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ARTICLES OF MERGER 7 o

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1 105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(1 hnown/ applicable)
Blackall Associates Incorporated Florida P12000087315

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(1f known/ wpplicable)

Btackall Associates Incorporated Rhode Island F13000000007

Third: The Plan of Merger is attached.

Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida
Department of State.

oR _12 ¢/ 01 /2013 {Emer n specific date. NOTE: An effective date cannot be prior 1o the datc of filing or more
than 90 days after merper file date.) N

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on January 1, 2013

The Plan of Merger was adopled by the board of dircctors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT}
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on December 15, 2012

The Pian of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required,

(Attach additional sheels if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of [ndividual & Tille
Director

Blackall Associates Incorporated /&LL@>] ,M&j Shirley M. Blackall, President

Blackall Associates Incorporated Y / é{ Shirley M. Blackall, President
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Plan of Merger IS ;'! E‘)

THIS PLAN OF MERGER made and cniered into as of the 1st day of.lanrﬁs':w;;:q -6 £ g: 1,
2013, between BLACKALL ASSOCIATES INCORPORATEL, a Rhode lsland S ,
corporation (“BLACKALL RI), and BLACKALL ASSOCIATES [NCORPORATED 2" - ":::7,-'.;.-'{,"_,-
Florida corporation ("BLACKALL FL”, and together with BLACKALL RI, sometimes

referred 1o as the “merging corporations™).

Recitals:

BLACKALL Rl owns all of the 100 issued and outstanding shares of
BILLACKALL F1’'s common capital stock, par value $1.00 per share ("BLACKALL FL
Common Stock™. BLACKALL RI hasissued and outstanding 100 shares of common
capital stock, par value $1.00 per share (“BLLACKALL Rl Common Stock™), all ol which
BLACKALL RI common stock is held by the sole shareholder of BLACKALL RI
BLACKALL RIdeems it advisable and generally to the advaniage and welfare of the
merging corporations that BLACKALL RlImerge with and into BLACKALL FL under
and pursuant to the provisions of Title 7, Chapter 1.2 of the General Laws of Rhode

Island. 1956, as amended, and Title XXXVI, Chapter 607 of the Florida Statutes .

Agreements:

NOW, THEREFORE, in consideration of the mutual agreements herein set forth

and the mutual benefits hereby provided, the parties agree as follows:

1. Merger. BLACKALL Rlshall be and hereby 1s merged into BLACKALL
FL as of the Effective Time.

2. Effective Time. This Plan of Merger shall become effective at

commencement of business on December 1. 2013 (the time of such effectiveness, the
“Effective Time").

3. Surviving Entity. BLACKALL FL shall survive the merger herein

contemplated and shall continue to be governed by the laws of the Florida, but the
separate corporate existence of BLACKALL Rl shall cease forthwith upon the Effective

Time.



4. Waiver of Mailing of Pian of Merger. To the extent that mailing of the
Plan of Merger to the sole shareholder of BLACKALL FL is required by Florida Statutes
§607.1103, such requirement is waived by BLACKALL RI as such sole shareholder.

3. Articles of Incorporation. The Articles of Incorporation of BLACKALL

FL. as in effect prior to the Effective Time shall be the Articles of Incorporation of
BLLACKALL FL immediately following the Effective Time, and shall be unchanged by

virtue of the merger.

6. Bylaws of BLACKALL FL.. The Bylaws of BLACKALL FL as in effect
prior to the Effective Time shall be the Bylaws of BLACKALL FL immediately

following the Effective Time, without amendment by virtue of the merger, unless and

until the same be amended in accordance with the provisions thereof.

7. Effect of the Merger. Upon the Effective Time and subsequently,
BLACKALL FL shall possess all the rights, privileges, immunities, and [ranchises, as
well of a public as of a private nature, of each of the merging corporations; and all
property, real, personal, and mixed, all debts due on whatever account, including
subscriptions to shares or other interests, all other choses in action, and all and every
other interest of or belonging to or due to each of the merging corporations, is taken and
deemed to be transferred to and vested in BLACKALL FL without further act or deed;
and the title to any real estate, or any interest in real estate, vested in either merging entity
will not revert or be in any way impaired because of the merger. BLACKALL
FL shall be subsequently responsible and liable for all the liabilities and obligations of
each of the merging corporations; and any claim existing or action or proceeding pending
by or against either entity merging hereunder may be prosecuted as if the merger had not
laken place, or the surviving corporation may be substituted as the named party thereto.
Neither the rights of creditors nor any liens upon the property of any merging entity is
impaired by the merger.

8. Further Assurances. 1f at any time BLACKALL FL shall consider or be
advised that any acknowledgments or assurances in law or other similar actions are
necessary or desirable in order to acknowledge or confirm in and to BLACKAILL FL any
right, title, or interest of BLACKALL RI held immediately prior 1o the Effective Time,
BLACKALL RI and its proper officers shall and will execute and deliver all such



acknowledgments or assurances in law and do all things necessary or proper to
acknowledge or confirm such right, title or interest in BLACKALL FL as shall be
necessary 1o carry out the purposcs of this Plan of Merger, and BLACKALL FL and the
proper officers thereof are fully authorized to take any and all such action in the name of
BLACKALL RI or otherwisc.

2. Exchange of BLACKALL FL and BLACKALL RI Common Stock.
Forthwith upon the Effective Time, the BLACKALL FL Common Stock held by
BLACKALL RI shall be exchanged for the BLACKALL R1 Common Stock held by its

sole sharcholder (who shall promptly surrender any certificates therefor) and as of the
Effective Time, the BLACKALL RI Common Stock so exchanged shall be retired and
cease (o exist.

10. Book Entries; Tax Free Reorganization, The merger contemplated hereby

shall be treated, on the books and records of the constituent corporations, in such manner
as. with the advice of the accountants for BLACKALL FL., will be most advantageous to
such corporations. The merger is intended to be a tax-free plan of reorganization within
the meaning of Section 368(a) of the Internal Revenue Code.

1. Directors and Officers. The officers of BLACKALL FL serving at the
Effective Time will continue to be the officers of BLACKALL FL after the Effcctive
Time, without change by virtue of the merger. Any such officers shall hold office from
the Effective Time until their successors shall be appointed.

12, Termination. This Plan of Merger may be terminated and abandoned by

action of the sole shareholder of BLACKALL RI at any time prior to the Effective Time.
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IN WITNESS WHEREOF, each of the merging corporations, pursuait 1 "8 g

SR -

authority duly granted by its Board of Directors, has caused this Plan to bc ekecuted by P

its authonzed officer.

BLACKALL ASSOCIATES INCORPORATED
A Rhode Island corporation

Shirley M. Blackall, President

BLACKALL ASSOCIATES INCORPORATED
A Florida corporation

By 8&/—&’4»‘1 /%’M

Shirley M. Blackall, President




