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: ARTICLES OF MERGER ~ HI100
(Profit Corporationy)

The foltowing articlos of morger arc submitted in accordance with the Florida Busipess Corpora
pursuant to seclion §07,1105, Florida Statutes.

First: The name and jurisdiction of the guryiving corporation:

nfkmwnlluﬂl@bt)
New England Marine Holdings, ine. Flarida
Second: The pame and jurisdiction of each merging corperation:
Name risdiction Document Numbe
{THmown applicable)

Wew Bugland Marine Holdings
oo Ine me

New England Maring Holdings, inc. Florida

Third: The Plan of Merger is atiached.

¥eurth: The merger shall become effective on the date the Articles of Merger ane filed with the
Department of State.

OR / I (Bnter a specific date, NOTE: An sfiective date casnot be prior to the do of
then 9¢ days sftet merger file date,)

Fifth: Adoption of Merper by suryiving corporation - {COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving cosporation on __Decemnt

The Plan of Merger was adapted by the board of directors of the surviving corporation on
and sharsholder approval was ot required.

Sixth: Adoption of Merger by mexping corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the mevging conporation(s) on _Decernt

"The Plan of Merger was adopted by the bosrd of dircctors of the merging corporation(s) on
and sharsholder approval was not required.

(Antach additional sheers if necessary)
H11000305
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Seventh: SIGN CORPORATION
Name of Corpuration g 21
New England Marine John A. Lees, Jr., Proside
Few England Marine John A. Lees, Jr., Proside
RoldingGe—Tag——
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REEMENT AND Q AND (&) ON

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (i
*Ierper Agrecraent™) is made and catered into 2s of December 30, 2011 by and betwee
Bngland Marine Holdings Co., Inc., a Massactmsetts corporation {"“New England Marin
MA™), and New England Marine Holdings, Inc., a Floride corporation (“New England }
FL™.

WHEREAS, New England Marine - MA is 8 corporation duly organized and ex]
under the laws of the Commonwealth of Massachusetts; .

WHEREAS, New England Marine - FLL is a corporation duly organized and exis
under tho laws of the Stale of Florida;

WHEREAS, on the date of this Mctger Agreement, New England Marine - MA
authority to issue one thousand (1,000) shares of Comman Stock, par value of $0.01, of
ope humdred (100) shares ere issued and owtstanding:

WHEREAS, on the date of this Merger Agrestaent, New England Marine - FL §
authority to issyz one thousand (5,000) shaves of Cotamon Stock, par value of §0.01, of
one mmdred (100} shares gre issacd and outstanding;

WHEREAS, the respective Boards of Directors of New England Marine - MA a
England Marine - FL have determined that it is advisable and in the best interests of eac
cotporations that New Bugland Marine - MA merge with and into New England Marin:
tax-free reorganization pursuant to Section 368 of the Internal Revenue Code of 1986, ¢
amaended, upon the teams and subject o the conditions of this Merger Agreement; and

WHEREAS, the Board of Directors of New Bngland Marine - MA snd New En
Marine - FL by unanimous written consents dated December 20, 2011 duly approved tt
Agreament; and

WHEREAS, the shareholder of New England Marine - MA and New England |
FL by written consent dated December 30, 2011 duly spproved this Merger Agreemen

NOW, THEREFORE, in ectisideration of the patunl agreements and covenpid:
heretn, New Bogland Marine - MA and New Exgland Marine - FL hereby agree ag foll

1.  Merger. New England Marinc - MA will be merged with and into Now
Marine - FL (the “Merger™), and New Eogland Marine - FL shall be the surviving coty.
(heteinafter sometimes refirred to as the “Surviving Carporation™), The mesger shall |
effactive upon the time and date of filing of such documents as may be required under
law or such later date as provided in such docwmnents (“Effective Time™). The merger
to be a tax-fros reorganivation pursuant to Section 368 of the Internal Revenue: Code o
amended,

H1100030:




12/38/20811 1@:12 858~245-6804 DEPT. OF STATE

Dec 30 17 10:00a FLORIDA RESEARCH AND FiLI 8009426446

H1100(

2. Goveming Documents, The Articles of Incorporation of New Enpland M
FL as in effect immediztely peior io the Effective Time, a copy of which is attached heret
Exlibit A, shafl be the Articles of Incorporation of the Snrviving Corporation withourt chs
amendment untl thereafter amended in accordance with the provisions thereof and applic
laws. The Bylaws of the Survivieg Corpomation as in effeot immedintely prior to the Effe
Timne, acopy of which is attached hereto as Exhibit B, shall be the Bylaws of the Survivi:
Corporation without chenpe or smendment urtil theroafter amended in aceordance with tl
provisiong thereof and spplioable laws.

