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CERTIFICATE AND ARTICLES OF MERGER
OF oy
JESS CLARKE & SONS, INC., A CONNECTICUT CORPORATION, -
INTO ; f
JESS CLARKE & SONS, INC., A FLORIDA CORPORATION
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Pursuant to the provisions of the Connecticut Business Corporation Act and the Florida
Business Corporation Act, the undersigned hereby certifies:
The names of the parties to the Merger are JESS CLARKE & SONS, INC,,

I
a Connecticut corporation having its principal place of business at 600 Cloman Blvd., PO Box

5408, Pagosa Springs, Colorado 81147, and JESS CLARKE & SONS, INC., a Flonda

corporation having its principal place of business at 3708 Maplewood Terrace, Bradenton,

Florida 34203. :
' The name of the corporation that will be the survivor of the Merger is JESS

2.
CLARKXE & SONS, INC,, a Florida corporation having its principal place of business at 3708

Maplewaod Terrace, Bradenton, Florida 34203,
The date on which the Merger is to be effective 1s January {, 2005,

3.
notwithstanding the date of delivery of this Certificate and Articles of Merger to the Connecticut
EEFEGTIVE DA =
r — - 0

Secretary of State and Florida Department of State.
Agreement and Plan of Merger was duly adopted and unanimously

4. The
approved by the Board of Directors and Sharehaolders of bath parties to the Merger on December
1, 2004. Said adoption and approval was in accordance with the provisions of Sections 33-600 to

33-998, inclusive, of the Connecticut Business Corporation Act and Section 607.1103 of the



Florida Business Corporation Act and each party’s respective Certificate of Incorporation. No
approval by any separate voting group was required by etther party to the Merger.

5. The Agreement and Plan of Merger and the performance of its terms and
conditions were duly authorized by all actions required by the Connecticut Business Corporation
Act and the Florida Business Corporation Act and by each party’s Certificate of Incorporation.
The Merger is permitied by both the provisions of the Connecticut Business Corporation Act and
the Florida Business Corporation Act and both parties to the Merger have complied with all
applicable laws in effecting the Merger.

6. Additional information regarding the terms and conditions of the Merger are

more fully set forth in the Agreement and Plan of Merger attached hereto as Exhibit A.

Under the penalty of false statement, the undersigned, JESS F. CLARKE 111, Vice-
President of JESS CLARKE & SONS, INC,, and JESS CLARKE & SONS, INC. having
executed this Certificate and Articles of Merger, swears that the statements contained herein are

{rue.

“H'SS F. CLARKE 11
ts duty-authonized Vice-President

JESS CLARKE s

@Rmfx Co TION
By: '_'W_’b

ESS F. CLARKE I
ts duly-authorized Vice-President
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STATE OF CONNECTICHT)
Kt SBzRoUEY )5St _ D, %, 262, 2004
COUNTY OF-NEW-HAVEN) |

Personally appeared Jess F. Clarke I, the Vice-President of JESS CLARKE & SONS, INC.,
and as such Vice-President, being anthorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the Corporation as Vice-President.

v gcanne M. Burress
THeoen "0z Commission #DD189938
% Q)_:;‘E Expires: Apr 14, 2007
,;:.);‘-‘i;;_'o\\" Bonded Thry

AT Atlantic Bonding Ca., Inc.

FroRiph
STATE OF CONNECTICUT) |

L SBOROUEH ) 55! _ m 2004
COUNTY OF NEW-HAVEN)

Personally appeared Jess F. Clarke I1l, the Vice-President of , and as such Vice-President, being
authorized so to do, executed the foregoing instrument for the purposes therein contained, by
signing the name of the Corporation as Vice-President.

e, Jeanne M, Burress % Wf éw; '/ /
‘:‘6’“‘«&3’; Commission DD 189938 -, 2 £ Dot

~
-

N5 Expires: Apr 14, 2007

[L117]

~% o
st Bonded Thru H
G Atdantic Bonding Co., fnc. Notary Public



EXHIBIT A
AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
JESS CLARKE & SONS, INC., A CONNECTICUT CORPORATION
AND

JESS CLARKE & SONS, INC., A FLORIDA CORPORATION

DATE OF ADOPTION: December 1, 2004

WHEREAS, JESS CLARKE & SONS, INC., is a Connecticut corporation having its
principal place of business at 600 Cloman Blvd., PO Box 5408, Pagosa Springs, Colorado
81147 (heremnalfter referred to as “Connecticut JCS™); and

WHERFEAS, JESS CLARKE & SONS, INC., is a Florida corporation having its
principal place of business at 3708 Maplewood Terrace, Bradenton, Florida 34203 (hereinafier
referred to as either “Florida JCS™ or the “surviving corporation™); and

WHEREAS, the Board of Directors of both Connecticut JCS and Florida JCS, deem it
advisable and in the best interesis of the corporations and their respective Shareholders that
Connecticut JCS be merged into Florida JCS pursuant o Sections 33-815 and 33-817 of the
Connecticut Business Corporation Act and Sections 607.1101-607.1105 and 607.1107 of the
Florida Business Corporation Act (hereinafier referred to as the “Merger™); and

WHEREAS, the respective Board of Directors and Sharchalders of Connecticut JCS and
Florida JCS have approved the Merger pursuant to the terms and conditions of this Agreement

and Plan of Merger.



