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STATE OF FLORIDA e TR
[aR ) h-,? I e
ARTICLES OF INCORPORATION S b
oF ‘7."

HE LAMGO GROUP, 1NCL.

v
FIRST: THE CORPORATE NAME THAT SATISFIES THE REQUIREMENTS OF SECTION

7.0401 15
co~ ” THE LAMGO GROUI, INC,

SECOND: THE STREET ADDRESS OF THE (NITIAL FRINCIPAL OFFICE AND, IF

DIFFERENT, THE MAILING ADDRESS OF THE CORPORATION IS:
2374 Post Road, Wnrwick, RI 02886
THIRD: THE NUMBER OF SHARES THE CORPORATION IS AUTHORIZED TO ISSUE

1S: 8,000 Shares Common Stock, $1.00 Par vValue

*EQURTH: (a) IF THE SHARES ARE TO BE DIVIDED INTO CLASSES, THE DESIGNA-
TION OF EACH CLASS IS:

(b} STATEMENT OF THE PREFERENCES, LIMITATIONS AND RELATIVE AIGHTS
IN RESPECT OF THE SHARES OF EACH CLASS:

CLASS PREFERENCES LIMITATIONS RELATIVE RIGHTS

e ———————— J—

*EIETH: (a) IF THE CORPORATION IS TO ISSUE THE SHARES OF ANY PREFERRED
OR SPECIAL CLASS IN SERIES, THE DESIGNATION GF EACH SERIES IS:

{*Optional)

(FLA - 1359 - 7/14/93) -1-




(b} STATEMENT OF THE VARIATIONS N THE RELATIVE RIGHTS AND
PREFERENCES AS BETWEEN SERIES INSOFAR AS THE SAME ARE TO BE FIXED IN
THE ARTICLES OF iINCORPORATION:

SERIES RELATIVE RIGHTS PREFERENCES

(c} STATEMENT OF ANY AUTHORITY TO BE VESTED IN THE BOARD OF
DIRECTORS TO ESTABLISH SERIES AND FIX AND DETERMINE THE VARIATIONS IN
THE RELATIVE RIGHTS AND PREFERENCES BETWEEN SERIES:

SIXTH: PROVISIONS GRANTING PREEMPTIVE RIGHTS ARE:

The Shareholders shall have no preemptive rights.

SEVENTH: PROVISIONS FOR THE REGULATION OF THE INTERNAL AFFAIRS OF THE
CORPORATION ARE:

Nona

EIGHTH: THE STREET ADDRESS OF THE INITIAL REGISTERED OFFICE OF THE
CORPORATION 1S C/Q C T CORPORATION SYSTEM, 1200 SQUTH PINE ISLAND ROAD,
CITY OF PLANTATION, FLORIDA 33324, AND THE NAME OF ITS INITIAL REGISTERED
AGENT AT SUCH ADDRESS IS_C_T CORPORATION SYSTEM

*NINTH: TW% NUMBER OF DIRENTORS CONSTITUTING THE INITIAL BOARD OF

DIRECTORS OF TiiE CORPORATION IS six (6) , AND THE NAMES AND
ADDRESSES OF THE PERSONS WHO ARE TO SERVE AS DIRECTORS UNTIL THE FIRST
ANNUAL MEETING OF SHAREHOLDERS OR UNTIL THEIR SUCCESSORS ARE ELECTED AND

SHALL QUALIFY ARE:

See attached Exhibit A

{FLA - 1959) -2-




TENTH: THE NAME AND ADDRESS OF EACH INCORPORATOR IS

Nicholan J. Lamoriello
Y74 Pont Road
Wnrwlick, RI! OQ2BHO

THE UNDERSIGNED HAS (HAVE) EXECUTED THESE ARTICLES OF INCORPORATION

THIS /.‘3’ DAY OF {./2(,1{(4,’,1'}‘
tf

/'fITLE
W&ur % Incorporator

SIGNATURE/TITLE

SIGNATURE/TITLE

ACCEPTANCE BY THE REGISTERED AGENT AS REQUIRED IN SECTION
607.0501 (3) F.S.: C T CORPORATION SYSTEM IS FAMILIAR WITH AND
ACCEPTS THE OBLIGATIONS PROVIDED FOR IN SECTION 607.0505.

