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ARTICLES OF MERGER b%‘?“ £

The following articles of merger are being submitted in accordance with section(s) 607,1109, 608.43 S%d/or
620.203, Florida Statutes, -

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each perging
party are as follows:

Name and Street Address Jurisdiction Entity Type
1, MARFIONE CUSTOM KWIVES, 5L.L.C. Florida Limited Liability
$32-36th Couxt, S.W. Ccmpaﬁy

Vero Beach, Fh 22968 ) -

Florida Document/Registration Number: 60095001692 FEINumber: /3
2. MARFICNE CUSTOM KNIVES, ILLiC Pennsylvania Limired Tiakility
300 Chestnut Strest ExE. . Company

Bradford, PA 16701

Florida Document/Registration Number:_N/3a FEI Number;_20-2585682
2.

Florida Document/Registration Number: FEI Number;

4,

Florida Document/Registration Number: _ FEINumber:

(Attach additional sheeifs) if necessary)

CRZEOBO(S/02)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name and Street Address Turizdiction Entity Tvpe
MARFICNE CUSTOM IIVES, LLC . Pemngylvania Dimited Lisbility
300 chestnut Street Ext. Company

Bradford, PA 18701

Florida Document/Registration Numbex; N/A FEINumber; 20-2585682

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statuies, and was approved by each domestic corporation, limited liability company,
partnership and/or limited partnership that is 2 party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Flotida Statutes.

FOURTH: Ifapplicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: Ifnotincorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant o
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
sharcholders, pariners, and/or members of each domestic corporation, partaership, limited partnership and/or
iimited liability company that is a party to the merger.

SIXTH: Ifnotincorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting sharcholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited Hability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: Ifapplicable, the surviving entity has obtained the written consent of each shareholder, member o
person that as a result of the merger is now a general partner of the surviving enfity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any parinership or limited parinership or the regulations or articles of
organization of any limited liability company that 1s a party to the tnerger.
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NINTH: The merger shall become effective as of:

NC. 243 P ¢4

The date the Articles of Merger are filed with Florida Departent of State

OR

(Enter specific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Articles of Merger comply and were exeouted in accordance with the laws of each party’s

applicable jurisdiction.
ELEVENTH: SIGNATURE(S} FOREACH PARTY:
(Note: Please see instructions for required signatures.,j
Name of Entity Signature(s) Typed or Prir}ted Name of Individual
MARFIONE CUSTOM KNIVES, L.L.C. . Anthony L. Marfiome
Managing Member
[

MARFIONE CUSTOM KNIVES, LLC e —
e

Anthony L. Marfione

Manmaging Membar

(Artach additional sheet(s) if necessary}
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in acocordance with section(s)

607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name Jurisdiction
MARFIONE CUSTOM KNIVES, L.L.C. . . Flozida
MARFIONE CUSTOM ENIVES, LLC Pennsylvanla

SECOND: The exact name and jurisdiction of the surviving party are as follows:
Nome Jurisdiction

MARFIONE CUSTOM IIVES, LLC Penmaylvania

THIRD: The termas and conditions of the merger are as follows:
SEE EXHIBIT “A" ATTACHED HERETO AND MADE A PART HEREOF

{Attach additional sheet(s) if necessary)
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QURTH:

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

SEF EXEIBIT YA" ATTACHED EERETC AND MADE A FPART HERECF

B. The manoer and besis of converting fights fo acguire interests, shares, obligations or other secuxities of each
merged party into fights 1o acquire interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are as follows:

8EE EXHIBIT *a" ATTACHED EERETC AND MADE A PART HERECQF

(Attach additional sheet(s) if necessary)

FIETH: If 2 partnership or Yimited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows:

If General Patiner is a Non-Individual,
Name(s) and Address(es) of General Partuer(s) ~ Florida Document/Registration Number

¥/A
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SIXTII; If alimited Lability company is the surviving entity the name(s) and address(es) of the
manager(s)managing members are ag fHollows:

Antbony L. Marfions, Managing Member
300 Chestnut Strest ExT.
Bradford, PA 18701

SEVE : All statements that are required by the laws of the jurisdiction(s) under whick each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follows:

