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ARTICLES OF MERGER

The following articles of merger are being submittad in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florids Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and cntity type for each mereine

party are as follows:
Name and Street Address Jurisdiction Batity Type
1, BETH-DEE-BGE _ New Jorsay Partnership

119 Beach Avenue, P.Q. Box 89
Cape May Courthouse, MNJ 08210

Flotida Document/Registration Number: _ FEi Numbcr
2, -
3, . . .

Florida Document/Registration Number:
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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:
BETH-DEE-BOB, LLC Elorida Limited Liability Compat

1141 Coral Way, Rivierla Beach, FL 33404

Florida Document/Registration Nuatber; 104000075257 ~ FEI Numbeg;

THIRD: The attached Plan of Merper meets the requirements of section{(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, Emited liability company,
pertoership and/or lirvited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes,

FOQURTH: Ifapplivable, the attached Plan of Merger was approved by the other business entity(ies) that is/ars
party(ies) to the merger in accordance with the respective laws of ail applicable jurigdictions.

FIFTH; If not incorporated, organized, or otherwise formed under the laws of the state of Florids, the surviving
entity hereby appoints the Florida Scorctary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforee any obligation or rights of any dissenting
ghareholders, pariners, and/or members of each domesti corporation, parinership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of ths state of Florida, the
surviving entity agrees to pay the dissenting sharcholders, pariners, and/or members of ¢ach domestic
corporation, parinership, limited partnership and/or limited Hability company that is & party to tigtugreefthe
smount, if smy, t6 which they are entitled under section(s) 607.1302, 620,205, and/or 608.4384, FiiFia Stammtes,

P-“'l
SEVENTH; If applicable, the surviving entity has obtained the written consent of each sbarchoi%ﬁmm@m er fw
permnthatasaresn}toftbemcrgerismwagamﬂpmﬁmoftbnmrﬁﬁngmﬁtypummtmsﬁgl(s) m

607.1108(5), 608 4381(2), and/or 620.202(2), Florida Statutes. 2 B 3
U oo
ot e
TE
o

EIGHTH; The merger is permitted ander the respective laws of all applicable prisdictions and isD
prohibited by the agreetaent of any partnership or limited partnership or the regulations or atticles &
organization of any limited lability company that is a party to the merger.

(((H104000243064 3)))
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NINYH: The merger shall becoms effective as of:
The date the Articles of Mergor are filed with Florida Department of Statg

OR
' (Buter epscific dte. NOTE: Date cammot be prior to the dats of fling)

' TENTH: The Articles of Mezger wnd wee excouted § 3
<ol jursdictian, comply in accoedance with the Jaws of esch party’s

. ’ F/V SEA EXPRESS INC.

LIETH-DER-B0B Jobm W. Xelleher, President
 Lheehats, Tl han ELT, TSRS, T,

Michielle XKelleher, President

BETH-DEE-BOB F/V, INC.
Jobhtt W, Relleher, President

7 g 5& 518 KELLEHER BROS. CORP,
Robert U. Relleher, President

- BETE-DEE-SQB, RIS " E% W, Xellehar ‘
. Authorired Marher
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EXHIBIT 2

PLAN AND AGREEMENT OF MERCGER
arF
RETH-DEE-BOB
{A. New Jersey General Partnership)
IHTO
BETH-DEE-BOB, LLC
(A Florida Limited Liability Company}
This Plan and Agreement of Merger made and entered
into on the z4ith day of November, 2004 by and betwsaen BETH-DEE-BOB,
a New Jersey General Partnership (herein sometimes referred to as the
merging entity} and BETH-DEE-ROB, LLC, A Florida Limited Liabllity
Company f{(herein sometimes referred to as rthe gurviving entity}, said
entities hereinafter sometimes referrved to jointly as the Conastituent
entities.
WITHEISETH:
WHEREAZ BETH-DEE-BECE is a genreral partnership
crganized and existing under the laws of the state of New Jersey,

and

WHEFEAS BETH~-DEE-BCOE, LLC iz a Limited Liabiliity Company
crganized and sxigting under the lawn of the gtate of Floxlda,
its Articles of Organization hawving been filed in the effi%ofghe
Plorida Secretary of Btate on October 18, 2004; and o =

VHY
LR
- 3304

S
a3

&

g Wy €

WHEREAS the Partners of the merging Partnership

1443
18716

Members of the Surviving Limited Liability Company deem 1

0

advisable that BETH-DER-BOE (the merging entity) be merge%iato"

™
BETH-DEE-BOB, LLC (the surviving entity} on the terms and Gonditions
hereinafter set forth, in accordance with the applicable proviasions of

the states of New Jersey and Florida which permit such merger;

(((H04000243064 3)))
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NOW THEREFORE, in consideration of the promises and of
the agreementg, covenants and provisions hereinafter contained,
the merging entity and the surviving entity, by the Partners of the
merging entity and the Members of the surviving entity have agreed

and do hereby agree, each with the other as follows:

ARTICLE 1
The merging entity and the surviving entity shall be
merged into a slngle entlty, in accordance with applicable
provigions of the laws of the states of New Jersey and Florida,
by BETH-DEE-BOB merging into BETH-DEE-BOR, LLC which shall be
the surviving eantity.
ARTICLE IX
This maerger shall be effective on the Jdate of f£iling
with the office of the Florida Secretary of State.

