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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the follo{wing Florida
Limited Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows: :

Name Jurisdiction Form/Entity Type

Peliefina, LLC Flenda Limited Liabildy Company

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type

Starke Holding Three LLC Dalaware Limited Liabilty Company

THIRD: The attached plan of merger was approved by each domestic corporation,
limited hability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,



FOURTH: The attached plan of merger was approved by each other business entity that
1s a party to the merger in accordance with the applicable laws of the state, country or
junisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior 1o nor more than 90 days afier the date this document is filed by the Florida

Department of State:
Date of filing

SIXTTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor®s principal office address in its home state, country or jurisdiction is
as follows:

2711 Centerville Road, Suite 400

Wilminglion, DE 19808

SEVENTH: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay 1o any members with appraisal rights the amount 1o
which such members are entitled under $5.608.4351-608.43595, F.S.

EIGHTH: If the surviving party is an out-of-state entity not qualified to transact business
in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of s, 48.181, F.S_, are as follows:

Street address:
Qualified to do business in the state
Mailing address:

Qualified to do business in the state

b.} Appoints the Florida Secretary of State as its agent for service of process in a
proceeding 1o enforce obligations of each limited liability company that merged



into such entity, including any appraisal nghts of its members under s5.608.4351-
608.435935, Flonda Statutes.



NINTH: Signature(s) for Each Party:

Name of Entity/Crganization: Signature(s):

Starke Holding Three LLC M

Typed or Printed
Name of Individual:

Louis Firestone, Authorized
Representative

Pellefina, LLC Scoht Anderson, President
Corporations: "Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)
General Partnerships: Signature of a general partner or authorized person
Florida Limiied Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: For each Limited Liabijity Company:. $25.00
For each Corporation: $35.00
For each Limited Partnership; $52.50
For each General Partnership: $25.00
For each Other Business Entity: $25.00
Certified Copy (optional): $£30.00




NINTH: Signature(s) for Each Party:

Name of Entity/Qrganization:

Starke Holding Three LLC

Tvyped or Printed
Signature(s): Name of Individual:

|.ouis Firestone, Authorized
Represeniative

Pellefina, LLC

W Scott Anderson, President

T

Corporations:

General Partnerships:
Florida Limited Partnerships:

Chaimman, Vice Chairman, President or Officer

(If no directors selected, signature of incorporator.}
Signature of a general partner or autherized person
Signatures of all general partners

Non-Florida Limited Partnerships: Signature of a general partner

Limited Liability Companies:

Signature of 2 member or authonzed representative

Fees: For each Limited Liability Company: $25.00
For each Corporation: $35.00
For each Limited Partnership: $52.50
For each General Partmership: $25.00
For each Other Business Entity: $25.00
Certified Copv (optional): $30.00




PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:
Name Jurisdiction Form/Entity Tvpe

Peliefina, LLC Florida Limited liability company

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as foliows:
Name Jurisdiction Form/Entity Type

Starke Holding Three LLC Delaware Limited Liability Company
THIRD: The terms and conditions of the merger are as follows:

The terms of the merger (the "Merger™) are (i) Pellefina, LLC, a Florida limited liability
company (“Peliefina") shall be merged with and into Starke Holding Three LLC, a
Delaware limited liability company ("Starke™); (i} Starke shall continue as the surviving
Iirﬁited hability company; (iii} the separate existence of Pellefina shall cease; and (iv) the
existence of Starke shail continue unaffected and unimpaired, with all the rights,
privileges, immunities and powers, and subject té all of the duties and liabilities, of a
limited liability company organized under the laws of the Delaware Limited Liability
Company Act, as amended (“DLLCA").

FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

Upon the date of the filing of the Articles of Merger with the Florida Department of

State, Division of Corporations {the “Merger Time”), by virtue of the Merger and without



any action on the part of Pellefina, Starke, or the holders of membership interests
thereof: (i) all of the membership interests of Starke held by Starke Holdiné LLC, a
Delaware limited liability company and parent company cf Starke ("Starke Holding”),
immediately prior fo the Merger Time, shall be converted into 100% of the membership
tnterests in Starke, as the surviving entity of the Merger, and (i) all of the membership
interests in Pellefina issued and outstanding as of the Merger Time shall be converted
into the right to receive from Starke Holding certain merger consideration to be

determined by the mutual agreement of the parties prior to Closing.

B. The manner and basis of converting the rights to acquire the interests, shares,
abligations or other securities of each merged party into the rights 1o acquire the
interests, shares, obligations or others securities of the survivor, in whole or in part, into
cash or other property is as follows:

Not applicable

FIFTH: Any statements that are required by the laws under which each other business
* entity is formed, organized, or incorporated are as follows:

Not applicable

SIXTH: Other provision, if any, relating to the merger are as follows:

Not applicable