NOW THEREFORE, Connecticut JCS and Florida JCS hereby adopt the following
Agreement and Plan of Merger:

1. Ownership. The respective designations and numbers of shares of each class and

series of capital stock of the two (2) corporations outstanding on the date of adoption of the

Agreement and Plan of Merger are as follows:

NAME OF DESIGNATION PAR AUTHORIZED  NO. OF SHARES
CORPORATION  OF SHARES YALUE  CAPITALSTQCK QUTSTANDING
Connecticut JCS Common None 5,000 / 100G
Florida JCS Common None ‘ 5,000 100

2. Business Purpose. For purposes of improved administration and economics of operations, as

well as to promote the future growth of Connecticut JCS and Florida JCS, the Board of Directors of each
corporation deem it advisable and in the best interests of each corporation and its reSpectivé
Shareholders to merge Connecticut JCS into Florida JCS.

3. Effective Date. This Agreement and Plan of Merger, being duly adopted and approved by both
the Board of Directors and Shareholders of Comnecticut JCS and Florida JCS, as described in Section 9
below, shall become effective on January 1, 2005 (the “Effective Date”™) notwithstanding the Dling date
of the Certificate and Articles of Merger with the Connecticut Secretary of State and Florida Department
of State.

4. Effects of Merger. On the Effective Date: (1) the separate existence of Connecticut JCS shall

cease and Connectlicut JCS shall be merged into Florida JCS, all in accordance with the provisions of
this Plan and Agreement of Merger and the provisions of the Connecticut Business Corporation Act and
the Florida Business Corporation Act; (2) all the liabilities and obligations of the Connecticut JCS shall

be vested in and become the responsibility of Florida JCS; (3) ail property owned by and every contract



right possessed by Connecticut JCS shall be vested in Florida JCS without reversion or impairment; (4)
any claim existing or action proceeding pending by or against either Florida JCS or Connecticut JCS
may be continued as if the Merger did not occur or Florida JCS may, but need not be, substituted in any
pending proceeding for the name of Connecticut JCS; (5) the Certificate of Incorporation of Florida JCS
shall be amended to the extent provided herein; (6) neither the rights of creditors nor any liens upon the
property of either Connecticut JCS or Florida JCS shall be impaired by the Merger; (7) the shares of
each corporation that are to be converted into shares or other securities, interests, obligations, rights to
acquire shares or other securities, cash or other property, or any combination thereof, shall be converted
as provided herein, and the former holders of such shares or interests are entitled only to the rights
provided to them in this Agreement and Plan of Merger or fo any rights they may have under Sections
33-855 to 33-879 of the Connecticut Business Corporation or Section 607.1302 of the Florida Business
Corporation Act; (8) any Sharehoider of either Connecticut JCS or Florida ICS that, prior to the Merger,
was liable for the liabilitics or obligations of such respective corporation, shail not be released from such
liabilities or obligations by reason of the Merger; and (9) Fiorida JCS shall be deemed to (i) appoint the
Connecticut Secretary of the State as its agent for service of process in a proceeding to enforce the rights
of Shareholders of Connecticut JCS who exercise appraisal rights; and (i) agree that it will promptly
pay the amount, if any, to which such Sharcholders are entitled under Sections 33-855 to 33-879,
inclusive, of the Connecticut Business Carparation Act.

5. Ariicles of Incorporation. On the Effective Date, the Articles of Incorporation of Florida

JCS, as in effect immediately prior to the Effective Date, shall continue in full force and effect as the
Certificate of Incorporation of the surviving corporation'.

6. Bylaws. On the Effective Date, the Bylaws of Florida JCS, as in effect immediately prior to
the Bffective Date, shall continue in full force in effect as the Bylaws of the surviving corporation.

3



7. Directors and Officers. The Directors and Officers of Florida JCS immediately prior to the

Effective Date shall be the Directors and Officers of the surviving corporation, uatil their successors
have been duly elected and qualified in accordance with the Articles of Incorporation or Bylaws of the
surviving corporation, or unti! otherwise provided by law.

