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Certificate of Merger
For
Florida Limited Liability Company

The follewing Certificete-of Merger is submitted to merge the following Florida Limited
Liability Company(ies) it accordance with s. 608.4382, Florida Statutcs.

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

follows:

Name Jurisdiction Foun/Entity Type
RCJS CONSULTING, LIMITED
LIABILITY COMPANY Pennsylvanla e

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are

gs follows:

Name Jurigdiction Form ity T
RCJ CONSULTING, LIMITED

LIABILITY COMPANY Florlda LLC

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is & party to the
raerger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,
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FOURTH: The attached plan of merger was approved by each othar business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction undex which such other business entity is formed, organtzed or incorporated,

FIFTH: If other 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 docunient is filed by the Florida
Department of State;

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

SEVENTH;: f the survivor ia not formed, organized or incorporated under the laws of
Florida, the survivor-agrees to pay to any members with appraisal rights the amount, to
which such members arc entitles nnder s5.608.4351-608.43595, F.6.

EIGHTH: If the surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

a,) Lists the following strect and mailing address of an office, which the Florida
Department of State may use for the purposes of 5. 48.181, F.S., are as follows:

Street address:

Mailing addross:
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b.) Appoints the Florida Secretary of State as its agent for service of process ina
proceeding to enforce obligations of each limited liability company that merged into such
entity, including any appraisal rights of its members under s3.608.4351-608.43595,
Florida Statutes.

NINTH: Signature(s) for Each Party:

T'yped or Printed
‘Name of Entity/Organization: Name of individual:
RCJ CONSULTING, LIMITED

LIABILITY COMPANY (a FL LLC)

RCJ CONSULTING, LIMITED

Robert Jacobs, Member

LIABILITY COMPANY (a PA LLC) Robert Jacobs, Member
Corporations: Chaitman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)

General partnerships: Signature of z general partner or authorized person
Florida Limited Partherships: Signatutes of all general partners
Non-Flotida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of 8 member or authorized representative
Fees: For cach Limited Liability Company: $25.00

For each Corporation: $35.00

For each Limited Partnership: $52.50

For each General Partnership: $25.00

For each Other Business Entity: $25.00
Certified Copy (aptional): $30.00
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PLAN OF MERGER

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

follows:

Name Jurisdigtion Form/Entity Type
RCJ CONSULTING, LIMITED

LIABILITY COMPANY Pennsylvania LLG

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are

as follows;

Name Jurisdiction Form/Entitv Tvpe
RCJ CONSULTING, LIMITED _

LIABILITY COMPANY Florda LLC

THIRD; The terms and condiﬁon§ of the merger are as follows:

See Attached Agreement and Plan of Merger

(Attach additionol sheet if necessary)
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FOURTH;

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

See Attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

B. The manner and basis of converting rights to acquirg the interests, shares, obligations
or other securities of each merged party into rights to acquirg the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

See Attached Agreement and Plan of Merger

[Artach additional sheet if necessary}
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FIFTH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated are as follows:

See Attached Agreement and Plan of Merger

{Attach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:

See Attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

6of6

({(HE13000172395 3)))



08/02/2013 14:41 FAX 215 977 3886 ¥ BURR KEIM CO ~ @ioos

({(H13000172395 3)))

AGREEMENT AND PLAN OF MERGER

This Agreemient and Plan of Merger (“Plan™) is executed this P . day of August, 2013
to be effective as of the 1st day of January, 2013 at 12:00 am., by and between RCJ Consulting,
Limited Liability Company, a Pennsyivania limited liability company registered to do business
in Pennsylvania (*RCJ PA™), and RCJ Consulting, Limited Liability Company, a Florida limited
lLiability company registered to do buginess in.Florida (“RCJFL"). This Plan has been approved
by the sole member of each of RCJPA and RCIFL, as evidenced by his consent hereto, on the
date hereof.

WITNESSETH:

RCJIPA was formed under the laws of the Commonwealth of Pennsylvania on December
30, 2002. RCIFL was formed under the laws of the State of Florida on March 9, 2006. The sole
member of RCJPA and RCJIFL has determined that it is advisable and in the best intercsts of
RCIPA and RCJFL to merge RCIPA intg RCJFL.

NOW, THEREFORE, in consideration of the premises and of the mutual promises
herein contained, and intending to be legally bound Lereby, the parties agree as follows:

1. RCJIPA shall be merged with and into RCJFL, pursuant to the filing of a
Certificate of Merger, filed with Florida in accordance with the applicable
provisions of s. 608.4382 of the Florida Statutes and with the
Commonwealth in accordance with the applicable provisions of 15
Pa.C.8.A. §§ 8958 ot seq. (the “Merger™), and the membership interests of
RCJPA, held by Robert Jacobs as the sole member in RCJIPA, shall be
cancelled in consideration of an additional capital contribution to RCJFL,
and the separate existence of RCIPA shall thereupon cease.

2. RCJFL shall be the surviving company and shall continue its existence
vnder the laws of the Florida under the name RCJ Cousulting, Limited
Liability Company.

3. The Certificate of Organization of RCIFL as in effect upon the effective
date of the Merger shall be the Certificate of Organization of the surviving

company.

4, The membership interests of Robert Jacobs, as the sole member, in the
surviving company shall not be converted or exchanged in amy manner.

5. Upon the efféctiveness of the Merger, the franchises and all the propesty,

- real, personal and mixed, and receivables and causes of actioti and every
other asset of RCIPA shall vest in and becoms the assets of RCJFL, the
surviving company, and RCJFL shall assume and be liable for all the
duties, obligations and abilitics of RCIPA.

LALawShare\Stever\WINH\RCNRC) Consulting. Pian of Merper.3047.000.doox
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6. This Plan shall be construed and interpreted in accordance with the laws of
the State of Florida.

7. This Plan shall inure to the benefit of and shall be binding upon the parties
and their respective suceessors and assigns.

8. This Plan and the merger conteniplated herein shall be effective on
January 1, 2013 at 12:00 a.m,

[SIGNATURES CONTINUED ON FOLLOWING PAGE)
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IN WITNESS WHEREOT, the parties have caused this Agreement and Plan of Merger
to be executed as of the date first above writien.

RCJ CONSULTING, LIMITED LIABILTY COMPANY,
a Pennsylvania limited liability copppany

By:

RCY CONSULTING, LIMITED LIABII. TY COMPANY,
a Florida limjted liability company

By:

Ho¥ert Jacbbs, Sole Member

The undersigned exe fhis Plan for purposes of evidencing his consent thereto:

Refbert Jadobs 7

{((({H13000172395 3)))
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