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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) ia acoordance with 5. 608.4382, Florida Statutes,

FIBRST: The exact name, form/entity typs, and jurisdiction for each merging party are as

CE:0IRY L- H¥H B0

follows:
SPISULA, LLC Florida LLC
| - e
RO REL, 28
.
SECQORD: The exact nems, form’ent:ty type, and jurisdiction of the surviving party ﬁsr%m
as foliows; ,_%
. ' ]
| Name . hurisdiotion Form/Endi =
SPISULA, LLC New Jersey LLC

! THIRD: The attached plan of merger was approved by each domestic corporation,
limited halnhty company, partnership and/or limited parmership that is a party to the
] merger in accordance with the applicable provisions of Clmptm 607, 608, 617, and/or

620, Florida Statutes.
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FOURTH: The atached plan of mergar was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which sich other besiness entity is formed, organized or incorporated.

FIETH: If othor than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is {fled by the Fiorlda

Department of State: .

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in its home state, country or jurisdiction is

as follows:

2838 High Streei, Port Norris, NJ 08349-31268

SEVENTH: If the survivor is not formed, organized or incorporated under the lawy of
Flosida, the survivor agtees to pay to any members with appraisal rights the amount, o' Fen
which such members are entitles under 53.608.4351-608.43595, B.S. N
' L= !
FIGHTH: Ifthe surviving party is an outsof-state entity not qualified to transact ;g S F-]—;'
bustiness in this state, the surviving entity: My @
. ua e B~
a.) Lists the following street and mailing address of an office, which the Florida ;%;,-3 S
gh g

Department of State may usc for the purposes of s. 48.181, F.5., are as follows:
Strect address: 2838 High Street, Port Norris, NJ 08348-3126

Masling address: 2838 High Streei, Port Norrig, NJ 08349-3126

({{mO8DOOUE0324 2)))
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b.) Appainis the Floride Secrctary of Stata as its agent for service of process ing
proceeding 1o enforce obligations of each limited liability company thar morged into such

entity. including any sppraisal rights of jis members under 52.508.4351-608.43595.

Florida Swmiag.

'NINTH; Signawra(s) for Each Pany:
Tyf:cd or Prinied
Name of Enthy/Orgunizstion: Sigoatun(g): Name of Indlvidual:
SPISULA, LLC Tkt . Peter A. LaMonica

BR/PE A4

IAoo4

SPISULA, LLC T e Peter A LeMonica

Carporations: Chaitroan, Vice Chairman, President or Officer

[l ne directars selecied, signaturs of Incorporasar.)
General partnershipes: Signature of & genam! partner or authorlacd person
Florida Limiled Pernershlps: Slgnmures of all general pariners
Nea-Florids Limited Porinerships:  Signeturc of a gencral portmer )
Limired Liabliltyy Compmnies: Signature of a mermber or authorized represeniative

Feest Faoreach Limitpd Liabiliry Company: $25.00
For sach Corporation: 335,00
For eneh Limited Partnership: $52.50
For cach Genersl Partncrship: £25.00
For chch Other Business Entity: £25.00
$30.00

{((HOS0ODDE0324 3)))
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EXHIBIT A

PLAN OF MERGER
OF

. SPISULA, LLC
(A Florida Limited Liability Company)

INTO

SPISULA, LLC
(A Wew Jersey Limited Liability Company)

This Plan and Agreement of Merger made and entered

into on the (p¥ aay of Maren, 2008 by and between SPISHULA, LLC,

A New dersey Limited Liability Company (herein sometimes referred to as
the Surviving Bntity) and PISOLA, LLC, A Florida Limited Liability
Company (herein gometimes referred to as the Merging Entity), said

e

i
403

<3
o
X
Jom
=2

entities hereinafter scmatimes referred to jointly as the Constitugnt

335
e

—

T

Entities.
~d
X
. 4
S

4073 2
Vis 40

[
WITNESSETH:
WHEREAS SPISULA, LLC is a DLimited Liahility Company
Sits oo

organized and exlsting undar the laws of the State of New Jereey
Certificate of Pormation ha&ing been filed in the Offica of the New

Jersey Division of Revenue on March &, 2008;
WHBREAS SPISOLA, LLC ig a Limited Liability Company organized

and exietlng under the lawe of the Btare of New Florida its Arecicles of
Organization having been filed in the Office of the Department of Btate

of the State of Plorida en November 23, 2004; and

WHEREAS the Maembers of Copstituent Entitles deem it

({(HORBQUODGE0N324 13)))
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advigable that SPISULA Lnéfﬁthe Merging Entity) be merged into SPISULA,
LLC (the Surviving Entity) én the tarms and <¢onditions hereinafter set

forth, in accordance with the applicable provisions of the Florida

Btatutes which permits such merger;
NOW THEREFORE, in ccnsideration of the promises and of
i [

the agreemants, covenants and provisions hereinafter contained
the Marging REntity and the Surviving Emtity, by the Members of the
Constituent Entities have agreed and do hereby agree, cach with the

other ag follows:
ARTICLE X

The Merging Entity and the Surviving Entity shall be merged

into a eingle Entity, in accordunce with appliocable provisions of the
LLC, A Plorida Limited Liability Company

