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101 Eisenhower Parkway
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Rogeland, NJ 07068
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INTO

BILEEKER FIDELCQ ASSOCIAT

L.L.C.

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

CERTIFIED COPY
XX PLATN STAMPED CQPY

CCNTACT PERSON: Erika Carlson
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RESUBN.

Please oive original NG ~
s: mission date 25 HIFLORIDA DEPARTMENT OF STATE e g—E
Katherine Harris —_— 2 FEF pe
Secretary of State B _4iE & = EE??%
F EEFS .~ & T -

March 13, 2000

ERIKA CARLSON
CSsC

?

SUBJECT: LEHIGH SHOPPING CENTER ASSOCIATES, LTD.
Ref. Number: A25588

We have received your document for LEHIGH SHOPPING CENTER

ASSOCIATES, LTD. and the authorization to debit your account in the amount of
$70.00. However, the document has not been filed and is being returned for the

following:

The fee to file the merger is £_77.50_: The limited parinership merging has to be
active on our records in order t'efm‘erge. This limited partnershipwas revoked on

April 16, 1999. The fee to reinstate is $1282.50.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

lf you have any questions conceming the filing of your document, please ¢
(850) 487-6020.

Tammi Cline
Document Specialist Letter Number: 200A0001383
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ARTICLES OF MERGER p( ?5 -

OF
LEHIGH SHOPPING CENTER ASSOCIATES, LTD., a Florida limited partnership
INTO

BLEEKER FIDELCO ASSOCIATES, L.L.C., a New Jersey limited liability company
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ARTI IRST

Annexed hereto and made a part hereof is the Plan of Merger for merging LEHIGH
SHOPPING CENTER ASSOCIATES, LTD., a Florida limited partnership into BLEEKER
FIDELCO ASSOCIATES, L.L.C., a New Jersey limited liability company.

ARTICLE SECOND

The Plan of Merger was unanimously approved by all of the partmers of LEHIGH
SHOPPING CENTER ASSOCIATES, LTD. in accordance with Chapter 620 of the Florida

Uniform Partnership Laws.
ART HIRD

The Plan of Merger was unanimously approved by the members of BLEEKER FIDELCO

ASSOCIATES, L.L.C. in accordance with the New Jersey Limited Liability Company Act.

ARTICLE FOURTH

The name of the surviving business entity is BLEEKER FIDELCO ASSOCIATES, L.L.

ART FTH

The effective date of the merger shall be the date of filing.
ARTICLE SIXTH

The address of BLEEKER FIDELCO ASSOCIATES, L.L.C., the surviving business

entity is 225 Millburn Avenue, Millburn, New Jersey 07041.
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ARTICLE SEVENTH

BLEEKER FIDELCO ASSOCIATES, L.L.C. hereby appoints the Secretary of State of
Florida as its agent for service of process in any proceedings to enforce any obligation or rights of
dissenting partners of LEHIGH SHOPPING CENTER ASSOCIATES, LTD.

ARTICLE EIGHTH

BLEEKER FIDELCO ASSOCIATES, L.L.C. has agreed to promptly pay to any dissenting
partner of LEHIGH SHOPPING CENTER ASSOCIATES, LTD. the amount, if any, to which they
are entitled to under Section 205 of Chapter 620 of the Florida Uniform Partnership laws..

IN WITNESS WHEREOF., , the undersigned have executed this Articles of Merger as of this
31st day of January, 2000.

LEHIGH SHOPPING CENTER ASSOCIATES, LTD.
By: Mar% E. Berson
General Partner

BLEEKER FIDELCO ASSOCIATES, L.L.C.

T

By:‘ M&gc E. Berson
Manager
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PLAN OF MERGER

1. NATURE OF PLAN: This is a Plan of Merger by and among BLEEKER FIDELCO
ASSOCIATES, L.L.C., aNew Jersey limited liability company (hereinafter the "Surviving Business
Entity") and LEHIGH SHOPPING CENTER ASSOCIATES, LTD., a Florida limited partnership
(hereinafter the "Terminating Partnership") organized and existing under the laws of the State of
Florida.

2. AGREEMENT TO MERGER: The Terminating Partnership shall be and is hereby
merged into the Surviving Business Entity subject to the terms and conditions of this Plan.

3. TERMS AND CONDITIONS OF MERGER; MODE OF CARRYING IT INTO
EFFECT: S '

3.1 Effective Date. The merger shall become effective as of the recording of the
Certificate of Merger.

3.2 Effect of Merger. Except as herein otherwise specifically set forth, the identity,
existence, purposes, powers, franchise, rights and immunities of the Surviving Business Entity shall
continue unaffected and unimpaired by the merger, and the identity, existence, purposes, powers,
franchises, rights and immunities of the Terminating Partnership shall be merged into the Surviving
Business Entity and the Surviving Business Entity shall be fully vested therewith. The separate
partnership existence of the Terminating Partnership, except insofar as the same may be continued
by statute, shall cease.

3.3 Certificate of Formation. The Certificate of Formation of BLEEKER FIDELCO
ASSOCIATES, L.L.C. shall remain and be the Certificate of Formation of the Surviving Business
Entity until the same shall be further amended according to the provisions thereof.

3.4 Operating Agreement. The Operating Agreement of BLEEKER FIDELCO
ASSOCIATES, L.L.C. shall remain and be the Operating Agreement of the Surviving Business
Entity until the same shall be altered or amended according to the provisions thereof.