3.  Succession. At the Effcctive Time:

(&) The separate corporate existence of New Enpgland Merine « MA shall
and the Sorviving Corporation shall possess all the rights, privileges, powess and
franchises of a public and private nature and be subject to all the restrictions, Habi
emd duties of New England Marine - MA;

(b) All and singmlar rights, privileges, powers and franchises of New Eng
Marine - MA and alf property, real, personal and mixed, and all debts due to New
England Marine - MA on whatever acconnt, as welt as for shere and note subscrip
and ell other things in action or belonging to New England Marine ~ MA shall be -

in the Surviving Corporation;

(¢} Al properly, rights, privilepes, powers and franchises, and aif and eve
interest shall be thereafier as effectnally the property of the Surviving Corporatior
were of New Enghimd Marine - MA, and the title to any r=e] estate vested by deed
atherwise, under the Iaws of the Carmnonwealth of Massachusstts or the State of .
or of any of the other states of the United States, in New England Marine - MA sh
revert of be in any way ipaired by reason of the Merger; but all ights of credito!
al} liens upon any property of New England Marine - MA shal] be preserved unin

(d3 AR debts, liabilities and duties of New Eagland Marine - MA shall
thenceforth attach te the Surviving Corporation and may be enforced sgainst it to
sume extent aa if such debts, Eabilities and duties had been incurred or contracted

() All coxporate acts, plans, policies, agreements, arrangements, approval
authorizatiors of New England Murine - MA, its shercholders, board of ditectors .
commitiees thereof, officers and agents witich were valid and effective immexdiate
1o the Bifective Tirme, shall be taken for all purposes as the acts, plans, policies,
agreements, arrangemonts, approvals and sthorizations of the Surviving Cotpora
shall be as effective and binding thercon as the same were with respect to New Er
Marine - MA:

{D The Swrviving Corporation shall be subject to sujt, and the Surviving
Corposation hereby agrees that it ray be sued, in the Commaormwealth of Massach

110003051
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for an long as any lisbility remains cutstanding in the Commonwealth of Massac

D any prior chligation of New Englmwd Marine - MA; and

{ii)  eny obligation thereafter ncimred by the Surviving Corpe
mcluding any obligation to one or more dissenting New England Merine
shareholders created by Section 13,02 of Chapter 1560 of the Massachu
Business Corparation Act;

{g) The Surviving Corporation hereby irrevocably appoints the Secretar,
Comsmonwealth of Maszachusetts as its agent to accept service of process in any
foi the enforcoment of amy obligation specified in Section 3(f} of this Merger Ag
including taxes, in the same manner as provided in Section 11.07 of Chapter 1 5¢
Massachuseits Business Corporation Act;

(h)} The employees and agents of New Englend Marine - MA shall beco;
employees and agents of the Surviving Corporation and confinmoe to be emtithed ©
same Tights and benefits which they enjoyed as employees of New Eagland Mar
MA.

4, Foxdher Assorpnces. From time to thme, as and when required by the Sur
Corporation or by its suecessors amd assigns, there shall be executed and dalivered on t
New England Marine - MA such deeds and other instromenits, and there shall be taken ¢
to be taken by it ell such forther and other action, a3 shall be eppropriate or necessary in
vest, perfact or confinm, of record or otherwise, in the Swurviving Corporation ¢he title to
possession of all property, interest, assets, rights, privileges, immunities, powers, franch
authority of New Eogland Marins — MA and otherwise to carry out the purposes of this
Agreement, and the officers end directors of the Surviving Corporation are fully suthori
the name and on behalf of New England Marine - MA to take any awd all such action a
execute and deliver any and all deeds and other instruments.

