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Certificate of Merger
For
Florida Limited Liab{lity Company

The following Certificate of Merger is subitted to merge the following Florida Limjted
Liasbility Company(ies) in accordance with 5. 608.4382, Florida Stamtes.

FIRST: The exact name, form/antity type, and jurisdiction for each merplng prrty are as
follows: '

Nome Jurigdiotion Eorm/Extity Type
Manning Entesprises, LLC Minnauoks Lic
Manaing Enerprises of Weat Florida, LLC  Florida Lic
e |
>U) [ ]
m 3 -n
SECOND: The cxact nxme, form/entily type, and judiadiction of the m;gpa:ﬁ = = —
ag follows: rrcﬁ_:.g _|_ ’—
' Voo )
Numg Junsdiction Ee > m
. 2
Manning Fategpeizes of West tlarids, LLC  Florida uc b - +) O
ZE—
Oy -
p4 Q- %

‘LHARDE Tho attached plen of merger was spproved by sach domestic corporation,
limited Iiability company, purtnership and/or limited parinsrship that is 2 party to the
mergor in aocordance with the applicable provisions of Chapters 607, 608, 617, and/or

620, Flurida Statotes,
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FOURTH: The attached plan of merger was approved by each other business entity that

i3 a party o the merger io acoordancs with the applicable laws of the state, country or
junisdiction under which sueh other business entity is formed, organized or incorperated,

FIFTH: Il other than the date of filing, the effective date of the merger, which cannot be

priar to nor mort than 90 days after the date this document ir filed by the Flarida
Departmen! of State:

ROXTH: 1f the surviving party is not foemed, organtzed or incorporased woder the laws of
Florida, the survivar’s principal office address in its home state, country or juriediction is

as follows:

q
mo o
SEVENTH: If thi wmrvivor is not formed, crganized or incorporated under the laws E 2 2
Piorids, the survivor agrees to pay to any members with eppraisal rights the awmount, r/m 2>
which such members are entitlos under s5.608.4351-608.43595, F.S5. E,’;; E
ﬁ.’;’ L
EIGHTH: If the surviving party is an out-of-siate entity not qualified to tansact 5, S >
businusy in this swie, the surviving entity: g (2
2 @
n.) Lists the following stregt and mailing address of an office, which the Florida Em —
Depariment of State muy ues for the purpascs of s. 48.181, F.S., are s follows: o
Strest address:
Muiling addresy:

206
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b.) Appoints the Florida Seqretary of State as its agem for gervice of pracess in a
proceeding to enforce obligations of each limited liability company that merged into such

entity, including uny appreisal rights of its members under 89.608.4351-608.43595,

Florida Sraotes.

NINTH; Signanwe(s) for Esch Parly:
Typed or Printed
WName of Entity/Orgunization: Sigaature(s) Namu of Individual:
Munning Enterprises, LLC A Michasl J. Manning, Er.
Manning Ninterpriscy ofg-'loﬁdn, LLC of L N lchrei J. Manning, 8r
Corporstions: Chairmen, Vice Chufrran, President or Officer
{{f ne directors selsctad, signature of incorgorator.)
General purtnerships: Slgnatuxe of a general pactns of awthorized person
Florida Limited Partnerships: Signatures of all geners] partners
Non-Florida Limited Partnerships:  Signutuze of n gensral partner
Limited Lixbillty Companies: Signatare of 8 membeer or autharized representatiye
,.).:Cb o )
8 B
Fooss For éach Limited Liability Company: $25.00 , ; 2 = .r'
For each Corporation: $35.00 o B
For spch Limited Partnership: $52,50 @ = \ —
For mach General Pertnership: s;;.oo m< -
d Bugines ' 00 -
Fur sach Other Business Batity ¥ W2 » m
2. O
o> @
Certifie al}; $30.00 =23
. cm —
P~ >
Jofé
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PLAN OF MERGER

FIRST: The exact naws, form/entity type, and jurisdiction for each mergipg party are as

ugiadicsl Vorm/Eatire T

follows:

Nune

Maaning Enterprizes, LLC Mitmssor e
e

Munning Bnterprises of West Flarids, LLC  Florida

SECOND: The exact name, form/entity type, and jurisdiction of the garviving patty are

13 follows:
Name
Muannng Enterprices of West Plorida, TLC Tarida LLe » ~
B
THYRD: The terms and conditions of the mexger ave us follows: 5’._.‘3; =
oy
Sce Ayreement und 1lan of Merger atached heyetd, f{gg ::’ )
M
o
A
O~y
2%
=] —
.1'_"' O

(Autachk additional sheet if nzcessary)
40f6
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JRTH:
A, The manner and basis of converting the inwsresty, shares, obligations or otker
securitivs of each merged perty into the intevests, shareys, obligations or others soourities

of the surviver, in whole ox in part, into cash ot other property is s follows:

