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TO

COVER LETTER

Amendment Section
Division of Corporations

supsect: C T Corporation System

Nama of Sarviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please retum all cotrespondence concerning this matter to:

Erin M. Sanders

Contact Person

Wolters Kluwer -

Firm/Company

2700 Lake Cook Road

Address

Riverwoods, (L 60015

City, State and Zip Code

erin.sanders@wolterskluwer.com
T E-mail address: (to be used for Tuture annual report ootllication)

For further information concerning this matter, please call:

Erin M. Sanders | +(847  1580-5045
Nams of Contact Person . Area Codo and Daytime Telephons Number

[¥]  Certified copy (optional) $30.00 '

STREET ADDRESS: - MAILING ADDRESS:
Amendment Section Amendment Saction

Division of Corporations Division of Corporations

Clifton Building P. 0. Box 6327

2661 Executive Center Circle Tallahassee, FL. 32314

_Tallahasses, FL. 32301

( 2/13 )



EFFECTIVE DATE
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FILED
"I DEC 20 PM |: 2k
LECETTARY OF STATE
B FLAHASSEE. FLORIDA
Certificate of Merger - )
- For

Florida Limited Liability Company

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

FIRST; The exact name, form/entity type, and jurisdiction for cach merging party are as

" follows: .
Neme Jurisdiction Form/Enity Type
NRA CORPORATE sErViCEs oF seaTiie, e Forida LLC

lw The cxact namc, l'onnfenuty type, and Jurisdiction of the aurviving party are

as follows:
Name _ © Jurisdictio Form/Entity Type
C T Corporation System Delaware Corporation

THIRD; The attached plen of merger was approved by each domestic corporation,
limited liability company, partnership and/cr 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. .

lof6
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFIH; If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days afier the date this document is filed by the Florida
Department of State:

December 31, 2013

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the jaws of
Florida, the survivor’s principal office address in its home stale, country or jurisdiction is
as follows:

1209 Orange Street, Wilmington, DE 19801

SEVENTH: If the survivor is not formed, organized or incorporated under the faws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under s5.608.4351-608.43595, 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:

Mailing address:

20f6
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b.) Appoints the Florida Secretary of State as its agent for service of process in a
procecding to enforce obligations of each limited Jiability company that merged into such
entity, in¢luding any appraisal rights of its members under 55.608.4351-608.43595,
Florida Statutes,

NINTH; Signature{s) for Each Party:

Typead or Printed
Name of Entity/Crganization; Name of Individual:

C T Corporation System Richard J). Parker

NRAI CORPORATE BERVICES OF SEATTLE, £ /ﬁg ﬁ[,,‘/ Peter F. Healy

Corporatiens: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)

General parnesships: Signature of a general partner or authorized person
Florida Limited Pertnerships: Signatures of all general partners
Non-Florida Limited Partnesships:  Signature of a general paninor
Limited Liability Companies: Signature of a member or authorized representative
Fees: For each Limited Liability Company $25.00

For each Corporation: §35.00

For each Limited Partnership: $52.50

For each Gencral Parmership: $25.00

For each Other Business Entity: : $25.00
Certified anal): : $30.00

3ofé6
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PLAN OF MERGER

FIRST; The exzct name, form/entity typo, and jurisdiction for each merging party are as

follows:

See attached.

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

Name Jusisdiction L_EEDLM
See attached.

THIRD; The terms and conditlons of the mcrger are aa t‘oIIows°
See attached.

{Attach additional sheet if necessary)

4016
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URTH:

A, The manger and basls of converting the [nterests, shares, obligations or other
securities of each merged party into the interests, sharea, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

See attached.

(Atiach additional sheet if necessary)

B. The manner and basis of converting rights tp acquire the interests, shares, obligations

or other securities of each merged party into riphts to agauire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other

property is as follows:
See attached.

(Attach additional sheet if necassary)

Sof6
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FIFTH: Any stutements that are requlred by the laws under which cach other business
entity is formed, organized, or incorporated are as followr

See attached.

(Attach additional sheet if necessary)

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

See attached.

(Attach additlonal sheet if necessary)

6of6
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a AGREEMENT AND PLAN OF MERGER
~ OF |
NRAI CORPORATE SERVICES OF SEATTLE, LLC
WITH AND INTO

C T CORPORATION SYSTEM

{ 9/13 )

THIS AGREEMENT AND PLAN OF MERGER, dated & of December 13, .- -

2013, is made by and between C T Corporation System, & Delaware corporation (“CT™), and | -

NRAI Corporate Services of Seattle, LLC, a Florida limited liability company (“NRAL).