C T CORPORATION SYSTEM

DATED . \ q . Lo P

P
CONNIE BRYAN
SPECIAL ASSISTANY SECRETARY
[TYPE NAME OF OFFICER)

(TITLE OF OFFICER)

(FLA - 1959)
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Exhibit A

Directors
Name
Nicholas J. Lameriello 2374 Post Road, Warwlck, RI 02886
Paula A. Lameriello 2374 Post Road, Warwick, RI 02886
Mark M. Wells 2374 Post Road, Warwick, RI 02886
Nancy Brodie 2374 Post Road, Warwick, RI 02886
Robert Chappell 2174 Post Road, Warwick, RI 02886

L. Stockton Illoway 2374 Post Road, Warwick, RI 02886
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ARTICLES OF MERGER
Merger Sheet

Pt it o b A A i e e e W e mam oS Al s mem

LANIL?O' INC., a Rhode Island corporation not authorized to transact business in
Florida

INTO
THE LAMCO GROUP, INC., a Florida corporation, P85000059977.

File date: May 9, 1897

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




LA
DOMESTIC CORPORATION AND FOREIGN CORPORATION /g&}f.:"-«‘ g O
.‘;':‘I ’ LN ;{;’,
ARTICLES OF MERGER RO //.-0‘9
,'(‘;(. ‘:: !‘.‘

The undarsigned corporations, pursuant to Soclion 607.1107 of the Florkda Businoss iy
Corporatlon Act horoby uxecute the following Articles of Morgor:

FIRST: The names of the corporations proposing to morge and the names ol the statos
ot countries under the faws of which such corporations are organized are as follows:

Name of corporation State/country of incorporation
The Lamco Group, Inc. Fleorida
Lamco, Inc. Rhode lpland

SECOND: The laws of the stale or country under which such foreign (corporation is)
{(corporations are) organized permit such merger and such foreign {corporation Is) (corporations
are) complying with those laws in effecting the merger.

THIRD:; The foreign corporation complies with Section 607.1105 F.S. (as set forth below)
i it Is the surviving corporation of the merger; and each domestic corporation complies with the
applicable provisions of Sectlons §07.1101 - 607.1104 F.” .nd, if it is the surviving corporation
of the merger, with Section 607.1105 F.5. (as set forth below).

FOURTH: The plan of merger is as follows: Sec Exhibit A attached hereto.

(NOTE: Plan of merger shall set forth:

(1) The name of each of the corporations planning to merge,
and the name of the surviving corporation into which each
other corporation plans to merge, which is hereinatter desig
nated as the surviving corporation;

{2) The terms and conditions of the proposed merger; and

(3} (a) The manner and basis of conventing the shares of each
corporation into shares, obligations or other securities of the
surviving corporation or any other corporation or, in whole or
in part, into cash or other property; and

{3) (b) The manner and basis of converting rights to acquire
shares of each corporation into rights 10 acquire shares,
obligations, or other securities of the surviving or any other
corporation or, in whole or in part, into cash or other property.

{FLA - 2089 - 8/2/90) 1.




Tho plan of morgor muy sot forth:

{4 Amendgmonte to, or a restatomont of the articlas  of
incorporation ol tho surviving corporation; and

(5) Othor provisions rolating to tho margar.)

FIFTH: Tho olleciive date of the cernlficate of margor shall bo tho_date of T1ling

day of 18

(NOTE: The offoctivo date of the maorger may bo on or after the date
of filing the certificate. I the nnré:lcs ol margor do not
provide for an elfoctive date of the merger, then the eflactive
du!&a shall he the date on which the articles of merger aro
{llod.)

SIXTH: Il shareholdor approval was not required, a provision to that ellect is as
lollows:

SEVENTH: The plan of merger was adopted by the sharoholdars (or the Board of

Directors when no vote of the shareholders is required) of lamco, Inc. , on
{Name of merged corporalion)
the 5th day of  March . 19 97 . and was adopted by the shareholders

{or the Board of Directors when no vote of the shareholders s required} of
The Lamco Group, Inc. on
(Name of surviving corporation)

the S5th day of March , 19 97

Signed this Sth day of March .19 97

The-EdMCo Byoup,

(Name ¢l sunylving-¢orpgraucn)

//
7
By -
X ary or vice Chairman of the Board
irectgrs, or President or another officer)

Nicholas J. Lamoriello
{Name)

President

{Tile)

(FLA - 2089) 2.




k{ rman o onr
, or President or unolhur officer)

Nicholan J. Lameriollo
(Nome)

Pronidoent

[Tile)

(FLA - 2089) a-
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ARTICLES OF MERGER
Moerger Sheet

,lEf\MCO. INC., a Rhode Island corporation not authorized fo transacl business in
orida

INTO

THE LAMCO GROUP, INC., a Florida corporation, P95000059977.

