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COVER LEITER

TO:  Amendment Section
Division af Corporations

svarper:  Staff Mngt Nielsen Sve, LLC

Nare of Surviving Parry
The enclased Centificats of Merger and foe(s) arc submitted for filing.

Please retum nil correspondsnce ¢oncerning this matter to;

Patrick S. Convery, Esq.
Contarz Pergon

Giordano, Halleran & Clesla, PC
FrrnvCampatyy

125 Haif Mile Road, Ste. 300

Address
Red Bank, New Jersey (7701

City, Stalc and Zip Cods

pconvery@ghclaw.com
T E-ml 83 (%o bE usad ar ratare annvitl report noGTGEon)

For further information concerning this matter, plexse cal);

Patrick S. Convery w92  ,218-5489

Name nf Comory Person Asen Code and Dayrime Telrphene Number

[Y]  cervified copy toptional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendmeont Section
Division of Corporations Division of Corporations
Clifton Building P. 0. Bax 6327

266 Bxecutive Conter Circle Taltahassee, F1. 32314

Tollnhesaee, FL 32301

{ 3/12 )
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Certificate of Merger
For
Flarida Limited Linbility Compaay

R —lt
e .F*‘ E ﬂ‘;f:;‘
:'_ 1“; G’J .t
,»)1 Ead < K
AU T 54
The following Centificate of Merger is submitted 15 merge the following Flarida Limited R -4 L:’L:
Liability Company{ies) in accordance with s, 608.4382, Flotida Statutes, .y £ e
<
f%nl_n_gl; ‘The exact name, formv/entity type, and jurisdiction for ench merging party arc as *3 3’,:, E)
ows: et
Name Jurlsdiction Form/Entity Type
Staff Mngt Nielsen Sve, LLC Florida LLC
Staff Managemeni Group, LLC New Jersey .LLC
SRCOND: The exnct name, form/entity type, and jusisdiction of the sorvivipg porty are
a¢ foltows:
Name

Juriedletton
Staff Management Group, LLC New Jersey

Form/Emtigy Type

LLC

[ i The attached plan of merger was approved by ¢ach domestic corporation,
fimlted tiebility company, parmership andfor |imited parmership that is a party to the
620, Florida Stattes,

mergor In accordance with the spplicable provisions of Chapiers 607, 608, 617, and/or
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FOURTH; The attached plan of merger was approved by cach ather businoss entity that
in a party t the merger In accordance with the applicoble lmws of the state, country or
Jurisdicticn under which such other business entity it formed, organized or incorpareted.

FIEIR: fother than the date of filing, the effective date of the merger, which caanot be
pritr to nor mone than 50 deys after the date this document is filed by the Florida

Depanment of State:

SIXTH: (fth= surviving party is not formed, organized or incorporated under the laws of
Plorida, the survivet's prineipal office address In hs home state, country or jurlsdiction is
as follows;

172 New Street
New Brunswick, NJ 08901

SEVENTY; Ifthe survivor is not fonned, organized or incorporated under the laws of
Florida, the strvivor agrees w pay to any memburs with appraisal rights the amount, to
which such members are entitles under $3.608.4351-600.43595, F.5.

EIGHTH: [fthe surviving party is an out-ofstme entity not qualified to transsst
business in this state, the surviving entity:

8.) Lists the Following street and maiting address of an office, which the Florida
Dcpartment of State may use for the pumposes of 5, 48,181, F.S., are a5 follaws:

Sireer sddress: 172 New Street
New Brunswick, NJ 08801

Mailing sddress: 17 2 NOW Street
New Brunswick, NJ (08901




<
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b.) Appolnts the Florids Sccrotary of Siste as 115 agent for seyvice of process Ina
proceeding to enforce oblipations of mach timiied |labDity company that merged Into soch
entity, meluding any appraisal rights of Its mambers under 93.608.4351-608.43398,

Elorida Stahates.
NINTH; Signature(s} far Each Parly:
Typed or Printed

Name of Entity/Organlzation: Name of Individunk:
Staff Mngt Nislsen Svc, LLC _ ? Apai Al Oannis Omalwn, Membar
Staff Managemert Group, LL.C j M Donris Omahen, Membar
Corperations: Chalrman, Vice Chainnan, President or Offlcer