8. Conversion Of Shares. The manner and basis of convetting the issued and outstanding

shares of Connecticut JCS into shares of Florida JCS are as follows:
Each share of Connecticut JCS outstanding at the Effective Date shall be converted into one
share of the surviving corporation without any action on the part of the holder thereof. After
the Effective Date, each holder of an outstanding certificate or certificates which, prior thereto,
represented shares of Connecticut JCS, shall be entitled upon surrender thereof to receive in
exchange thercfor a certificate or certificates representing the number of whole shares of the
surviving corporation into or for which his or her shares have been converied or exchanged.
Provided, however, thal no fractional shares of the surviving corporation shall be issued
pursuant o the Merger and the aggregate number of shares of the surviving corporation to be
issued pursuant to the Merger shall be determined by rounding any fractional share to which
any Sharcholder of Connecticut JCS may otherwise be entitled to the nearest whole share.
Until surrendered, each outstanding certificate which, prior to the Effeciive Date represented
shares of Connecticut JCS for all purposes shall evidence the ownership of the shares of the
surviving corporation into or for which such shares have been so converted or exchanged.
9. Vating.

A. Board of Directors. As provided in Section 33-817 of the Connecticut Business Corporation

Act and Section 607.1103 of the Florida Business Corporaiion Act, the Board of Dircctors of each

corporation adopted this Agreement and Plan of Merger as follows:

4



Director

Vote Required Number of Directors Vote tn Favor
Corporation To Adopt Plan ‘Entitled to Vote { Merger
Connecticut JCS 2 2 2
Florida JCS 2 2 2

B. Shareholders. This Agreement and Plan of Merger was duly approved by the affirmative vote of
the holders of at least two-thirds (2/3) of the outstandiﬁg shares of the common stock of Connecticut
JCS pursuant to the provisions of the Connecticut Business Corporation Act and the Connecticut JCS’s
Certificate of Incorporation and Bylaws. This Agreement and Plan of Merger was further duly approved
by the affirmative vote of the holders of a majority of the outstanding shares of the common stock of
Florida JCS pursuant to the provisions of the Florida Business Corporation Act and the Florida JCS’s

Articles of Incorporation and Bylaws. The respective sharcholder vote was as follows:

Shareholder

Voie Required Nuinber of Shares Vote in Favor
Corporation To Adopt Plan Entitled to Yote  Voilng Power of Merper
Connecticut JCS 667 1000 1000 1000
Florida JCS } 51 100 180 160

No shares of Connecticut JCS or Flonda JCS were required to be voted as a class. The above-
referenced actions were taken by each corporation pursuant to Jeint Resolutions of Unanimous
Written Consent of the Board of Directors and Sharcholders, dated December 1, 2004.

10. Tax Consequences. For federal income tax purposes, the Merger is intended to

constitute a tax-free reorganization within the meaning of Section 368(a)(1){(A) of the Internal
Revenue Code of 1986, as amended. The parties to this Agreement and Plan of Merger hereby

5



adopt this Agreement and Plan of Merger as a "plan of reorganization" within the meaning of
Sections 1.368-2(g) and 1.368-3(a) of the United States Treasury Regulations.

11. Inspection. This Agreement and Pian of Merger, as approved by Connecticut JCS
and Florida JCS, is on file at the offices of Florida JCS.

12. Copies. Florida JCS shall fumish a copy of the Agreement and Plan of Merger to
any shareholder of Connecticut JCS, or Florida JCS, upon request and without cost to such
Shareholder.

13.  Entire Agreement. This Agreement and Plan of Merger constitutes the entire
agreement between the parties with respect to the subject matter hereof, and no representation with
reference therelo exist between the parties hercto with respect to the subject maiter hereof, and no
representations with reference thereto exist between the parties except as herein expressly set forth.
This Agreement may not be amended or modified except in a writing signed by all the parties.

14.  Severability. If any term, covenant, condition or provision hereof’is illegal, or the
application thereof fo any person or entity or in any circumstance shall, to any extent, be invalid or
unenforceable, the remainder of this Agreement or the application of such terms, covenants,
conditions or provisions to persons or entities or in circumstances other than those with respect to
which it is held invalid or unenforceable, should not be affected thereby, and each term, covenant
and provision of this Agreement and Plan of Merger shall be valid and enforceable to the fullest
extent permitied by law.

15. No Assignment. Neither this Agreement and Plan of Merger nor any right, title,
interest or obligation hereunder may be assigned or otherwise transferred by either party without

the prior writien consent of the other party.



16. Governing Law. Except to the extent that the law of the State of Connecticut
{including the provisions of the Connecticut Business Corporation Act) shall be mandatorily
applicable to the Merger and the rights of the Shareholders of Connecticut ICS, this Agreement
and Plan of Merger shall be deemed to be made in and all respects shall be interpreted, construed
and goverﬁed by and in accordance with the law of the State of Florida without regard to conflict

of law principles.