File date: May 9, 1997

Corporate Specialist: Annette Hogan

Division of Corporatiens - P.O. BOX 6327 -Tallahassee, Florida 32314
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COMESTIC CORPORATION AND FOREIGN CORPORATION -4(,( RN g
",“.‘ ‘ A 4;"‘/

ARTICLES OF MERGER R L Co

' ™ o . C
'Q('IT \ -\

The undersigned corporations, pursuant to Section 607.1107 of the Florida Businoss /
Corporstion Act hereby execute the following Anicles of Morgor:

FIRST: The namas of the corporations proposing to merge and the names of the statos
of counkigs under the laws of which such corporations are organized are as follows:

Name of corporation State/country of incorporation
fhe Loamco Group, Inc. florida
hameo, Ingc. Rhode_1sland

SECOND: The laws of the state or country under which such foreign (corporation is)
{corporations are) organized permit such merger and such foreign (corporation Is) (corporations
are) complylng with those laws in effacting the merger.

THIRD: The foreign corporation complies with Section 607.1105 F.S. (as set forth below)
It is the surviving corporation of the merger, and each domaestic corporation complies with the
applicable provisions of Sections 607.1101 - 607.1104 F.” .nd, if it is the surviving corporation
of the merger, with Section 607.1105 F.S. (as set forih below).

FOURTH: The plan of merger Is as follows: See Exhibit A attached hereto.

(NOTE: Plan of merger ghall set forth:

(1) The name of each ot the corporations planning to merge,
and the name of the surviving corporation into which each
other corporation plans to merge, which is hereinafter desig
nated as the surviving corporation;

(2) The terms and conditions of the proposed merger; and

(3) (a) The manner and basis of converting the shares of each
corporation into shares, obligations or other securities of the
surviving corporation or any other corporation or, in whole or
in pan, into cash or other property, and

(3) {b) The manner and basis of converting rights to acquire
shares of each corporation into rights to acquire shares,
obligations, or other securities of the surviving or any other
corporation or, in whole or in par, into cash or other property.

{FLA - 2089 - B/2/90) 1.




Tho plan of morgor mpy sot forth:

{4) Amendmeonis o, or n restatoment of the aricles ol
Incorporation ol the surviving corporation; and

(6) Othor provisions rolating to tho mergor.)

FIFTH: The offaciive dato of tho certificate of mergor shall bo the date of {11y

day of 19

(NOTE: The effoctive date of tha morgor may bo on or afler the dato
ol filing the cerificate. I the nrtréles of mergoer do not
provide for an effective date of the merger, then the ollactive
date shall be the date on which the aricles of meorger are

filed.)

SIXTH: 1If shareholdor approval was not required, a provision to lhat affect is as
follows:

SEVENTH: The plan of merger was adopted by the shareholdors {(or the Board of

Diroctors when no vote of the shareholders is required) of Lamco, Inc. » on
(Name of merged corparation)

the 5th day of March , 19 974 . and was adopted by the shareholders

{or the Board of Directors when no vote of the shareholders is required) of
The Lamco Group, Inc. on
{Name of surviving corporation)

the Sth day of March , 19 97

Signed this Sth

The-bamco

- e
v/
BVK -

ary or Vice CHairman of the Board
irect

rs, or President or another officer)

Nicholas J. Lamoriello
(Name}

President

[T

(FLA - 2089) 2.




~“Lamca,) 1nc. // //

(Name of mergegd-corp n

Nicholan J. Lamoriollo
{Namo)

Pranident

{Titie)

(FLA - 2089) -3-




EXHINET A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of Mairch 5, 1997 is by
and between LAMCO, INC., a Rhode Island corporation (the "Merged Corporation") and
THE LAMCO GROUP, INC., a Florida corporation (the "Surviving Corporation”) {the
Merged Corporation and Surviving corporation are somelimes hereinafter referred to
collectively as the "Coanstituent Corparations”),

WHEREAS, the Merged Corporation Is a Rhode Island corporation, its Articles of
Incorporation having been filed in the office of the Secretary of State of Rhode Island on

March 1, 1989; and

WHEREAS, the Merged Corporation has authorized capilal stock consisting of
Elght Thousand (8,000) shares of $1.00 par value Common Stock; and

WHEREAS, the Surviving Corporation is a Florida corporation, its Articles of
Incorporation having been filed In the office of the Secretary of State of Fiorida on

August 3, 1995, and

WHEREAS, the Surviving Corporation has authorized capital stock of Eight
Thousand (8,000) shares of $1.00 par value Common Stock; and