3.5 Transfer of Rights, Etc. All rights, privileges, powers, franchises and interests
of the Terminating Partnership, all of the property, real, personal and mixed, all debts due on
whatever account to the Terminating Partnership, all things in action, or belonging to the
Terminating Partnership, and all and every other interest shall be taken and deemed to be transferred
to and vested and shall vest in the Surviving Business Entity, without further act_or deed, as
effectually as they were vested in the Terminating Partnership; and all claims, demands; forigty,
and every other interest shall be as effectually the property of the Surviving Business Effits ashey
were the Terminating Partnership; the title to any real estate, vested in the TerminatingiParinefShip—
by deed or otherwise, shall not revert or be in any way impaired by reason of mcrger;f_@%glﬁs of—=
creditors and all liens upon the property of the Terminating Partnership shall be preservedwand™
unimpaired, and all debts, liabilities, restrictions and duties of the Terminating Paﬂt@?sﬁip éaﬂ‘:g
£ &
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thenceforth attach to the Surviving Business Erltity and may be enforced against it to the same extent
as if they had been incurred or contracted by it.

3.6 Further Assurances. If at any time the Surviving Business Entity shall consider
or be advised that any further assignments or assurances in law or any other things are necessary or
desirable to vest or to perfect or confirm, or record or otherwise, in the Surviving Business Entity,
the title to any property as a result of the merger provided for by this Plan of Merger, the Surviving
Business Entity is hereby appointed the due and lawful attorney of the Terminating Partnership in

its name to execute and deliver all such proper deeds, assignments and assurances in law and do all
things necessary or proper to vest, perfect or confirm title to such property or rights in the Surviving

Business Entity and otherwise to carry out the purposes of this Plan of Merger, and the managers of
the Surviving Business Entity are fully authorized in the name of the Terminating Partnership to take

any and all such action.

4. NAME OF SURVIVING BUSINESS ENTITY: The name of the Surviving Business
Entity, BLEEKER FIDELCO ASSOCIATES, L.L.C. shall remain and shall continue in use on the
effective date of the merger.

5. MANAGERS OF THE SURVIVING BUSINESS ENTITY: The Managers of

BLEEKER FIDELCO ASSOCIATES, L.L.C. shall remain the Managers of the Surviving Business
Entity until their successors shall have been elected or appointed according to the Operating
Agreement of the Surviving Business Entity. Their names and post office addresses are as follows:

Meanager Post Office Address
225 Millburn Avenue

Marc E. Berson
Millburn, New Jersey 07041

6. MANNER OF CONVERTING PARTNERSHIP INTERESTS OF TERMINATING
PARTNERSHIP INTO LIMITED LIABILITY COMPANY INTERESTS OF THE SURVIVING
BUSINESS ENTITY AND CONVERTING PARTNERSHIP INTERESTS OF SURVIVING

BUSINESS ENTITY UPON RECAPITALIZATION OF SURVIVING BUSINESS ENTITY:

The partners of the Terminating Partnership shall be entitled to receive the following limited
liability company interests in the Surviving Business Entity in exchange for their partnership

interests in the Terminating Partnership. —_

=2 3
Marc E. Berson 45.3820% Class A Membership Interest i::% =
Gary H. Berson Trust 3.4251% Class A Membership Interest ;?EE =
Lora E. Berson Trust 3.4251% Class A Membership Interest 2 = e
Kerri H. Berson Trust 3.4251% Class A Membership Interest Mo
Patricia E. Pace 1.4271% Class A Membership Interest :2:: f
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Marc E. Berson

Gary H. Berson Trust
Eora E. Berson Trust

Kerri H. Berson Trust
Patricia E. Pace

31.8% Class B Membership Interest
2.4% Class B Membership Interest
2.4% Class B Membership Interest
2.4% Class B Membership Interest
1% Class B Membership Interest

The partners of the Surviving Business Entity shall be entitled to receive the following
limited liability company interests in the Surviving Business Entity upon the recapitalization of the

Surviving Business Entity:

Marc E. Berson

Mitchell S. Schneiderman

42.915% Class A Membership Interest 35% Class B Percentage Interest

10% Class B Percentage Interest

IN WITNESS WHEREOF, LEAIGH SHOPPING CENTER ASSOCIATES, LTD. and
BLEEKER FIDELCOQO ASSOCIATES, L.L.C. have caused these presents to be signed by partners and
members, respectively, this _31st day of January, 2000.

(SIGNATURES CONTINUED ON NEXT PAGE)

GH SHOPPING CENTER ASSOCIATES, LTD.

(L.S.)

B‘ér: l\/f’; E. Berson,
General Rartner

Gary H. Berson Trust, Limited Partner
Lora E. Berson Trust, Limited Partner
Ke?k‘Berso Trust, Limited Partner

1 7 (L.S)

y: Norman Berson, Trustee

(L.S.)

Patricia E. Pace
Limited Partner
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BLEEKER FIDELCO ASSOCIATES, L.L.C.

%\,9&3——\ (L.S)
T

By: Marc K, Berson
Manager and Member

MMNHL%

By: Mitchell S. Schneiderman
Member
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ARTICLES OF MERGER
Merger Sheet

MERGING:

kl;i—léggl SHOPPING CENTER ASSOCIATES, LTD. A FLORIDA ENTITY,
5

INTO

BLEEKER FIDELCO ASSOCIATESI,:!L.L.C., a New Jersey entity not qualified in
orida.

File date: April 3, 2000

Corporate Specialist: Tammi Cline

Account number: 072100000032 - Account charged: 77.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



