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COVER LETITER
TO:  Amendment Section
Division of Corporations
aumeer: G&T Conveyor Company, Inc.
Nirme of Surviving Parry

The enclosed Certificate of Moerger and {oe(s) are submitted for fiking.

Please recuin all correspondence canceming this malter i

Lin Wys

Comtaet Person
G&T Conveyor Company, Inc.
FienvCompany
476 Southridge Industrial Dr.
Addruss N
Tavares, FL 32778
iy, State and Zip Code
Lin. Wyss@fivestaraa.com
Ll uddress: (fo be used Tor Tulure annual report nolthestion)
For further information concerning this matier. please cull:
Lin Wys (352 742-3782
Nunw of Contact Pemson Arva Coude sund Daytime Telephone Nuntber

Certified copy toptional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amcadinent Scetion
Division of Corperations Pivision ol Corporations
Clilton Building PO, Box 6327

200 Executive Center Cirele Tallahussee, FL 32314

Tallahassee, FLL 32301
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2 DEC 27 AMIEL: S

, £ OF STATE
Certificate of Merger ]ALLj““‘:’&EE Ff_OR!DA

For
Flovida Limited Liability Cumpu'x%*

‘The following Certificate of Merger is submitted to merge the following Flarida Limited
Liability Company(ics) in accordance with s. 608.4382, Florida Sisuncs.

FIRST: The exact name, lon/entity type, and jurisdiction Tor each merging party are as
follows:

Name Jurisdiciipn Form/Emity Tvpe
G&T Conveyor Company, Inc. Florida Corporation
Star Systems. LLC Connecticut Limited Liabilily Company

SECOND: "The exact wame, form/enfity Lype, and jurisdiction of the surviving paiy are
as follows:

Numg - Jurisdietion ' Forn/Lindiv Fvpe
G&T Conveyor Company, Inc. Florida Corporation

THARD: The attached plan of merger was approved by each domestie corporation,
limited Hnbility company, parinership and/or limited gartnership tint i o party (o the
merger in aecordance with the applicable provisions ol Chapters 607, 608. 617. and/or
620, Florida Statuwes,
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FTOURTH: The auached plan of merger was approved by cach other business entity that
15 4 party (o the merger in accordance with the applicable laws of the state. country or
Jurisdiction under which such other business catity is formed. arganized ar incormorated.

FIFTH: 1f other than the dute of filing, the effective date of the merger, which cannat be
prior to nor mare than 90 days after’ the date this document is fifed by the Florida
Department of State:

11:59 pm on'Dece'mber 31, 2012

SIXTH: If'the surviving party is not lormed, organized or incorpovated under the faws of

Florida. the survivor's principal office address in its home state, country or jurisdiction is
as tollows: :

N/A

SEYENTIE: 1 the survivor is not Tormed, organized or incorporated under the laws of
Florida, the survivor agrees to pay 10 gny members with appraisal rights the amount, to
which such members are entitles under 55.608.4351.608.43595, F.S.

BEIGHTT: I the surviving pary is an out-of+stale enlity not qualificd 1o trunsact
business in (his state, the surviving entity:

a.) Lists the fellowing street and mailing address of an ofTice. which the Florida
Depariment of State may use for the purposes of s. 48,181, F.S., are as follows:

Street adddress: N/A

Mailing address: N/A




NINTH: Shznature(s) for Each Party:

b.) Appoins the Florida Seervinry of State ns its ngent for service of process in g
proceeding to enforce obligations of cach limbied liubilily company that merged into such
entity, including any sppraissl rights of its members under $3.608.4351.608.43595,
Floride Statutes,

Typed or Printed

Name of Fnlity/Qrganization: Numé of Individual:

G&T Conveyor Company. ‘ Paul Shaffer, Chief Financial Officer

Star Systems, LLC Siestia?, Authorized Representative

/
Curporations; Chairmun, Viee Chairman, President ar Qlicer
{11 na directors selecied, siopanure of Inchrparator.)

Cieneral partnerships: Signature ol'a pencral partner or mitharized person
Florida Limitad Parinerships: Sipnatures of all general parlners
Non-Florida Limfled Pavinerships:  Signature of'a peneral pariner
Limited Liability Companics; Signature ol a member or mithovized rcprcmmun &
Fees:  For each Limiled Linkilily Company: $25.00

Far eneh Comporation: 535.00

For cach Linvited Partnership: 852.50

Far each Gaieral Paringrship: 325,00

For ¢ach Other Business Entity: $25.00
Certified Copv (uptional): 5000
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PLAN OF MERGER
OF

STAR SYSTEMS, LLC,
a Connecticut limited liability company,

AND
G&T CONVEYOR COMPANY, INC,
a Florida corporation

THIS PLAN OF MERGER made and entered into on December 26, 2012, by and between Star
Systems, LLC, & Connecticut limited liability company (“Star”), and G&T Conveyor Company, Inc., a
Florida corporation (“G&T").