WHEREAS, the Board of Directors and all of the shareholders of each of the
Constituent Corporations, deem it advisable that the Constituent Corporations merge and
have duly approved and authorized the form of this Agreement and Plan of Merger; and

WHEREAS, the laws of the State of Florida and the State of Rhode Island permit
such a merger, and the Constituent Corporations desire to merge under and pursuant
to the provisions of the laws of their respective states;

NOW, THEREFORE, in consideration of these premises and of the mutual
agreements and covenants herein contained, it is agreed that the Merged Corporation
shall be and it hereby is merged into the Surviving Corporation, which shall be the
surviving corporation, and the terms and conditions of such merger and the manner of
carrying it into effect are and shall be as follows:

Section 1. Name of Surviving Corporation. The corporate existence of the Surviving
Corporation shall continue under the name of The Lamco Group, Inc.

Section 2. Purposes of Surviving Corporation. The purposes set forth in the Articles
of Incorporation of the Surviving Corporation, as in effect on the date of the merger
provided for in this Agreement and Plan of Merger, shall continue in full force and effect
as the corporate purposes of the Surviving Corporation.




Soction_3. Articles of Incorporation of Surviving Corporation. The Articles of
Incorporation of the Surviving Corporation shall not be amonded in any rospect by
reascn of this Agreement and Plan of Merger.

Soction 4. By-Laws_of Surviving Corporation. Tho By-laws of the Surviving
Corporation, as they shall axist on the effective datoe of the morger, shall be and remain
and continue to be the By-laws of the Surviving Corporation until they shall be altered,

amended, or repealed as tharein provided.

Soction 5. Diroctors_and Officors. Persons who are directors or officers of the
Surviving Corporation on the effective date of the merger shall be and remain and
continue to be directors and officers of the Surviving Corpeoration until their respective
successors are duly named and qualified.

Soction 6. Effoctive_Dato of Morger.

(a2) For all purpcses under the laws of the State of Rhode Island, this
Agreement and Plan of Merger and the merger herein provided for shall become
effective as soon as (i) this Agreement and Plan of Merger shall have been adopted,
approved and signed in accordance with the laws of the State of Rhode Island and
Rhode Island Articles of Merger indicating its adoption and approval shall have been
executed in accordance with such laws and (ii) said Articles of Merger shall have been
filed in the office of the Secretary of State of Rhode Isiand.

{b) For purposes of the laws of the State of Florida, this Agreement and Plan
of Merger and the merger herein provided for shall become effective, and the separate
existence of the Merged Corporation shall cease except insofar as it may be continued
by statute or operation of law, as soon as (i) this Agreement and Plan of Merger shall
have been adopted, approved and signed in accordance with the laws of the State of
Florida and Florida Articles of Merger indicating its adoption and approval shall have
been executed in accordance with such laws (ii} said Articles of Merger shall have been
filed in the office of the Secretary of State of Florida.

(c) The date upon which this Agreement and Plan of Merger and any other
required documents have been filed in alf of the offices mentioned above and upon
which the Constituent Corporations shall so become a single corporation is the effective

date of the merger.

(d) Notwithstanding the foregoing provisions of this Section 6, the merger
provided for herein shall be deemed effective for accounting purposes as of the close
of business on March 31, 1997.

Section 7. Manner and Basis of Converting Shares. Immediately upon the effective

date of the merger, each outstanding share of capital stock of the Merged Corporation

-2




shall be exchanged for one share of the capltal stock of the Surviving Corporation and,
thereupon, the shares of stock of the Merged Corporation shall coase to exist and shall
be deemed cancelled, retired and oliminated. Excopt as set forth above, no cash or
shares or other securities or obligations will be distributed, or issued upon conversion
or cancellation of the shares of the Merged Corporation.

Socticn 8. Effoct of Morger. Upon this merger becoming effective:

{a) The corporate identily, existence, purposes, powers, objects, franchises,
rights and immunities of the Surviving Corporation shall continue unaffected and
unimpaired by the merger hereby provided for, and the corporate identity, existence,
purposes, powers, objects, franchises, rights, and immunities of the Merged Corporation
shall be continued in and merged into the Surviving Corporation and the Surviving
Corporation shall be fully vested therewith.

