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Articles of Organization
of
Span Teen I, LLC

I'ne undersigned hereby forms and organizes a limited liability company pursuant to the

Kentucky Limited Liability Company Actand adopts the following Articles of Organization.of such

limited liability company:
The name of the fimited habihty company st SPAN TECH L LLC.
Articie 1
The name and street address of the registered agent (s
Mr. James L. Layne
1115 Cleveland Avenue

(lasgow, Kentucky 42141

Article ill

The mailing address of the initial principal place of business of the limited Habilily company

P.O. Box 369
Glasgow, Kentucky 42 142-0369

Article IV

The management of the limited liability company is reserved to managers elected ‘and/or

appointed by the members in accordance with the operating agreement of the limited liability

TRADEMARK
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“company. The authority of the manugers shall be excreised in accordance with the operating

i
agreement of the Limited Liabdity coinpany. 5
i

Article V

The duraion of the limited hability company shall b perpetusl, save and until its dissolution
it aceordance with the Kemueky Limited Liebility. Company Actand the operating agreement of the
limited liability company.

Article Vi

No.member, manager, employee or agent of the amited Hability company shall be personally
liable by reason of being @ member, manager, employee or agent of the limited liability company,
under a judgment. decree or order of a court. agensy or inhunal of any type. or in any manner, in this
or any other state, or on any other basis, tor a debt. obligation or liability of the tiniited Hability
company; whether ansing m contracl, fort ot otherwise,

The status ol a person us a member, manager, emplovee or agent of the limited Hability
company. shall not subject them to personal Hability for the acts or omissiens, including any
neghyence, wrongful act or actiohiﬂvlc misconduzt, of any other member, nwnager, agent or
employee ol the Himited hability company.

No member or manager of the limited liahility company shall be liuble, responsible or

accountable in damages or otherwise to the limited Hability company or the members thereof Tor any

+

action taken or failure to act on behalf ofthe Hmited liability company unless the act or omission

constitutes wianton or reckless misconduct.

2
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The dimited tiabihty company shall indemmnity any member und/or manager for any

judgmenis. settlemertis, penaities, fines or expenses incurred.in g proceeding to waich aperson is
>

a party becange the person is or was a member of the limited Hability company.

1

T f

JAMES L. LAYNE, Organi

LR - - .
5 h it

|
Zer

Consent of Initial Asentfor Service of Process to Serve

I Janes L. Layne, having a principal place of husiness of 1115 Cleveland Avenue, Glasgow,
Kentucky 42§41, hereby agree and consent to serve as registered office and agent for service of
process of Span Tech I, LLC. } g

This {nstrament Prepared By:

ENGLISUL LUCAS PRITEST & OWSLEY
Aftorneys at Law

1101 College Street

0 Box 770

Bowhng Green, KXY 4210040779

B (502775163010

[ERERIIN : ' 3
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Articles of Merger BEC 29 7 » PH ’38

of .

#5069 - Span Tech, Inc. g ,
Into gﬁ“ﬂ"’) /(L)W/

Span Tech I, LLC *%cm

Pursuant to. KRS §§-275.360 and 27’1 B.11 -080 and other applicable law, Span Tech, Inc. and
Span "F.ech [, LLC hereby adopt the following Articles of Merger for the purpose of merging into:the
surviviné business entity of Span Tech [, LLC:
Article 1
The name and jurisdiction of the organization of each of the parties hereto is as follows:
A Spau Tech, Inc., a domestic corporaiion organized under the laws of -the
Commoriwealth of Kentucky:
8. Span Tech |, LLC. a domestic limited lighility company organized under the laws of
the Commonwealth of Kentucky.
Article 1T | : : 0
The parties” “Plan of Merger of Span Tcéh, Inc. into Span Tech I, LLC?‘" which is attached
hereto as Exhihit' A and incorporated herein, was duly authorized, issu‘e‘d and- approved by cach;':' e e
éonstituent business entity in accordance with KRS §.275.350. |
_Avr:‘ticlevlll‘ ‘

The name of'the surviving business entity shall-be "Span Tech 1, . LC.”

: TRADEMARK
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Article IV

This merger shall take effect upon the 30th day of December. 1998, at 12:u1 am.

INTESTIMONY BEREOF witness the authorized signatures on behalf of the two merging

business entitics an this ,?cf’ dayof December, 1998

SPANTECH, INC. | A ; .,
. e e . / "
B’y ‘7/\()’u-m/ g i Z/(LE' By: i //LC*)
/g(,AéMEs L. LAYNE, Presidfent /AMES L. LAN’ preg,@'m .

