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Application for Articles of Merger 553
DOMESTIC or FOREIGN Business Corporation, Partnership, Limited Liability Compa- S g "
ny or Non-Profit Corporation %

—3 Business Corporation Filing Fee: $100.00
— Limited Liability Company Fee: $100.00
—3 Partnership Fee: $50.00

—> Non-Profit Corporation Fee: $25.00

Pursuant fo the provisions of RIGL Title 7, the undersigned entities submit the following Articles of
Merger m or Consolidation for the purpose of merging or consolidating them into one entity:

SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENYITIES

a. The name and type (for example, business corporation. non-profit corporation, limited liability company, partnership,
etc ) of each of the merging or consolidating entities and the state under which each is organized are:

ENTITY ID NAME OF ENTITY TYPE OF ENTITY STATE ungroueen
119334 Northborough Realty Holdings, LLC [LLC RI
Northborough Holdings, Inc. Corp. FL

b. The laws of the state under which each entity is organized permit such merger or consclidation.
¢. The full name of the surviving entity is:

Northborough Haldings, Inc.

which is to be governed by the laws of the state of:

Flonda

d. The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the

manner prescribed by the laws of the state under which each entity is organized. A Plan of Merger or Consolidation MUST
be aftached.

e. If the surviving entity's name has been amended via the merger, please state the new name.

t It the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, and such
surviving or new entity is not qualified to conduct business in the state of Rhode Isfand. the entity agrees that it: (i) may be
served with process in Rhode Island in any proceeding for the enforcement of any obligation of any domestic entity which
is a panty to the merger or consolidation; (i) irrevocably appoints the Secretary of State as its agent 1o accept service of

process in any action, suit, or proceeding; and {jii) the address to which a copy of such process of service shall be mailed
to it by the Secretary of State is:

1269 Par View Drive, Sanibel, FL 33956

FLED
MAIL TO: -
Division of Business Services ‘- oo
148 W. River Street, Providence. Rhode Island 02904 2615 NEC 12 2024 (Y3\pm
Phone: (401) 222-3040 i

Website: viww sos 11 gy

gy WG VRLOW i

FCRK GI0 - Revised C172024



g. Date when these Articles of Merger or Consolidation will be effective: CHECK ONE BOX ONLY
[ ] Date received {Upon filing)

[f] Later effective date (see instructions)

December 15, 2024

SECTION Il: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
BUSINESS CORPORATION PURSUANT TO RIGL CHAPTER 7-1.2.

a lfthe surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, such surviving
or new entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporatian the
amount_ if any, to which they shall he entitled under the provisions of RIGL Chapter 7-1.2.

b. The corporation certifies that it has no outstanding tax obligations. As required by RIGL § 7-1.2-1309, the corporation
has paid all fees and taxes. [Note: Tax status can be verified by emailing tax collections@tax.ri.gov}

c. Complete the following subparagraphs i and ii onty it the merging business corporation is a subsidiary carporation of the
surviving corporation,

i) The name of the subsidiary corporation is:

1) The date a copy of the plan of merger was mailed to shareholders of the subsidiary corporation is {such date shall
not be less than 30 days from the date of filing):

SECTION lli: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
NON-PROFIT CORPORATION PURSUANT TO RIGL CHAPTER 7-6.

a. f the members of any merging or consolidating non-profit corporation are entitied to vote thereon, attach a statement
for each such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or
Consolidation was adopted, that a quorum was present at the meeting, and that the plan received at least a majority of the
votes which members present at the meeting or represented by proxy were entitled to cast; OR atlach a statement for each

such non-profit corporation which states that the plan was adopted by a consent in writing signed by all members entitlied
to vote with respect thereto.

b. If any merging or consolidating corporation has no members, or no members entitied to vote thereon, then as to each
such non-profit corporation attach a statement which states the date of the meeting of the board of dircctors at which the
plan was adopted, and a statement of the fact that the plan received the vote of a majority of the directors in office.

SECTION IV: APPLICABLE ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A PARTNERSHIP PURSUANT TO RIGL CHAPTER 7-13.1 or 7-12.1.

a. The partnership certifies that it has no outstanding tax obligations. As required by RIGL 7-13 1-213 and 7-12.1-914, the
partnership has paid all fees and taxes. [Note: Tax status can be verified by emailing tax_collections@tax.ri gov.]