RECITALS _
‘WHEREAS, NRAI is a wholly owned subsidiary of CT; and

WHEREAS, the Board of Directors of C T and the Managezs of NRAI each deem

it advisable, desirable and in the best intcrests of their respective companies, that, upon the terms .

and subject to the conditions herein stated, NRAI be merged (the “Merger™) with and into CT

pursuant to Section 264 of the General Corporation Law of the State of Delaware, as smended

(the “DGCL") and Section 608.438 of the Florida Limited Liability Company Act, as smeaded
(the “FLLCA™), and that CT be the Surviving Corporation (as defined below). o

NOW, THEREFORE, in'consideration of the premises and the mutual covenants "~ - -

and agreoments hereinafter set forth, the panws hereto agree as follows:

ARTICLE 1
The Merger

1.1 At the Effective Time (as hercinafter defined), NRAI will be merged with and into

CT in accordance with the provisions of the DGCL and the FLLCA. Following the Merger, CT -

will continue es the sole surviving corporation (the “Surviving Corporstion™ and the separate

existence of NRAI will cease.

LEGAL_US_ E# 173037133
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12 The Survwmg Corporation will be a Delaware corporation with its pringipal place of
business at 111 Eighth Avenue, 13th Floor, New York, New York 10011.
. ARTICLETI

E i ime
2.1 Filing of Merger Certificate. If this Agrecment and Plan of Merger is duly adopted
by the Board of Directors of CT, the Managers of NRAI, and the sole member of NRAL and is

" not terminated in accordance with Asticle TV hereof, an appropriate certificete of merger (the

“Delaware Certificate of Merger™) will be filed with the Secretary of State of the State of
Delaware in accordance with Section 264 of the DGCL and an appropriate cestificate of merger

(the “Florids Certificate of Mereer”) will be filed with the Department of State of the State of
Florida in accordance with Section 608.4382 of the FLLCA. - |

2.2 Effectiye Time. The Merger will become effective (the "Effective Time™) as of the
latest of (a) the time when the Delaware Certificate of Merger has been filed with the Delaware
Secretary of State, (b) the time when the Florida Certificate of Merger has been filed with the
Florida Department of Sfate, or (¢} such time as is set forth in the Delaware Certificate of Merger
and the Florida Certificate of Merger. - |

ARTICLE Il
Effects of the Merger

3.1 General Effests. The Merger will have the effects sot forth in Sections 259, 260 and
261 of the DGCL and Section 608.4385 of the FLLCA. Without limiting the generality of the
foregoing, as of the Effective Time, sll pmpcrﬁes, rights, privileges and powers of NRAI will
vm in the Surviving Corporation and all debts, hablhtxes and obhgauons of NRAI will become

debis, hab:hues and obligations of the Surviving Corporation.

LECGAL_US E # 1075303730 2
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3.2 Cancellation of Upits. At the Eﬁﬁe Time, each umit of NRAI will be cancelled
and no consideration will be issued in respect thereof. D

5.3 Qﬂm&mm The C.eniﬁc.aic of Inéorpomion and
Bylaws of CT as in effect immediately prior to the Effective Time of the Merger will be tyc'
Certificate of Incorporation and Bylaws of the Surviving Corporation. _

3.4 Dircctors and Officers. The directors and officers of CT immediately prior to the
Bffective Time of the Merger will be the directors and officers, respectively, of the Surviving - |
Corporation.

ARTICLE TV
Amendment and Termination

4.1 mgd\gm; At any time prior Ioithe Effective Time, this Agreement and Plan of
Merger may be amended, to the fullest extent permitted by applicable law, by an agrecment in
writing duly approved by the Board of Directors of CT and the Managers of NRAL

4.2 Texmination. At any time prior o the Effective Time, this Agreement and Plan of
Merger may be terminated and sbandoned by the Board of Directors of CT end the Managers of
NRAL

ARTICLEV
Govemning Law

5.1 This Agreemeot and Plan of Merger will be govemed by and construed in
pecordance with the laws of the Statc of Delaware without giving effect to any Jaw or rule that

would cause the laws of any jurisdiction other than the State of Delaware to be applied.

N RN

LEQAL_US_E # 1075309733 3
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IN WITNESS WHEREOF, the parties have caused this Agreement and Plan of
- Merger to be duly executed on the daw' first written above. ‘
C TlC(iRPDRATlON SYSTEM |
By:

Name:
Title:

NRAI CORPORATE SERVICES OF SEATTLE, LLC

By: - .
Name: : A
Title:

LEGAL_US_E+# L0753873.3
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IN WITNESS WHEREOF, the parties have caused this Agreemens and Plan of

N Richard J. Parker
fie: Vice President

NRAI CORPORATE SERVICES OF SEATTLE, LLC

By: ‘ A T.S-\
Name: Thomas Nestor ' ' :
Title: Maneger

LEGAL US_B # 1075M373,3