(If o directors selected, signaiure of incorporaior.)
General parmarships: Signature of a gonerel panner or authorized person
Florida Limited Pantnersbips: Signatures of 2l general partners

Non-Florida Limited Pestnerships:  Signatvrs of a pencral partner
Limilod Liability Companies: Signsture of a member or awthorized representative

Feza: Poreach Limlted Liabjllty Company: 525.00

Fot each Corporation: $15.00
For sach Limited Partnership: $52.50
For each Genernl Parinership: $25.00
For each Other Business Entity: $25.00

Cniified Capy (optjonall: $30.00
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Agreement”), deted as of August 19, 2013, is by
and between Staff Mngt Nielsen Sve, LLC, a Florida limited liabifity company (the “Merged
Company"), and Staff Management Group, LLC, a New Jersey limited liability company (the
“Surviving Company™).

RECITALS

WHEREAS, the Board of Managers of the Merged Company and the Board of Managers
of the Surviving Company have deterrnined that it is in the best interests of their respective
equity holders to mexge the Merged Company with and into the Surviving Company (the
“Merger™) pursuent to the terms, and subject to the conditions, of this Agreernent; and

WHEREAS, the Merged Company and the Surviving Company desire to make certain
represeniations, warranties, covenants and sgreements In connection with the Merger.

NOW, THEREFORE, in considerstion of the forcgoing and the representations,
warrantics, covenants and agreements st forth herein, the Merged Company and the Surviving
Company hereby agree as follows:

ARTICLE |
THE MERGER

1.1.  The Merger. Atthe Effective Time (a3 defined below) and upon the terms and
subject to the conditions hereof and in aecordance with the provisions of the New Jersey
Revised Uniform Limited Liability Compeny Act (“NJ-Act™) and the Florida Limited Liability
Company Act (“FL-Act™), the Merged Compeny will be merged with and into the Surviving
Company, whereupon the separste corporats existence of the Merged Company shall cease and
the Surviving Company shall continue as and be the surviving Company (the "Surviving
Company") in the Merger. The Merged Company and the Surviving Compeny are sometimes
hereinafler reforred to individually as a “Constituent Batity” and collectively as the “Constituent
Entitics.”

1.2.  Effective Time of Marper. Subject to the terms and conditions of this Agreement,
and as promptly as practicable after satisfaction of all of the conditions to each party’s obligation
to consummate the Merger contained in Article V of this Agreement, ar, to the extent permilted
hermunder, waiver thereof, (i) a duly executed copy of this Agrecment and a certifisate of merger
in such form as required by, and executed in accordance witly, the relevant provisions of NI-Act
(the “NJ Certificatz of Merger™), shall be filed with the New Jersey Department of Treasury
{*“Treasury™) and (ii) 2 duly execuied copy of this Agreement and a centificate of merger in such
farm as required by, ard executed in acoordance with, the relevant provisions of the FL-Act (the
“FL Certificate of Merger™), shall be filad with the Florida Department of State (the “Florida
State Depattment™). The Merger shall be effective upon the filing of the NJ Certificate of
Mergzr with Treasury and the filing of the FL Centificate of Merger with the Florida State
Department. The date and time at which the Merger booomes effective shall be the “Effective
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Time.”” This Agreement is intended by the Constituent Entitics to consiitute the plan of merger
contemplated by Section 42:2C-74 of NJ-Act and Section 508.4382 of the F1.-Act.

13.  Effects of the Meraer.

() At the Effective Time, the separate corporsie existence of the Merged
Company shall ccase and the Merged Company shall be merged with and into the Surviving
Company which, as the Surviving Comnpany, shall survive the Merger and continue its scparatc
corporate existence under the laws of the State of Now Jersey. The Surviving Company shall
succeed to all the properties and asscts of the Constituent Entitics and to all debts, causes of
action and other interests due or beloaging to the Constituent Entities and shall be subject to, and
responsible for, all the debts, obligadions, liabilities and duties of the Constituent Entities as
provided in Section 42:2C-77 of the Ni-Act and Section 6084382 of tho FL-Act. To the extent
permitted by law, the Surviving Company shall possess all the rights, powers and franchises, of a
public ae well ag of a private siature, and shall be subject to all the restrictions, disabilitics and
duties of each of the Constituant Eatities. All rights, privileges, powers and franchises of each of
the Constituent Entities and al) property, real, personal and mixed, and all debis due 1o each of
the Constituent Entities on whatever acconnt, and all other things in action belonging to cach of
the Conslituent Entities, ahall be vested in the Surviving Company. All property, righis, -
privileges, powers, franchises and all choses in action and every other interest shall thereafter be
the property of the Surviving Company as thoy were of the Constituent Entities.