SEE EXHIBIT A" ATTACHED HERETO AND MADE A PART HEREOF

EYGHTH: Other provisions, if any, relating to the merger
N/A

(ditachk additional sheet(s) if necessary)
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PLAN OF MERGER

PLAN OF MERGER approved on May 31, 2005 by Marfione Custom Knives,
LLC ("MCK-PA™, a limited liability company organized under the laws of the Commonwealth
of Pennsylvania, and by resolution adopted by its Members on said date, and approved on May
31, 2005 by Marfione Custom Xnives, L.L.C., ("MCK-FL"), a limnited Hability company
organized under the laws of the State of Florida, and by resolution adopted by its Members on
said dafe,

1. MCK-PA and MCX-FL shall, pursuant to the provisions of the
Pennsylvapia Limited Liability Company Act and the provisions of the Florida Limited Liebility
Comppany Act, be merged with and into a single limited liability company, to wit, MCK-PA
which shall be the surviving limited liability company upon the effective date of the merger and
which is sometimes hereinafter referred to as the "surviving company”, and which shall continue
to exist as said surviving company under its present name pursuant to the provisions of the laws
of the jutisdiction of its organization. The scparate existence of MCK-FL which i3 sometimes
hereinafter referred to as the "non-surviving company", shall cease at the effective time and date
of the merger set forth hereinbelow in accordance with the provisions of the Florida Limited
Liability Company Act.

2. The Certificate of Organization of MCK-PA at the effective date of the
merger in the jurisdiction of its organization shall be the Certificate of Organization of said
surviving company; aund said Certificate of Organization shall continue in full force and effect
until amended and changed in the manner prescribed by the provisions of the laws of the
Jurisdiction of organization of the surviving company.

3. The Operating Agreement of MCK-PA at the efféctive time and date of
the merger in the jurisdiction of its organization will be the Operating Aééeement of said
surviving company and will continne in full force and effect until changed, altered, or amended
as therein provided and in the manpner prescribed by the provisions of the laws of the jurisdiction
of its organization.

4, The Members and officers in office of MCK-PA. at the effective time and
date of the merger in the jurisdiction of its organization shall be the members and the officers of
the surviving company, all of whom shall hold their offices until the election and qualification of
their respective successors or until their tenure is otherwise terminated in accordance with the
Operating Agreement of the surviving compagy. '

5. Each membership interest of the non-surviving compaay immediately
prior to the effective time and date of the merger shall, at the effective time and date of the
merger, be cancelled and extinguished. The membership interests of the surviving company
shall not be converted or exchanged in any manner, bur each said interest which is issued at the
effective date of the merger shall continue to represent one membership interest of the surviving
company.
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6. The Plan of Merger herein made and approved shall be submitted to the
Members of the non-surviving company for their approval or rejection in the manner prescribed
by the provisions of the Florida Limited Liability Company Act, and the merger of the non-
surviving company with and into the surviving company shall be suthorized in the manner
prescribed by the laws of the jurisdiction of organization of the surviving company.

7. In the event that the Plan of Mezger shall have been approved by the
Members entitled to vote of the pon-surviving company in the manner prescribed by the
provisions of the Florida Limited Liability Company Act, and in the event that the merger of the
non-surviving company with and into the surviving company shall have been duly authonzed in
comphance with the Jaws of the jurisdiction of organization of the surviving company, the non-
surviving company and the surviving company hereby stipulate that they will cause to be
executed and filed and/or recorded any document or documents prescribed by the laws of the
Commonwealth of Pennsyivania and the State of Florida, and that they will cause to be
performed all pecessary acts therein and elsewhere to effectuate the merger.

8 The Members and the proper officers of the non-surviving company and
the Members and the proper officers of the surviving company, respectively, are hereby
anthorized, empowered, and directed to do any and all acts and things, and to make, execute,
deliver, file, and/or record any and all Instruments, papers, and documents which shall be or
become necessary, proper, or convenient to carry out or put into cffect any of the provisions of
this Plan of Merger or of the merger herein provided for.