SECTION V: APPLICABLE ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
LIMITED LIABILITY COMPANY PURSUANT TO RIGL CHAPTER 7-15.

a. The limited liability company certifies that it has no outstanding tax obligations. As required by RIGL § 7-16-8, the limited
liability company has paid all fees and taxes. [Note: Tax status can be verified by emailing tax_collections@tax.ri.gov)

If you have any questions, please call us at (401) 222-3040, Monday through Friday,

between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov.
FCRM 610 - Revised €1/2024



SECTION Vi: TO BE COWFLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Undar penaky of perury. we dacfare and afvm that we have exammed thess Articles of Merger or Consolidation,
inctuding any sccumpanying aftachmants, and that W ststaments confoined hevem are bue and comact.

Type or Frint Entily Name

Northborough Raally Holdings, LLC
Type o Pant Neame of Parson Signing Tite of Pareon Signing

Kevin A, Gillis Manager
Signeture Date

@&\/ W-2\-2024

Type ¢! Prisd Name of Pernon Bigning e of Parson of Signing

Type or Print Entity Name

Northborough Holdings, Inc.

Type or Prnt Neme of Person Signing Title of Parson Signing

Scotl B. Adams President

Bignatse Date
c_Sdﬁ‘%/Lll-v—- WW—2\-202%
Type of Print Neme of Pereon Qlgning Title of Person Sgning

Slpnatae Date

¥ you have any questions, pleass call us st (401) 222-3040, Momday through Friday,
between 8:30 a.um. and 4:30 ponu, or emalt corporations@sos.iigov.
FORM 610 - Revioed: DTS




AGRPEMENT AND PLAN OF MERGER

This Agreement ioud Plan of Meryer (the “Agreement™ is emtered imo as of the 30" day of
November, 2024 by and between Northborough Reatty Holdinps, LLC, a Rhode Lsiand fimited $iabitity
company having its principal place of busincss located at 4 Courthonse Lane, Suite 16, Chelmaford,
Maszachusctts 01824 ("NRH") and Northborough Holdings. Inc., a Florida corporation having its

principal place of business located at 1236 Par Vicw Drive, Sanibel, Florida 33957 ("Holdings™.

WHEREAS, NRH is a limitcd liability company duly orpanized pursuant to the knve of the Stte
of Rhode [sland as of Juty 11, 2001, with Holdings bring the solc member of NRH owning 100% of
NRH's Membership dmzrest;

WHEREAS, Holdings is a corporetion duly onganized putsumss 10 the laws of (he State of Flonda

" on September G, 2005, having authorized capital stock of Eight Thousand (8,000) shares, alf of witich arc
. ¢ommon, having no par value, and of which One Thousand Two Hundred (1,200) such shares are
-currentfy issucd and cutstanding;,

. WHEREAS, the members and Managers of NRH and the sharcholders and directors of Holdings
deem it advisable, for the ganernl welfare and advam:uge of snid NRH and its Members and Huldmgs and
the sharcholders of Holdings, that NRH merpe into Holdings, with Holdings being the sunvivor ﬂ:cmf,
and

WHEREAS, Rhode Isfsnd Genernl Laws provides for the merger of domestic limited liability
companies and fareign corporations on certain tenns and conditions.

NOW THEREFORE, the parties beretn agree in acoordance with the General Laws of the State of
Rhode Isiand and the Statc of Florida that NRH and Holdings shall be merged with said Holdings being
the surviving corporation of said merger, and (hat the tenns and conditions of said merger and be mode
of carrving saxd merper into effect chall be as st forth below.

1. Corpornte Exigience of Sunviving Copomtion Except as otherwise specificafly set forthm
this Agreoment, the identity, existence, purposc, franchiscs, rights, priviloges, immunitics, powers, dutics,
and lishilities of Holdings shaﬂ comtinue wnaffeeted and unimpaired by (e within meiger, and the
corporide identity, existence, purpose, franchises, nights, privileges, immumitics, powers, dutics, and
lishilitics of NRH ghaif be morged into Holdmgs, and Holdings shall be fully vului with each of the
l‘orcgolng

2. Effegtivg Date of Merper and Agreemnent. The effective date of this Agreement and of the
merger contemnplated hereunder aball be as of December 15, 2024 (the “Effective Date of Merger™. On
the Effective Daic of Merger, the separate exisience of NRH excepting only those matters which may be
comtinued by statute, thall cease, and NRH and Holdings shall become a smglc codporation, namedy

" Northboroogh Hotdings, Inc (the “Surviving Coeporation™).

