ool £

NEXT LEVEL PARTNERS, LLC i

(a Florida Limited Liability Company)

THIS AGREEMENT AND PLAN OF MERGER (this “Plan of Merger”) is made as of
the 28" day of September, 2012 by and between, NEXT LEVEL PARTNERS, LLC a
Connecticut limited liability company (“CT Next Level”), and NEXT LEVEL PARTNERS,
LLC, a Florida limited liability company (“FL Next Level”). CT Next Level and FL Next Level

are at times referred to in this Plan of Merger collectively as the “Canstituent Companies™ and
individually as a “Constituent Company.”

BACKGROUND

CT Next Level is a limited lability company duly organized and existing under tho laws

of the State of Connecticut, FL Next Level is a limited liability company duly organized and
existing under the laws of the State of Florida.

The members of CT Next Level are comprised of the same members of FL Next Level
(collectively, the “Members”) and the managers serve both CT Next Level and FL Next Level

(the “Managers"™); as such the membership-interests and management of CT Next Level and FL
Next Level are identical in all respects.

The Managers and Members of CT Next Level (the “CT Next Level Managers and
Members"”) and the Managers and Members of FL Next Level (the “FL Next Level Managers
and Members™) and togsther with the CT Next Level Managers and Members, the “Manager
and Members™) have each determined it to be advisable that CT Next Leve! be merged with and
into FL Next Leve] on and subject to the terms and conditions set forth below, and the CT Next
Level Managers and Members and the FL Next Level Managers and Members have cach

unanimously approved the merger of CT Next Level with and into FL Next Level on and subject
to the terms and conditions set forth below,

THEREFORE, in consideration of the mutual covenants set forth below, it is agreed that,
in accordance with the applicable laws of the State of Connecticut and State of Florida, CT Next
Level be, and it hereby is, merged with and into FL Next Level pursuant to this Plan of Merger,

upon the terms and conditions set forth below, effective as of the Effective Date (as defined
bealow),

olm

19482:000/547442.
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1. erper. At the Effective Date (as defined below), CT Next Level shall be merged
with and into I‘L cht Level (the “Mergcr’ ), the separate existence of CT Next Level shall
cease, FL Next Level shall continue in existence as the surviving limited liability company under
the name “NEXT LEVEL PARTNERS, L1C" and the Merger shall in all respects have the effect
contemplated by Sections 34-193 through 34-198 of the Connecticut General Statutes, as
amended (*C.G.8."), and Sections 608.438 — 608.4382 of the Florida General Statutes, as
amended (“F.G.S."). Prior to, and from and after, the Effective Date, each of the Constituent
Companies shall take all such actions as shall be necessary or appropriate in order to;; ugwp cfiqj:t

to the Merger, subject to Section 8 below. = .-.a ‘
e .
8 v}
2. Terms of Transaction. :f:' y T J—
(.; ) sl gu——

(a)  The membership interests of CT Next Level that exist mmeqlgtgly prior ;ﬂ
to the Effective Date (the “Old CT Next Level Membership Intereal;s") shRl .
automatically be converted into a total of three hundred (300) membership mtﬁ&‘_tj of; L
Next Level (the “New FI, Next Level Membership Interests”) automaucall?ﬁo ‘%
effectiveness of the Merger, and the members of the Old CT Next Level Meriber:
Interests shall automatically become holders of the New FL Next Level Membership
Interests upon the cffectiveness of the Merger, with each such member holding an one
hundred (100) membership interest of New FL Next Level Membership Interests. Each -
certificate, if any, representing Old CT Next Level Membership Interests (an “Old CT
Next Level Certificate”) shall, upon and following the effectiveness of the Merger, be
deemed to represent the number of New FL Next Level Membership Interests determined
in accordance with the preceding sentence.

(®)  All of the membership interests of CT Next Level other than the Old CT
Next Level Membership Interests (which shall be converted into New FL Next Level
Membership Interests in accordance with Subsection (a) above), shall be autornatically
canceled upon the effectiveness of the Merger.