{b) The Surviving Corporation shall possess all rights, privileges, powers and
franchises and shall be subject to all the restrictions, disabilities, obligations, and duties
of each of the Constituent Corporations, except as otherwise herein provided, and except
as otherwise provided by law;

(c)  The Surviving Corporation shall be vested with all property, real, personal,
or mixed. and all debts due to the Constituent Corporations on whatever account as well
as all other choses in aclion belonging to the Constituent Corporations; and

(d) All property, rights, privilieges, powers and franchises of the Constituent
Corporations shall be thereafter as effectually the property of the Surviving Corporation
as they were of the Constituent Corporations, but all rights of creditors and all liens upon
any property of either of the Constituent Corporations shall be preserved unimpaired,
limited in lien to the property affected by such liens immediately prior to the effective
date of the merger; and all debts, liabilities, obligations, and duties of the Merged
Corporation shall thenceforth attach to, and are hereby assumed by, the Surviving
Corporation and may be enforced against it to the same extent as if such debts,
liabilities, obligations and duties had been incurred or contracted for by it.

Section 9. Delivery of Deeds and Instruments. From time to time as and when
requested by the Surviving Corporation or by its successors or assigns, each of the
Constituent Corporations shall execute and deliver, or cause 1o be executed and
delivered, all deeds and other instruments and shall make, or cause to be taken, all such
other and further actions as the Surviving Corporation may deem necessary and
desirable in order to more fully vest in and confirm to the Surviving Corporation title to
and possession of all the property, rights, privileges, powers and franchises referred to
in Section 8 hereof and otherwise to carry out the intent and purposes of this Agreement
and Plan of Merger. For the convenience of the parties and to facilitate the filing and
recording of this Agreement and Plan of Merger, any number of counterparts hereof may

-3 -




be exccuted and each such exocuted countorpart shall be doemed to be an eriginal
instrumont.

Scction 10, Expensas of Morgor. The Surviving Cc  nration shall pay all expenses
of carrying this Agreemant and Plan of Merger into wouct and of accomplishing the

merger.

Section 11. Abandonmont of Merger. This Agreement and Pilan of Merger shall be
submitted to the directors and shareholders of the Merged Corporation and the Surviving

Corporation as provided by the applicable laws of the Stales of Rhode Istand and
Florida; and upon the approval and adoption thereof, in the manner provided by such
laws, by the members of the Boards of Directors and holders of the outstanding shares
of capital stock of the Merged Corporation and the Surviving Corporation, shall be
deemed and laken to be the Agreement and Plan of Merger and act of merger of the
Constituent Corporations; provided, however, that anything herein or elsewhere to the
contrary notwithstanding, this Agreement and Plan of Merger may be terminated or
abandoned before it becomes effective without further action or approval by the
shareholders of either of the Constituent Corporations:

(a) By mutual consent of the Boards of Directors of the Constituent
Corporations; or

(b) By the Board of Directors of either one of the Constituent Corporations in
the event of failure or inability to obtain necessary authorizations and approvals of any
governmental agencies; or

(c) By the Board of Directors of either one of the Constituent Corporations if
any material litigation or claims shall be: pending or threatened against or substantially
affecting any of the Constituent Corporations or the Surviving Corporation or any of their
respective assets, or the merger, which, in the judgment of such Board, renders it
inadvisable to proceed with the mergoar.

Section 12. Service of Process. Upan the merger herein proposed becoming effective,
the Surviving Corporation agrees tha! it may be served with process in the State of
Rhode Island in any proceeding for enforcement of any obligation of the Merged
Corporation and in any proceeding for the enforcement of the rights of a dissenting
shareholder of the Merged Corporation against the Surviving Corporation. The Surviving
Corporation shall irrevocably appoint the Se~retary of State of the State of Rhode Island
as its agent upon whom may be served any notice, process or pleading in any such
action or proceeding; provided, however, that such appointment shall not be effective
until the merger herein contemplated becomes effective.

Section 13. Dissenting Sharehoiders. The Surviving Corporation shall promptly pay
to the dissenting shareholders of the Merged Corporation the amount, if any, to which

-4 -



thoy shall bo entitlod undor tho provislions of the Rhode Island Businoss Corporation Act
with respoct to tho rights of dissenting shareholdors,

Soction 14. Tax Purposoes. For federal lax purpases, the mergor offocted heroby Is
a corporate reorganization categorized as a mere change in the place of organization
of the Merged Corporation under Section 368(a)(1)(A) of the Internal Rovenue Code of

1986, as amanded.

IN WITNESS WHEREOF, the undersigned have caused this Agreement and Plan
of Merger to be signed In their respective corporate names by an officer thereunto duly

authorized as of the date first written above,

SURVIVING CORPORATION:

THE LAMCO GROUP, INC, /
,, £/
}.émonellé
dent
/

MERGED CORPORATION.

dlacts\lamorelcimergeagt