() If, at any time aflet the Effective Time, the Surviving Company shail
determine or bo advised that any deeds, bills of sale, assignments, assurances or any other actions
or things are necessary or desirable 1o vest, perfect or confirm of reeard or otherwise in the
Surviving Company its right, title or interest in, to or wxler any of the rights, properties or assets
of the Constituent Entities acquired or to be acquired by the Surviving Compeny as & result of or
in connection with the Merger, or otherwise fo carry out the purpose and intent of this
Agreement, the officers and directors of the Surviving Company shall be authorized to execute
and deliver, in the name and on behalf of any of the Constituent Entities, aj] such deeds, bills of
sale, assigmnonts, assumption agreements end assurences and to take end do, in the name and on
behalf of each of the Constituent Entities or otherwise, all such other actions and things ns may
be necessary or desicabls to vest, perfect or confirm any and all right, title and interest in, to and
under such rights, properties or assetg of the Surviving Company or atherwise {o carry out the
purpose and intent of this Agreement.

14.  Cenificate of Formetion and Operating Agreement.

) {8}  The Certificate of Formation of the Surviving Company as in affect
gmnediatcly prrior to the Effective Time shall be the Certificate of Formation of the Surviving
ompany.

) ) (5)  The Operating Agreement of tha Surviving Company as in effect
glmadmmly prior to the Effective Time shall be the Operating Agrecment of the Surviving
ompany.
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1.5. Boal of Managers. The board of managers (the “Managers™) of the Surviving
Company at the Effective Time shall, from and after the Effective Time, be the Menagers af the
Surviving Company until their suecessors have been duly elected or appointed and qualified or
until their earlier death, resignation or removal in accordance with the Surviving Company's
Certificate of Formation and/or Operating Agreement.

1.6. Memberg. The members ("Members™) of the Surviving Cornpany at the Effective
shall, from and after the Effective Time, be the Members of the Surviving Company until their
sucecssors have been duly elected or appointed and qualified or until their earlier death,
regignation or removal in accordance with the Surviving Company's Certificate of Formation
and/or Operating Agreement,

ARTICLE T}
CONSIDERATION FOR THE MERGER

At the Effective Time, by virtue of the Morger and without any action on the part of the
Merged Company or the Surviving Company or the holders of the equity of each of the
Constituent Entities, the following shall ocsun

21, The Merged Company Units. Each Unitof the Merged Company shall be
converted inte one (1) Unit of the Surviving Company (the "Merger Consideration”).

2.2, TheSurviving Company Units. At the Effective Time, each Unit of the Surviving
Company issusd and outstanding iumexiately prior to the Effective Time shall be cancelled
without the payment of any consideration.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Each of the Constituent Entities makes the following representations and wamanties: (i)
il is a duly orpanized and lawful existing corporation under the steic of its incorporation, (i) it
has filed all federal, siate and other governmental tax retums which are required to be filed, and
has paid, or has made adequate provision for the payment of, all taxes which have or may
become due, (iii) no claims or additional assessments have been made egpinst it by federal, state
or other governmenial bodies for any taxes, franchise fees or other assessments, (iv) no judicial
or administrative proceedings are pending of tueatcned against it which wili have a material
adverse «ffect an its asscta or businesses, and {v) it has good and marketabla title to all of its
property and assets except a3 otherwise disclosed to the other party hereto.

ARTICLE IV
CONDITIONS OF MERGER
The obligation of the Merged Company and the Surviving Company to consummate and

offect the Merger contemplated by this Agreement shall be subject to fulfillment at or prior to the
Eifective Time of the following conditions:

{9712
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4., Member Approval of Merged Company, This Agreement shall have been
approved and adopted by the affirmative votc or written consent of holders of all of the
outstanding Units of the Merged Company.

4.2, Member Approval of Surviving Compeny, This Agreement shall bave been
approved snd adopted by the affirmative vote or written conaent of holders of all of the
outstanding Units of the Surviving Company.

