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36TH AVENUE, LLC, T Gt

= Florids limited l{ability company
with and mts
,

NEW ENGLAND MOTOR FREIGHT, INC., ? 4 /\ \
. a Nowr Jersey cotporation

R

Pursuent 1o Fla. Sict. §608.4382

These ARTICLES OF MERGER (these “Articles™) are mede o

Ocwober I3[, 2003 in order 1 merge 36TE AVENDE, LLC with. and into N!.'WENGLAED
MOTOR Fmam', Inc.

uompmy is 36:& Amne, LLC aFromh lizm:od hsb:luy ccmpany (the

%rgmgl:ompsny”} TheM:rgmgCawMumu:gemm:monEngiud

Motor Freight, Inc,, 8 New Jerscy corporation (“NEMPB™). NEMF will be the surviving
carporation {the “Syrviving Carporstion™).

2 The mecger will be cffectuated pursunnt 10 a0 Agreement and
Pimofh.d'agrrmnedbywchnftkeMezginECampmyandﬂm

Surviving
Cerporation, & copy of which is sztached 1o hese Articles a3 Exletbt 4 (the “Plan™).
’ : 3, The Plan was approved by the soie manager ans a2t of
tha members of the Merging Compsay by & Joint Unanimous Wreitten Consenr of the

Members and Manager of the Company dand the date of this Cortificate in
sccordance wirh Mig Star, §608.4381, Thes Plen was apprrvved by NEMF in accordance
with applicable New Jersey faw.

4.

The address of the principal office of the Surviving
Corporation in New Jersey, the jurisdicton of its formation, is 1-7) Notth Avenne East,
Elizahoth, New Jergey 07201,

ﬁwatmm.ﬂndﬂa. mmzomanmmnmbc
served with process in the Stre af Floride in sny ection. smzarptoceudmg&nbc

enforeament of any obligation of thie Merging Company or the rights of dissenting
myembers, and the Surviving Cm.-po:ancn frzevocably appointy the Secretary of State of

Flerida as its egent to accept seovice of process in any such sction, suit ar proceeding.

HO3GDO308199 3



OctE-31-03 10:17A

FILE No.700 1031 (3 13:06  ID:CSC TRLLAHASSLE M@K 880 5211010 PQGE

HO30003081%% 3

6. Exymenrs to Diissenting Members. The Swrviving Corpormion agrees to
, prompily pay to the dissenting members of the Merging Company tha amouat, if any, to
which sock diszenting memibers age emtftled under Fig. Star. §608.4384.

7. SopyafPian. A copy of the Plan will be firnizhed by NEMF, on reqgnest and
without cost, 1o a9y member of the Morging Company end any charsholder of NEMF.

HO3000308199 3



Oct-31-03 10:17A

MLE No.7C0 10-31 *03 13307  ID:CSC TALLAHASSEE FAX:850 5211010 PRGC 4~ 7

HO30G0308159 3

EXIBIT A
Agzeement and Pian of Merger

Soe tached three (3) pages.
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AGREEMENT AND PLAN OF M_msm
af

36TH AVENUE, LLC,
a Florida imited liability campany
with and into

NEW ENGLAND MOTOR FREIGHT, INC.,
2 New Jersey corporation

This Agreement and Plan of Merger, dated as of October 31, 2003 (this “Plan*™),
is marde in order to marpe I6TH AVENUE, LLC, 2 Plorids limied Rebilty compray (the
“Merpging Company™), with and ioto NEW ENGLAND MOTOR FREIGHY, INC,, 2 WNew Jersey
corporayion (Ine “Suryiving Company™), puzsuant ra Section 60%.438 of the Floride Limind
Liabillty Company Act (ths “Florida Act™) and Section 144:10-1 of the New Jersey Buginess
Corparaton Act (the “New Jersey Act™),

1. Agreemant taNargr. Subiser o the terms and conditions of thix Plan, 25 ofthe
Effactive Date {25 definsd Below), the Merging Company will be, and hereby is, mirped bnto the
Surviving Company, with the Sirviving Company 2s the sunviving entity, sontdmying Is exiszence
under MNew Jorsey Iaw,

Z. Feyrmsand Comditions ol Mierpse

21. Name The namae of the Surviving Compeny will conifiine 10 be NEW
ENGLAND MOTOR FREIGHT, INC., i Now JTerssy cérpomation

2.2. Effective Date. The merger will bacome efective irnmediately npon the
Dling of Articles of Merger with the Florida Department of Stte and 2 Certificats of Marper with
the Office of The Department of Treasury of New Jersey (the “Effective Date”).