Sue Agreemunt and Plan of Merpar attached hyrew,

(A aach additions] sheet i necessary)
B. The manner end basis of converting riphis po scouire the mterests, ehares, obligations
or other suvurlties of ench merged parly Into rights to scquics the inlerests, shares,
obligations or uthers sesurities of the mrvivor, in whole or in past, imto cash or other

propusty is as follows:
Set Agrvement and Plan of Merger attechad herere,

o

-

x>

P

L

[ 7

{Arach addirional sheet [f nupessary)

Sof6

FLUES « 17202068 £1T iyyw i Culine




FL DEPT OF STATE PAGE 87/11

94/B1/2988 11:85 858-245-6897

EIFYH: Any statemenis that sre required by the 1aws under which each other businese
entity is formed, organized, or incorpornied are as Eallaws;

Sex Agreemont urul Plun of Mergur attachud hereto,

{Arach additional sheet f necessary)
o
=8 N
SIXTH: Other provisions, if any, relating (o the merger are as follows: ‘; Q &
Sce Agreemuos and Plan of Metger aeiached hoteen im 33 | I
S5 D e
Mo
M = {
P m
2. P
oo @ O
S~ —
> o

{(Arach addirional shest i macassary)
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wxhipit A

AGREEMENT AND PLAN
OF MERGILR

AGREEMUENT AND PLAN OF MERGER, dated to be effective the 1st day of April,
2008, pursuant to See. 608.438 of 1he Lirnited Liskility Company Act of the Stats of Florida and
Chupter 322B.70.75 of the lirnited liability company act of tha Smrte of Mitnesota, between
Maenning Enterprises of West Florida, LLC ("Manning-FL"), a Florida limited ability company,
and Msauning Enterprises, LLC ("Mamming-MN™), 2 Minnesota limnited lisbility compeny

WITNESSETH that:

Y11Vl
LNE

WHEREAS, the constituent limited liability companies desire to merge
limited liability company; and

WHFEREAS, Manning-MN was organized on November 2, 1993;

asnd

WHERHEAS, Manning-FI. was incorporated on March 31, 2008;

V15730 Amg
RN L.

f¥0714 “33SSY

om

WHEREAS, all of the 900 iasued and owstanding membership units of Manfag-M ére
owned by Michasl J. Manning, or his succsssors, us Trugtee of the Michael J. Marming
Revocable Living Trust U/A/D Aprll 26, 2006 (the "Trust"); '

WHEREAS, ope bundred percent (100%) of the issued and owstending membership
interests of Muanaing-MN are 4lso owned by the Trust;

WHEREAS, the Clovernor and the sole member ¢f Manning-MM and the Manager and
the solc meamber of Manniag-MN deern it desirable and in their best interest that Manning-MN
merge with and into Manning-FL such that the sepurate exigtence of Manning-MN will cease and
Munning-FL will be the surviving business entity pursuant to this Agresment and the applicable
laws of the States of Florida and Minnesota.

NOW, THEREFORE, Manning-TL and Manaing-MN, the parties to this Agreement, in
consideration of the mutual covenunts, agreements and provisions hereinafter contmined, do
herehy prescribe the terms and conditions of said merger and mode of carrying the same imo
effect as follows:

FIRST: Meanning-MN shall be and hereby is merged into Manning-FL, which shall be
the surviving business entity (the "Surviving Limited Liability Company").‘

SECOND: The name of the Surviving Limited Liahility Company shall be Munning
Enterprises of West Flarida, 1J.C.
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THIRD: The Articles of Organization of the Surviving Limited Lisbility Compa.ny as it
is in effect on the date of the merger provided in this Agrosment shall continus in full force and
effect as the Articles of Otganization of the Surviving Limited Liability Company.

FOURTH: On the effective dute, all of the membership utits of Manning-MN will be
canceled, Manning-MN shall reccive no consideration in connaction with the The
4 degio

membership interests of the Burviving Limited Lisblilty that are issued an d.g
immediately prior to the effective date shall be unaffected by the merger. g x) -
: , T g
FIFTH: The terms and conditions of the merger are as follows: 3;{ '—f,
3 XD

* i
(s} The SinglesMember Operating Armangesuent of the Surviving hrnito@r:“hiabilg%

Company a5 it shall exist on the effective date of this Agreement shall be and remiBin
operating arrangement of the Surviving Limited Lisbility Company antil the Bl o
altered, amended and/or repealed as therein provided. g-r-:.. —

' O
(b) The name of the Manager of the Surviving Limited Liability Company who shall hold

office undl his succussor is chosen or appointed according to the Single Member Operating
Arrangement of the Surviving Limited Liability Company Agreement, is Michael J. Manning, Sr.