43. Reprementations and Warranties. The representations and warranties set forth in
this Agreement shall be true and correct in all material respegts as of the date hereof and
immediately prior to the Effactive Time.

44.  llegality or Legal Constraint. No statute, rule, segulation, executive onder,
decres, injunction or restraining order shall have been enacted, promulgated or enforced or
otherwise made applicable (and not repealed or superseded) by eny court of competent
Jurisdiction, administrative agency or commission or other governmenta! authority or
instrumentality (the “Governmental Entities™), which prohibits the cogsummation of the
transections contempiated by this Agreement,

45, Litieation. No action or proceeding shall ba pending or threatened by any
Governmental Eatity or other party before any court, tribunal or othet body senking to restrain or
¢njoin the transactions contemplated by this Apgreement or to recover damages u$ a result of such
transactions.

46. Copsents. All consents from other perties required in connection with the Merger
shalt have been obtained.

ARTICLE YV
TERMINATION AND AMENDMENT

5.1. Tenmination At any time before the Effective Time, and whether before or after
approval of this Agresment by the members of the Merged Company or the members of the
Surviving Company, this Agreement may be terminated and the Merger sbandoned, or the
consummation of the transections contemplated by the Merger may be delayed, by the Board of
Managers of the Surviving Company or the Board of Managers of the Merged Company for any
t};":s;dn, including, without limitation, nen-sstisfaction of any condition to the consummation of

erger,

5.2, Effect of Tegpination. Upon the termination of this Agresment, it shall forthwith
become null and void and neither party hereto shail have any liability or further abligation to the
other party to this Agreement

3.3. Amendmeyt. This Agreement may be smended or modifed, to the extent

permitted by the NJ-Act and FL-Act, only pursuant to an instrument in writing signed by cach of
the Constituent Enfities,
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ARTICLE VI
GENERAL AND MISCELLANEOUS PROVISIONS

6.1, Captions. The Article, Section and Paragraph captions herein are inserted for
convenience of reference cnly, do not congtitule o part hereof, and shall not be deemed to limit or
otherwise affect any of the provisions hereof.

62, Counterparts. This Agresment may be executed in one or more counterparts, each
of which shell he deemed an original, but all of which together shalf constitute one and the same
insfrument.

63. Applicsble Law. This Agreement and the issues concemning the validity of this
Agreement, the construction of its terms and the interpretation and enforcement of the rights and
duties of the parties shall be povemed by, and sanstrued in accordance with, the laws of the State
of Florida. -

6.4. Entirc Agreement. This Agreement, including the attachments reforred 1o herein,
conatitutes the entire sgroement with respect to the Merger, end supersedes all other prior
agreements and umderstandings, both written and oral, among the parties, or any of them, with
respect to the Mergsr, and except as ntherwise expressly provided herein, is not intended to
confer upon eny other porson any righis or remedies heroundes.

6.5. Severahility. The invalidity or unen farceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision of this
Agreement, each of which shall remain in full force and effect.

6.6. Agsignment. This Agrecment shall be binding upon and inure to the benefit of the
respective succeasors and essigna of the parties hereto,

6.7. Survival, The represemtrtions and warranties made herein shali not survive the
termination of this Apresment or the Effective Time. ‘This Scction 6.7 shall not limit any
covenant or agreement of the parties hereto which by its terms contemplates performance after
the termination of this Agreement or the Effective Time.

6.8, Meceer Expenges. Unless otherwise agreed by the parties hereto, the Surviving
Company shall pay al! fems, costs and expenses incurred in connection with the Merger and the
other actions contemplated by this Agreement, '

6.9. Natices. Any notice, request, ingtruction or other docurnent to be given hereunder
by any party o the other particz shall be in writing and delivered personally or sent by registered
or certified mail, postage prepaid, or by facsimile trangmisgion (with a confirming copy sent by
overnight courier), to Dennis Omeahon, who is an afficer of each of the Constituent Entities,

{11/12 )
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IN WITNESS WHEREOF, the parties hercto have caused this Agreement to be -
excouted by thelr respestive duly anthorized officers s of the date fisg1 above vritien.

STAFE MNGT NIFOSEN SpC, LLC

By:
- Name:;
Title:

Diocs #1353 170w