1. The two comstituent entities shall be a single entity,
which shall be the surviving entity, and the separate existence of the
entities shall cease except to the extent provided by law in the case
of an Bntity after its merger into aunother entity.

2. The surviving entity shall thersupon and thereafter,
possess all the rights, privileges, immunities and franchises, as well

of a public as of a private nature, of the merging entity; %gl

il

all property, real, persconal and mixed, and all debts due d_ﬁ%h&gever.??

account, and all other choses in action, and all and every ﬁﬁer,

5L

interest of, or belonglng to, or due to the mergling entlty;nc> T il
—m I

shall be taken and deemed to be vested in the surviving enﬁgﬁ} o f:}
...g

without further act or deed. gm g

'3. The surviving entity shall thenceforth be respon-

sible and liable for all of the liabilities and cobligations of the

{((H04000243064 3)))
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merging entity; and any claim existing or action or proceeding
pending by or against the merging entity may be prosecuted to
judgment o, if deemed necegsary the surviving entity may be
substituted in its place, and neither the rights of creditors nor any
lisns upon the property of any of the comstituent entities shall

be impaired by the mexger; )

4, The aggregate amount of the net assets of the con-
stituent entities which was available for distribution to the
Partners of the merging partanerghip and to the Members of the
gurviving limited liability company immediakely prior to the merger
shall contipua to be available for distribution to the members of the
surviving entity.

E. The Cperating Agreement of BETH-DEE-BOB, LLC

' as existing and constituted immediately prior to the effective date
of merger shall be and constitute the Operating Agreement of the
gurviving enticy.

ARTICLE IIT

The Articles of Organizatlon of the surviving entity

 filed with the office of the Sesyetary of Florida on the 1.8th day of

November, 2004 shall be the Articles of orQanization of the

surviving entity on the effective date of this merger. e, oo
o
=
ICLE 1V e
ART g__{ c%; Ty

>
The manner and basis of converting the ioterest %@hﬁ&, '

R s . . R i
merging entity into interests of the surviving entity are a.q-rfogowsf 13
o » O
{1} The assets and liabilities of the merging en,tiﬁ:_ﬁf siall
ba transferred to the purviving entity. The Partners of the

'merging entity shall gurrender their interest in the partnership.

(04000243064 3)))
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(2} The interest of the membersa in the surviving entity shall

be unaffected by the merger.
(3} After the effective date of the merger, only the interest

held by the members of the surviving entity sbhall be a valid interest.

ARTICLE V
The purviving entity, shall pay all expenses of carrying
this Agreement of Merger imto effect and accomplishing the merger
herein provided fox.
ARTICLE VI \
If at any time the gurviving entity shall consider or
be advised that any further assignment or assurance in law is
negegsary or desirable to vest in the suxviving entity the title
te any property or rights of the merging entity, the proper
officers, directors and members of the merging entities shall, and
will execute and make all such proper assigoments and agsurances in
law and do all things necesgmary or proper to thus vesh guch property
or rights in the purviving entity, and otherwise to carry cut the
purposes of this Plan and Agreement of Merger. ’
ARTICLE VIIXI

é'é"“
a30*maz

This Plan and Agreement of Merger shall be suhmlt £ .

the partners and members of each of the constituent entltleghmas :E?

' provided by law, and shall take effect, and be deemed and hmE%akan b%11

be the Plan and Agreement of Merger of szid entitcies upon éggiaggycquj
or adoption thereof by the partners and members of aach ofczhe &

Icanstltuent entities in accordance with the requirements of the laws

~of the states of New Jersey and Florida.

(((H04000243064 3)))
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ARTICLE VIII

This plan and agreement involvesg a statutory merger of an
entlity referrved to in Section 708 of the of the Internal Revenue Code
of 1986, as amended, and this plan and agreement is adopted to satisfy
the requirements of gaild section 5f the Intermal Revenue Code
pertaining to non-recognition of gains and losses. Tt is the
intention of this plan and agreement to comply with the
requirements of gaid secticn of the Interpal Revenue Code of 1986,

as amended.

IN WITNESS WHERBOF, the merging entity and the surviving
entity, pursuant to the approval and authority duly given by
resolutions adopted by the partners and wmenbers have caused
thisg Plan and Agrecment of Merger to be executed by the Partner

. of the merging entity and an Authorized Member of the surviving

entity hereto.

EBETH-DEE-RBOB
By all pertners:

Dated: Novenber 24, 2004 =

. BRTR-DER-BOB, ILIC

s da
- ) Bothocrized Member

Dated: Novonber 24, 2004

(((H04000243064 3)))