3. Inteationally omitted.

4, Mmm The byiaws ofHoldm_n; as they exist on the Effective Date
of Merger shall b and romaia the bylaws of the Surviving Corportion until they shall be respectivety

"ahtered, smended, or repealed.

5. Dasactors 90 Qfficers of Supviving Corporation. The pames end addresses of the initial
dircctors end officers of the Surviving Comoration, who shall hold offiec umtil their successors arc duly
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elocted and qualificd, are as follows:

Dirpetors: Scott B. Adams
Kevin A, Gillis
Officers: President: Scott B. Adams
‘ Vice President: Kevin A. Gillis
Secrctary: Kevin A, Gillis
Treasurer. Soott B, Adams
6. Marmer of Membership Interest of NRH inso Shares of Surviving Corpammtion. The issucd and

outstanding Membership Intercst of NRH shatl, as of the Effoctive Date of Menger, coase to oxist
7. Misgellaneoys Provisions.
9.1, Pursoant to Rhod Tsland General Laws and the Florida Gonoral Statutes, (his

Agreement and the megger contemplated hereunder bave bocn adopted by the unanimous affinnative vote

of the sharchotders and direesors of Holdings and the Membess and Managers of NRH entitfed o vote
thercon. A copy of this Agreement has been provided to cach sharcholdes and Diroctar of Holdings and
each Member and Manager of NRH, Said sharchotders and diroctors of Holdings and Members and
Managers of NRH have duty muihorized execution of duplicate original Articles of Mcrger by the
President and the Secretary of Hoddings and the Managers of NRIH. and the filing of such Articles of
Memcr with the Rhode Island Secretary of State and the Flanda Socretary of State. Said sharcholders of
Holdings and the Mcmbers and Managers of NRH have also duly mthosized their respoctive officcrs and
managers to take such further action and to expend such funds as may be reasonsbly neoessary to
cficctuste the transactions contemplated by this Agroament.

7.2. Notwithstanding anything in this Agreement or clsewhere to the contrasy. this
Agreement may be abandoned at amy time prior to the filing of the Articles of Merger contcmplated
hereunder by action of the sharcholders of Holdings or by zction of the Members and Managess of NRH,

: 7.3. On the Effactive Date of Merger, Surviving Qoporation shall, without the noecasity
of ather documents of transfes, micceed to all the rights, capadity, privikeges, powers, franchises, and
immunitics, whether public or private in natorc and specifically including title to or owmership of real or
peraemal property of eny kind, and be subject to all the tinbilities and obligations of NRH.

7.4. Surviving Corporation heredy ratifics and confirins that its registered agert and
registered office for scrvice of prooess ghall remain unchanged as follows: Kevin A. Gillis 1269 Par View
Drive, Sanitel, Florida 33952,

7.5. Susviving Carporation shall pay all the expenses of canying out the transactions
contempisted by this Agreement and of acoomplishing the within merger.

. 7.6. This Agreement may be cxacuted simultancousty in one or mase counterparts, edch
of which ghall be deemed an original and all of which togcther shall constitule ong and the same

* instrament. This Agreemont shall be construed and enforoed in accordance with the lews of the State of

Rhode¢ Island,
IN WITNESS WHEREOF, this Agreement and Plan of Merger has been ¢xecuted by the duly

- enthorizod President and Socretany of Holdings and the Managcrs of NCT' on the day and date first above
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Neme:

In ti:e Presencc of

~ Name:

Neme:

NORTHBOROUGH HOLDINGS, INC.

By q -’&%@&gﬁs

-Sco:t B. Adams, President

By: @"L/\

Kevin A. Grllss, Secretary

NORTHBOROUGH REALTY HOLDINGS,
Lc

By: ‘-S"’H‘%/aww—!;

" Stott B, Adams, Manzger

kcvin A. T(-}‘..ljis'.. Manaser