“
’,' / e

-~ The Instrument Prepared By:

ENGLISH, LLCAS, PRIEST & OWSLEY
Attorneys at Lasw
{101 College Sureey, PLOL Hm 770

Bowling Green, KY 42102-0770
{302) 781-6300
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Plan of Merger
of
Span Tech, Inc.
Into
Span Tech I, LLC

of December, 1998, by and between Span Tech, Inc. a Kentucky corporation (“Corporation”); and
Span Tech I, LLC, a Kentucky limited Lability ("LLC™.
Article |

A, Merger of Corporation with and into LLC. Pursuant to KRS §§ 275.355 and

271B.11-080 and subject (o the terms and conditions of this Plan of Merger, Corporation shall be
merged with and into LLC (“Merger™), effective as of 12:01 am., on December 30, 1998, following
the filing of appropriate Articles of Merger with the Secretary of State of the Commonwealth of
Kentucky (Effeetive Time™). The separate corporate existence of Corporation sﬁall thereupon cease
and ELU shall be the surviving business entity. The separate existence of LL{, with all its pUrposes,
objects, rights, privileges, powers, franchises, and interests, shullycominuc unaffected and unimpaired
by the Merger. The Merger shall be pursuant to the provisions of, and with the effect provided in,

ihie Kentucky Business Cerporation Act and the Kentueky Limited Liability Act,

B. Effect of Merger. - At and after the Effective Time, the Merger will have the effect

of KRS § 273.365 iricluding but not necessarily limited to the followiny:

' TRADEMARK
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1.

Limited liability for the sharcholders of the Corporation, for the Members of

[

B
laws. of ithe
1
e - : i
Commonwealth of Kentucky. ' i

LLC and by LLC will be retained pursuant to this Plan of Merger and lire:

2.

LLC shall pogsess-all of the respective rights, privileges, immunities, powers,

franchises. und interests of Corporation in and-to every type of property (real, personal; and mixed),
andichoses in action, all of which shall be transferred to, and vested in, LLC by virtue of the Merger

without any deed or other transfer and without reversion or impairziient. Any action or'proceeding

(if-anv), whether civil, criminal, or administrative, pending by or against Corporation may be
continued -as if the Merger did not occur, or LLC may be substituted 1 the proceeding for

~Corporaticn in such action or proceeding.

3. LLC shall be hiable for all Habilities of Corporation, and all debts, liabilities,

obligations, and contracts of Corporation, whether matured or unmatured, whether accrued, absolute,

- tontingent, or otherwise, and whether or not reflected or reserved Gi the balance sheet, or records
of Corporation, and shall-not be released or impaired by the Merger: Further, all rights of creditors

andd ather obligees and all fiens on properties of Corporation shall be preserved unimpaired by reason

of tng Merger,

©

Additional Ac’tiuns. I a any time after tﬁe Effective Time,; LLC shall:consider or
be advised that any further assignments or agsurances: in-law. or.any other acts are necessary or

‘ cif:s'irabrle e (b \tésl, perfect, orconfinn of record or otlxcrw'ige, in LLC its rights, title, or interest in,
to, or under any of the rights, pfopcrlies, of assets of Comoratioﬁ acquired or t be acquired bv LLC
as a resull of, or in connection with, the Merger, br‘(Z) c-thcrwiée cdrry out the purposes-of this Plan

: of Merger. Comoration and the proper officers and:directors of Corporation shall be deemed to have |

2
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granted to LLC an frrevocable power of attorney to {a) execute and deliver all such proper deeds.
assignments. and assurances in law (b) do all acts necessary or proper to vest, perfect, or confirmn
!

. . . . : . - v, . i

title 1o and possession ot such rights. properties, or assets in LLC, and {¢) otherwise carry out-the
purposes of this Planof Mergzr. The Board of Managers of LLC s fully auwthorized:in the name off

the Coarporation or otherwise to take anv and all such actions.

Article 1]

AL Conversion of Stock. At the Effective Time: '

1, Each share of Corporation's no par value commen stock ("Common Stock™)
witich is 1ssued and outstanding immediately prior t the Effective Time shali, ipso faco and without
any action on the part of the holder thereof, become and be converted into one share of LLC's Shares

{"Shares™.

2. No other form of consideration shall be received by the shareholders of the
Corporation.
RN Ay assued and cutstanding shares of the LLC as uf the Effective Time shall

remain 1ssued and owstanding.

B. Exchange of Stoek for LLC Shares. As soon as practicable after the Effective
Time, the sharcholders of the Corporation shall surrender to LLC any certificates “Which, prior to' the
Effective Time, shull have represented shares of the Common Stock.

Article 11

A Articles of Organization. From and after the Effective Time, the articles of Ea I

organization of LI.C shall be the articles of organization of the sun iving entity. Provided, howeyer, = . 5u”

TRADEMARK
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R

the articles of organization of Span Tech I, LLC shall be amended to:change the name Span Tech

I LLC 1o Span Tech LLC. ;
, |

B. Operating Agreement. From and after the Effective Time, the operating agrecm%em

|

{

of LLC -as the surviving entity, shall be the operating agreement ol the surviving entity.
Article IV

A Sharehoider and Member Approval. 1t shall bea condition to-the consummation

ofthe Merger that the Merger and this Plan of Merger he submitted to the shareholders who own the
Common Stock and 1o the members who own the Shares and be approved by all of said sharcholders.
and all of said members.

B. Corporation Common Stock Traunsfers. As of the Effective Time, the stock

transfer book of the Corporation shall be closed and no transfer of the Common Stock shall
thereafier be made or recognized.

Article V

A. Governing Law. This Plan of Merger shall be. governed by, and construed: in

- accordance with, the laws of the Commonwealth of Kentucky without regard to its conflict-of laws
rules.

B. Abandonment. The Mcrger may be.abandoned at any time prior to the Effective

Time by action of the Board of Directors of the Corporation or Board of Managers of LLC,

notwithstanding approval thereof by the shareholders of the Cormporation and the mémbers-of the

LLC.
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