() This merger shall besome effective on April 1, 2008, upon flling of the appropriate
Ceruficale of Merger and Plan of Merger with the Secretary of State of Floride and the

sppropriate Articles of Merger and Agreement and Plan of Merger with the Secretary of State of
Minnesoia,

(d) Upon the mergsr becoming cffective, eil the propesty, sights, privileges, frupchises,
patents, trademarks, Licenses, registruiions end other assets of every kind and descrption of
Maoning-MN, including without limitation its rights and privileges as the employer of the
employees of the constituent company and limited lability limited liability company, and as
Sponscr énd Administrator of the employes benefit programs covering such employess, shatl] be
wansferred 10, vasted in and devolve upon the Surviving Limited Liabiltty Company withaut
further act or deed and all property, rights, and every nther interest of the Surviving Limited
Liability Company and Manning-MN shall be as effectively the property of the Surviving
Limited lisbility Company a$ they wers of the Surviving Limitsd Lishility Company and
Manning-MN respectively.  Manning-MIN hersby agrees from tme to time, as and when
roquestsd by the Surviving Limited Liability Company or by its successors or assigns, to cxecute
and deliver or cause to be executed and delivered all such deeds and instruments and to take or
canse o be taken such further or other action as the Surviving Limited Liability Company may
deam to be necessary or desitable in order o vest in and coufirm w0 the Surviving Limited
Liability Compuny title to and possession of any property of Maming-MN acquired or to be
acquired by reason of or as a result of the marger herein provided for and otherwise 10 carry out

PAGE @3/11
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the intent and purposas hereof and the proper officers snd. directors of Manning-MN and the
proper officers and managess of the Surviving Limited Lisbility Company are fully authorized in
the name of Munning-MN or otherwise to take any and 4l euch sction,

{f) Upon the merger becoming effective, all debts, respongibilitics, liabilities and
obligations of Manning-MN, including withow limitation its responsibilities and obiigations as
senployer of the employess of the onstituemt company end {imited liability limited Iability
company. and as Sponsor or Administrator of the employee benefits programs covering such
employees, shell become the debts, rasponsibilities, labflities and obligations of Manning-FL
without further act or deed,

SIXTIL: The Surviving Limited Liability Company may ba eerved with prooess in the
Stato of Minnesota in any processing for enforcement of any cbligation of Manning-MN as well
a8 for enforcement of any obligations of the Surviving Limited Liability Company arising from
tho merger, iacluding any suil or other proccedingt to enforce the right of any member as
determined In appreisal proceedings pursuant to the provislons of Mivmesota law and it does
hereby imevocably appoint the Secretary of State of Minnesota as its agent to accept service of
procesk in any such suit or other proceedings, The address to which a capy of such pracess shall
be mailed by the Secrstary of State of Minnesota is cfo Michacl J. Manning, Sr., 2775 — 101%
Avenue NE, Blaine, Minuesota 55449, until the Surviving Limited Liebility Company shall have
hereatter designated in writing to the said Secretary of State a different address for such purpose.
Service of such process may be made by personaily delivering ta agd leaving with the Seeretary
of State of Minnesota duplicals copies of such process, one of which copies the Secretary of
Stais of Minnesota shall forthwith send by registered mail to said Manning-FL at the above
address.

SEVEN: At any dme, and from lime to titne, after the effectiva date of the mecger, each
party will execute such gdditional insccumencs and take such action as mey be reasonably requostad
by the other party to conflrm or perfect litle to any property transferred heveunder or ctherwise to
coury b the intent and purposes of this Agreement,

EIGHTH: Any failure ¢m the part of any party hereto to comply with uny of it obligations,
agreesnents or conditions hereunder may be waivad in writing by the party 1o which such complimmee
is owed.

NINTH: This Agreement constinites the enire Agresment between the parties and
supersedes and cancels any other agreement, represéntation or communication, whether oral or
written, between the parties heres relating to the transactions conterplated hersin or the  subject
matcet hereof, -~

e,

TENTH: The section and snhsection headings in this Agresment are iusert@@r g’

convenience only and shall not affect in any way (he meaning or interpretation of this Agreemeii-o ey

m
gF 8 M
-3. :":"'lg _-’- h
g}‘J,' > M
3% o O
SV -
-0
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ELEVENTH: Thic Agresment may be sxecuted simnultamsously in two or more
countarparts, each of which shall b¢ desmed an original, but all of which together shall constitule

one and the sdine insrument.

IN WITNESS WHEREOF, the pactics to this Agreement, pursiant to the approval and
authority duly given by resolutione adopted by their sole members have caused these presents o

be exscuted by the chicf executive mangger of esch party hereto as the reapective act, desd and
dgreement of said busingss entities on this 31, day of March, 2008,

MANNING ENTERPRISES, LLC, MANNING RISES
& Minnesota limited liability company OF WEST ¥LORIDA, LLC
a Plorida limited labflity company

By:

Michael J:

TI423B-)
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