Florida Béatutes, by SPISULA
merging into SPISULA, LIC, A New Jersey Limited Liability which shall be
Ber

the Surviving entity. o
A
, 58 =
ARTICLE IX ﬁgr 5
F32 '
This merger shall be effective upon filing with the Pl Jiaa ~ EQ
P
r‘i’f x @
35 8
o
n

Departmant of State, Corporation Diviasion

which shall be the Surviving Entity, and the peparate existence of the
Entities shall cease except to the extant provided by law in the sase of

an Entity after its merger intc another Entity
2. Tha Surviving Entity shall thereupon and thereafter,
possess all the rightg, privileges, immunities and franchises, as well
of a publla as of a private naturL of the Merglng Entity; and
all propercty, real, personal and Lixeﬂ, and all debts due on whatever

{((HOEO000BG324 31}))
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account, and all other choses in action, and all and every other
intexest of, or belonging to, or due to the Merging Entity,
shall be taken and deemed to be vested in the Surviving Entity

without further act or deed.

3., The Surviving Entity shall thenceforth be reapon-
pible and liable for all of the liabilitiees and cbligations of the
Merging Entity; and amy claim existipy or actiom or proceeding
pendlng by or against the Merging Entity may be progecuted to
judgmeant or, if deemed necesgsary thae Surviving Entity may be
substityted in its place, and neither the rights of creditors nor any
liens upon the property of any of the Comstituent Entities shall
be ilmpairad by the merger;

4. The aggregate amount of the net assctg of the Con-
stituent Entities which were available for the payment to the Members
of the Merging Limited Liability Company immediately prior to the @@ggergg
shall econtinue to be svailable for distridbutlon to the Members of

The Certificate of Pozmaticr of the Surviving Entity £§gﬁ§

=x
ped
Filyo 0
Surviving Limited Liability Company. R, 53
T
. L e
! nh
, ARTICLE IIZT S =
I R
W
N

1 with the New Jersey Division of Revenue on March &, 2008 phall be the
Certificate of Formation of the Surviving Entity on the affective date

of this merger.

ARTICLE IV

The manner and basis of converting the intarests of the

i Merging Bntity into interestd of the Surviving Entity is as fellowd:
(1) The assets and liabilities of the Merging Entity shall

! {{(BOBDOOD60324 3)))}
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be transferred to the Surviving Entity.
Entity shall surrender their interest certificates and they shall be

cancalled. ,
(2} The interest held by the Members in the sSurviving

Entity shall be unaffected by the merger.
{3) After the affective date of the merger, only the interests

held by the Members of the Surviving Entity shall be a valid interest
ARTICLE V
The Burviving Entcity, shall pay 21l expenses of carryiung

thies Agreement of Merger into effect and accomplishing the marger

herein provided for.
ARTICLE VI

If at any time the Surviwving Entity mshall consider ox -

I be advised that any further assignment or assurance in law is Ei? §§
necegeary or desirable to vest in the Surviving Entity the title 5;[? ‘% .
, to any property or rights of the Merging Entity, the proper persdﬁ%i ;: ﬁ?
of the Merging Entitiep phall, and will axecute and make all éfg; é§ o

! such proper aseignments and assurances in law and do all things
NACeSFArY OX proper to thus vest suoh property or rights in the
Surviving Eatity, and ctherwlse to carry out the purposes of this Plan

and Agreement of Merger.
ARTICLE VII
Thiz Plan and Agreement of Merger shall be supmikted to the

members of each of the Comstituent Entities, as provided by law, and
shall take effect, and be deemed and be taken to be the Plan and

Agreement of Merger of said Eatities upon the approval or adoption
thereof by the members of each of the Constituent Hntities in accordance

(((BOB0O00D060324 3)))

BB /8% oY



LI T

03/07/2008 14:47 FaX 2159779383 M. BURR EEIM COMPANY @oos
({{HOBGOGOG0324 3}

with the requirements of the laws of the State of Florida.

ARTICLE VITI
This plan and agreement invelves a statutory merger of
an entity referred to in Seg¢tion 368{a) (1) {A) of tha Internal
Revegue Code of 1986, as amended, and this plan and agreement ip
adapted to satisfy the reguirements of sai& section of the Internal
Revenue Code pertaining to non-recognition of gains and losaes._
Tt ig the intention of this plan and agreement to comply with the

requirements of said gection of the Internal Reveaue Code of 1986,

as amended.

IN WITNESE WHEREOF, the Merging Bntity and the Surviving
Bnotity, pursuant to the approval and authozity duly given by
¥esalutiona adopted by the Members of t;he Constituent Entities have
caused thigs Plan and Agreement of Merger tc be éxecuted by an Authorized
Person of the Merging Batities hereto, and the entities seals affixed.

o <
SPISULA, LLC =L @
"P ~ 29 &
f heate's] =
By: g .
Peger A. %mgg, ToTheriesd veroem B S
! {_;F_'?-< =t
2 =z T
s x
Dated; Maxrch b ., zoog %;%3 =
S
; BPISULA, LLC
| | .
‘ BYy:
er A, aniea, AUThoriz er?on

pated: March lo . 2uos
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