{©) All of the membership interests of FL Next Level that existed immediately
prior to the Bffective Date shall continue to exist upon the effectiveness of the Mcrger.

- Agreement, From and after the Effective
Date, the Articles of Organization and Opcratmg Agreement of FL Next Level, as amended to
date (and, if applicable, as amended prior 10 the Effective Date) and in effect immediately prior
1o the Effective Date, shall be the Articles of Organization and Operating Agreement of FL Next
Level as the surviving limited liability company.

4. Managers. The Meanagers of FL Next Level immediately prior 1o the Effective
Date shall continue to be the Managers of FL Next Level as the surviving limited Liability

company following the Effective Date, until removed or replaced in accordance with FI[, Next
Level’s Articles ol Organization and Operating Agreement.

19382:006/567482.1
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5. Authorization and Approval. Each Constituent Company’s Maq}hﬁgrs ahd ﬁ,"—
Members hereby represents (o the other that this Plan of Merger has been u uusly ﬂ"\
authorized and approved by its Managers und Members in accordance with C.G.8. Setton
193 and F.G.S. Section 608.4381. :-“—<, fF
ot 2 )

" 6. Filings. FL Next Level, as the surviving entity, shall cause its Maagers 102
execute and file {a) an appropriate Articles of Merger with the Secretary of State of th&tState of
Connecticut (the “Articles of Merger'™) as required by C.G.S. Secton 34-196, (b) an appropriate
Certificate of Merger with the Department of State of the Staie of Florida (“Certificate of
Merger™); and {c) any and all appropriate filings at the state and local level, if any, in each case
and in any event $¢ as to cause the Merger to be effective as of the Effective Date.

7. Effectiveness of Merger & Plan of Merger. The Merger shall be effective as of
the Effective Date. For purposas of this Plan of Merger, the “Effective Date” means October 1,

2012. For all intents and purposes, this Plan of Merger shall be considered the written plan of
merger as contemplated by C.G.S. Section 34-195 and F.G.8. Section 608.438.

8. Abandonment of Merger & State of Govemance, This Plan of Merger may be
ierminated, and the Mcrger may thereby be abandoned, at any time prior to the Effective Date by

determination of the Manager and Members of either Constituent Company, in accordance with
C.G.8. Section 34-194(b) and F.G.S 608.4381(7). If the Manager and Members of either
Constituent Company mukes a determination to t{erminate this Plan of Merger and thereby
abandon the Merget, prompt written notice of the same shall be provided to the other Constitugnt
Company, appropriate filings shall be made with the Connecticut Secretary of the State and
Florida Department of State, and such termination and abandonment shall be without Hability to
either Constituent Company.

9. Survivor Appointment. Since FL Next Level is to be governed by the laws of the
State of Florida, FL Next Leve! agrees: (&) that it may be served with process in the State of
Connecticut in any proceeding for enforcement of any obligation of CT Next Level, as well as
for enforcement of any obligation of FL Next Level as the survivor of this Merger; and (b) to
frrevocably appoint the Secretary of State of the State of Connecticut as its agent for service
process in any such proceeding in the State of Connecticut, and FL Next Level shall receive a
copy of the process at 2338 Immokalee Road, Suite 415, Naples, Florida 34110, to be malled ©
it by the Connecticut Secretary of State.

(BALANCE OF THIS PAGE LEFT INTENTIONALLY BLANK)
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IN WITNESS WHEREQF, the parties have caused thig Plan of Merger to be executed on

the date first abave written.

NEXT LEVEL PARTNERS, LLC
(a Connecticut limited lability com_pany)

iy s’
Deanis A. Longo, Manageds/
MHW-W

DHM
William Butler sesicuStille.

Hsawumw

By, ;
Willtam 4. Batler, Manager

NEXT LEVEL PARTNERS, I.LLC
(a Florida limited Lability company)
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Denniz A, Lohgo, Managef.
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