LR Conversion of Shemes. At the Effective Time, by virtue of the Merger an
any ection.on the part of the holder thereof:

(a)  Each chare of New England Marins - MA Comaon Stock outsts
immediately prior to the Effective Time shall be changed snd converted into om
fully-paid and non-assessable share of New Bagland Marine - FL Common Stoc

(b}  Tkeone (1) share of New England Marine - FL Conmon Stock 1
issued and outstanding shall be given to the Surviving Corporation as a capital
© contribution and shall be cenceled nd resume the statts of mathorized end wn-is
shares of New England Marine - F1, Common Stock, and no shares of other sec
the Surviving Corperation shall be izsued in respect thereof:

H11000305|
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{¢)  Bach sharc of New England Marine - MA Common Stock held intr
immediately priar to the Effective Time shall be cancelled and resume the siatns ¢
authorized and un-issued sharcs of New England Marine - FL Common Stock, snd
shares of other securities of the Surviving Corporation shall be issucd in respect thy

6. Comversion of Options, There are currently no options to purchase shares ¢
BnglandManm -Ma.

7. Stock Certificates. At and aftes the Effective Time, 21l of the certificates w
immediaisly prior to the Bffective Time represeated owtstanding shares of New Biigland
Marine - MA Common Stock shall be preseuted to the Surviving Corporation 1o be exch
for certificates representing shares of the Surviving Corporstion as herein provided. The
regristered owner of any such New England Marine - MA stock certificate shall, until sut
certificate shall have been surrendered for ransfer or othersviss accoumted for to the Sur
Corporation o¥ its transfer agepts, have emd be entitied to exercise any voting and other &
with respact to and to receive any dividends avd other distributions upon the shares of
Surviving Corporation evidenced by such outstanding certificats as above provided. Th
certificate representing one share of the Surviving Corporation outatanding inmmediately
1 the Effective Time shall be surrendered to the Swrviving Cesporation for cancellation;
after the Effective Time, the share represcnted by such cerfificate shall be desmed to be
canceled whether or not the certificats has been surreaddered or otherwise a¢counted for.

8.  Emplovee Benefit Plans. As of the Effective Time, the Surviving Corpoal
hereby mssuthes all obligations of New England Matins - MA under all employes benefit |
effect, if sy, as of the Effective Titne or with respect to which employee rights or accruec
benefite are quistending, i€ any, 23 of the Effective Time.

9. Amendment. Subjéct to applicable law, this Mexger Aprecment may be an
modified or supplamented by written agreement of the partiea hereto at any time prior to 1
Effective Time with respect to any of the (erms contained herein.

10.  Absndonment, At any time prior to the Effective Time, this Merger Agree
may be terminated and the Merger may be abandoned by the Board of Directors of =ither
Bngland Marine - MA or New England Marine - FL, notwithstanding approval of this Me
Agreemern by the shareholders of either of said corporutions, if circumstances arise whicl
opinion of the Board of Directors of Mew England Masine - MA, or New England Mavioe
maks the Merger inadvisabla,

H1100030511
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IN WITNESS WHERROF, New England Mazine - MA end New England Marine -

bave causad this Merger Agreeanent to be sigaed by their respective duty anthorized office
of the date first above written.

H1100030519"
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EXHIBIT A

ARTICLES OF INCORPORATION
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ARTICLES OF INCORPORATION
In compliance with Chapter 607 andéor Chamer 621, F.5, (Profl)

ARTICLEY .  NASNR
'lhnmof&mmﬁma‘hﬁlwmw England Marine Holdings, Inc,

ARTICLEN _ _PRINCIPAL OFTICK

Principed % addreas Maling eddvare, if diftrent i

Mettapoisest aqezan

.

HI1100

ARTICLE B0 __IIRPOCR
Ths parpose for which the cotpdration is erganired #
Any lawhn;nurposa b ¥

ARTRCLEIY | SHAREE
The umber of zhares of stock is4,000 shares of Common Stock, $0.01 par value per share

PoeL mquhmlc wbous stated corporotice ot the place
segirteved qgent ool agree /o oot In iy copaclly

Aé_ﬂi
g t acrot o

docems c%ﬁ%%ﬂisﬁgl ﬁnﬁ%lmm“hﬂzﬁhﬂﬂ:
et of State covatinees @ Biird degres falony as provided for in 887155, F.S

v b
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EXHIBIT

Intentionslly Omitted for Filing Pucposes

4820-8817-117%, v, 1
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