WHEREAS, G&T is the sole member of Star and has declared it advisable and to the advantage,
welfare, and best interests of Star to merge Star with and into G&T, with G&T as the surviving
corporation (the “Surviving Corporation™), pursuant to applicable provisions of the Connecticut Limited
Liability Company Act (“CT LLC Act™) and the Florida Business Corporation Act {“FL Com Act”, the
CT LLC Act and FL Corp Act may, as applicable, each be referred to herein as the “Act”, and may be
collectively referred to herein as the “Agts™) and upon the terms and conditions hereinafter set forth; and

WHEREAS, the Board of Directors of G&T has declared it advisable and to the advantage,
welfare, and best interests of G&T and its shareholders to merge Star with and into G&T pursuant to
applicable provisions of the Acts and upon the terms and conditions hereinafter set forth,

< NOW, THEREFORE, in consideration of the mutual covenants and agrecrﬁents set forth in this
Plan of Merger, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows;

ARTICLE]
PARTIES TO MERGER; SURVIVING ENTITY

1.1 The Parties. The exact name, entity type, and jurisdiction of each merging pasty is as
follows:

Name ‘ Jurisdiction Entity Type
G&T Conveyor Company, Inc. Florida Corporation
Star Systems, LLC Connecticut Limited liability company

1.2 Mﬂ_g__l]_;_g The exact name, entity type, and jurisdiction of the surviving party is

as follows:

Name Jurisdiction Entity Type

G&T Conveyor Company, Inc. Florida Corporation
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ARTICLEII
TERMS OF MERGER

2.1 Description of the Merger. Star and G&T shall, pursuant to the provisions of the Acts, be
merged with and into a single corporation, to wit, the Surviving Corporation (the “Merger”), which shall
be the surviving corporation from and after Effective Time (as defined in Article I11),

22 anner Basis o The manner and basis of oonvertmg the
interests of Star into the shares, obligations or other secuntues of the Surviving Corporanon in whole or
in part, into cash or other property and the manner and basis of converting rights to acquire the interests of
Star into.rights to the shares, obligations or others securities of the Surviving Corporation, in whole or in
part, into cash or other property is as follows: As of the Effective Time, by virtue of the Merger and
without any action on the party of any shareholder of G&T or any member of Star, inasmuch as G&T is
both the sole member of Star and the Surviving Corporation, all of the outstanding interests of Star and

.the rights to acquire interest of Star shall automatically be cancelled and retired and shail cease to exist,
and no consideration shall be delivered in exchange therefor.

23 Certificate of Incorporation: The present Certificate of Incorporation, as amended (the
“Certificate of Incorporation”) of G&T in effect immediately prior to the Effective Time shall be the
Certificate of Incorporation of the Surviving Corporatlon at the Effective Time without any amendment
thereto,

24 Bylaws. The present by-laws of G&T.in effect immediately prior to the Effective Time
shali be the by-laws of the Surviving Corporation at the Effective Time without any amendment thereto

25 irecto ers. The directors and officers of G&T as the same are in office
immediately prior to the Effective Time shall be the directors and officers of the Surviving Corporation at
the Effective Time, all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in accordance with
the by-laws of the Surviving Corporation.

2.6 Shareholders. Each sharcholder of G&T whose shates are outstanding immediately prior
to the Effective Time will at the Effective Time hold the same number of shares of the Surviving
Corporation, with the identical designations, preferences, limitations and relative rights thereof, Each
stock certificate of G&T evidencing ownership of any capital stock of G&T shall evidence, from and after
the Effective Time, ownership of such shares of the Surviving Corporation.

ARTICLE 111
EFFECTIVENESS OF MERGER

. 3.1 Effective Time. The Merger shali become effective at 11:59 pm on December 31, 2012
(the “Effective Time™).

ARTICLE TV
MISCELLANEQUS

4,1 Counterparts. This Plan of Merger may be executed in counterparts, each of which when
so executed shall be deemed to be an original, and such counterparts shall together constitute but one and
the same instrument.

-2.
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IN WITNESS WHEREQF, this and Plan of Merger is hereby cestified, exccuted and
acknowtiedged upon behalf of cach of the constituent entitics partics thorcto as of the date first wrinten
above.

NameéY Paul Shaffer
Title: Chief Finansinl Officer

. Plan of Merper- G&T and Slar Sysians, LLC