23, Effectof Meorpges E:ccaptashemmbw:speaﬁnﬁymfmﬂ:,m
identity, existence, pinposas, powers, fianchises, rights and immmunirias of the Surviving
Company will continue unaffected and mmitmpaired by the merges, snd the ideoriry, existnce,
puzposes, powers, Sauchises, tights and Imeymitics of the Merging Company will be merged
writh and info the Sorviving Campany, and the Surviving Compamy will be Adly vested therewith

HO30D0308199% 3
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24 Ench member of the
Merging Company shall recaive iz considerstion of the merper the fhilowng ammens of cashe
Member Cash Merger Consideration

Myron P. Shavall Living Trast ¥ 2,355.00

Aslen Blakeman 1996 Trust $25,830.00

Zachery Cohen 1996 Trust 325,830.00

s Merisse Cobex: 1996 Trust S25 83000
TOTAL . $79845.00

Momibery of the Merging Company shall not mceive say sheoes cra:bermumm&szmg
Compamy as & res|t of the merger.

2.5, Certifigate of Incarparation. The Certificate of Incorporation of the
Surviving Compay as i cffect an the Effective Date will remain in effect and be the Certificats
dhmmofmsmmgmmmsmw almdonmmdedmsnco:dmco
with the pruvisions of the New Jersey Ack

2.6. Byleven. The Bylaws of the vaimchmpnnyas in effeet 2t the close of
businsss on the Effective Dare Wit remein in effect and be the Byiaws of the Suxviving Company
vamtil the smme are akvered or amended in accordamce with the provisions of the New Jemsey Act

2.7, Directory and Offficers. The directocs of the Sexviving Company
immmed&ately poior 10 the ESastive Date shall continne as the diractors of the Surviving Cormpany.
The oficers of tho Surviving Compary mmmediately prior 1o the Effective Date shall sontinue 25
the officers of the Surviving Company.

© 28. Trawafer of Rights, Fir. Upcn the Bffective Dase, afl rights, privileges,
powers, franchises and interssts of the Merging Campany, bath of & public and private neure, ali
. of the propexty, real, perponal and mixed, all debts dne on whatever Accourt to the Marging
Cearnpaay, 21l things n sction, or belanging 1o the Merging Company, and alf and every ofher
interest of the Morging Compsuy will be mkep and dasmad o be taneferred to and will vestin
ihe Swrviving Compeny; withows fixrther a2t or deed, as effecnally as they-were vested in the
Mergng Company; aad all oleims, demands, propesty and svery other imterest will bo as
cilcmally the property of the Surviving Company as thay were of the Mexging Company, the
wtle o amy real sstate vemad In the Merging Company by desd or othowise, wil not revery or be
o Ay Wy npaired by reason of the merger and will mntemmatically vest in the Burviving
Compury withont the requiremen? Sar moy Suther act or deed; all dghty of credizors and ail
motgeRges, secueiny inperests and Bens upen the property of the Merping Comnperny will be
preserved taimypraived, and off debrz, Habiliticy, restrictions ang dutles of the Merging Comprny
will attach 10 the Surviving Coampany anr! msy be coforeed againg the Surviving Coorpeny to the
pame exvent 25 if they had bren Incurred or contracted by the Surviving Company. )

3. Yerminariny. This Plan mury be terminated or aroended 27 any tme prior o the

HO30G0308199 3
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Effective Date uper the agreement of the Merging Company and the Surviving Compamy
thar the merger contemplated by this Plan has boen approved by the members of
the Merging Campany and the boerd of dirsctors of the Snrviving Compemy.

4. Further Assaranees. If a1 amy time ths Surviving Comppany considers or s advised
Mauyﬁzmmmmtscrmes B law or any other things are neoessury v desirebls to
vest or to pexiect or confirm, of record or otherwise, the mevper provided for by this Plen, the
Surviving Compay is herehy sppoimed the due and fawful avtomey of the Meping Company in
itx pame 1o exccurs and delivet all snch doeds assignmenrs and prarenoess e law gad do sl
thingx necessary or praper y vagt, perfact or confinn tide m such propexty or rights in the
Surviving Company md otherwise o carry ot the parposes of this Plen, and the Surviving
wmhmmm&hmnmdMMzﬁnngwmmem such
action.

5. Execgtion in Commterparts. Tids Plan may be excouted in cotusterparts and shall be
binding opon azch party sxecpting any counterpart,

IN WITNESS WHEREOQF, the parties hereis have caused this Agreeme=nr and
Pian of Metgear to be signed g9 of the date mdicated shove.

< BZ /Zj
Mvmf P. uaf'u,, Menager

Nrw!:wm MOTOR FREGHT, INC., a2 New Jascy

corporand

—

Chatrmoen of the Board
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