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CERTIFICATE OF MERGER
Q

F
SCHLANGER ENTERPRISES, LLC
{8 New York limited Bability company)
WITH AND INTO

SCHLANGER ENTERPRISES, LLC LD& - ) /78 f 4

(& Flerida limited liahility company)

The foliowing CERTIFICATE of Memer is submitted in accordanca with the Flarida Limited
y Company Act purauent to Section 608.4382, and the New Yark Limited Liability Company Law

anl 1o Baction 1003.

FIRST: SCHLANGER ENTERPRISES, LLC, a .Fiarida limited fiability company, the
s of Organization of which were flled with the Becretary of State of Florida on Cecemur i (| 2006,
surviving limited liability company (the “Surviving Company”). :

SECOND; SCHLANGER ENTERPRISES, LLC, a New Yark limited liability company, the
1§ af Organization of which were filad with the New York Pepartment of State on March 3, 2001, is
erging limited liability company (the “Terminating Company’). .

THIRD: The Agresment and Plan of Merger is attached.

FOURTH: - The marger shall became effactive on the date the Certificate of Merger has
o

flled with the Secretariss of State of Florida and New York, :r>m ‘&R
M
FIFTH: The Agreemant and Plan of Merger W'%S adopted and mcuhad by the Membefi' and%’

gers of the Burvlving Company as of \l _, zoos, s
2 :\)

5 a
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SIXTH: The Agreament and Plan of Merger was adopted and axeoutad by the Members and™
igers of the Terminating Company as of fexunaee (] |, 2008, o=
of>:

SEVENTH: Na application for Autharity for the Surviving Campany o do business in the Siate
York has heen filed, the Suniving Company dogs not intend to do business in the Statg-af N
and the Surviving Compeny will not do business in such state untll an application for sucbhﬁﬂtho%
een filed with the Mew York Depariment of State,

EIGHTH: The Surviving Company may be ssrved with process in New York in any action or
fal proceading for tha enforcement of any llability or cbligation of the Terminating Company in New
. and for the enforcement as provided in Article 10 of the New Yark Limited Liabllity Company Lew of
ight of members of the Terminating Company to recaive payment for melr interests against the

-3
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: iving Cempany.

NINTH: Subject to the provisions of Secticn 1005 of the New Yaork Limited Liahility Company

or any applicabie statute, the Suiviving Company will promptly pay to tha members of the

iingting Company the amount. if any, to which they shall be entted under the provislons of any
cabie statute and this chapter relating to tha right of members to raceive payment for their interests,

TENTH: The Seorptary of Biate of New York as designated as the Surviving Company's agent
1 whom process against it may be served in the manner set forth in the New York Limitad Liability
ipany Law in any action of special proceeding, and the Seoretary of State of New York shafl mail a
rof any process sarved upan him or her to the Sutviving Company at 18685 Oak Brook Circle, Boca
in, FL 33434, Such post office address shall supersade any prior address designated as the address

hich proceas shall be mailed.

ELEVENTH: The Merger Is permitted under the lawe of the State of Florida and Is being
pleted in compllance therswith,
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TWELFTH: The Agresment and Plan of Merger is on file al the place of business of the Burviving
Com ny, 18685 Oak Brook Circle, Boca Raten, FL 33434, a copy of the Agreement and Plan of merger

will | + fumished by the Sunviving Company on request and withaut cost, to any member of the
Tamr 1ating Company; the merger shall be effactive upon the filing by the New York Department of State

afthe Sertificate.
The undersigned have sxacuted this CERTIFIGATE of Merger as of the _L1">  day of
) Yo 2005,
' SCHLANGER ENTERPRISES, LLC, &
New York lipitad labllity

NORMAN R. SCHLANGER,

SCHLANGER ENTERPRISES,
Flerida imited Jiability compa

By:

By:
NORMAN R. SCHLANGER, g‘ -
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the *Agresment”} mads and entered into this
AT day cfhmm_, 2008 by and betwsen SCHLANGER ENTERPRISES, LLC, a New

York  mited liability compeny, with its principal office originally locatad at 228 Augusta Court, Rosiyn, New

York 1578 {herainafler referved ta as the *Merging Entity”), and SCHLANGER ENTERPRISES, LLC, a
Florl a limited llability company, with iés principal atfice located Bt 19685 Oak Brook Clrole, Baca Ratan,

FL.3 434 (herelnafter referred to as the “Supviving Entity™.
WITNESSETH:

WHEREAS, the Merging Entity Is a limited liability campany duly organized and existng under
ang vy virtue of tha laws of the Stals of New York; and

WHEREAS, the Sqrviving Entity i8 a limitad Ifabliity company duly organized ang exiating under
and v virtue of the [aws of the State of Ficrida; and

WHEREAS, pursuant to duly executed Written Consents of the Members and Managers of the

Mer ng Entity and the Surviving Entity, the Meming Entity and the Surviving Entity have determined that
they shell merge (the “Marger") upon the terme end conditions and in the manner set forth in this
'ment and in accordance with Chapter 608 of Ihe Florida Statuies, Sections 1002-1004 ¢f Article 10

Agn
ofti . New York Limitad Liability Company Law, and a Ceriificate of Merger which will be duly filed in the

offit s of the secrateries of Stata of Florida and New York. =
L2053

NOW THEREFQRE, in consitaration of tha mutual premises herein cantained, the Merging Entity
and e Surviving Entity hereby agree as follows: , : 3t

58

—_

i<
1. RECITALS. The foregcing recitals are true and comect in every respect and are
incx oratad by reference herein. : g;r

2. BERGER. Upon the terms and subject to the condltions sat forth hersin, an the i "i-fe
Dal (=s defined below), the Merging Entity shalt be marged with and into the Surviving Entlty, as aZlfifle
anc iurviving entity, upon the terms and conditions set jorth in this Agreement, with the Surviving Entity
sor ing ite exlstence under the laws of the State of Florida,

3. EFFECTIVE F GER. The Merger shall be effective upon filing of the

g-en ficate of Marger with the offices of the Secretaries of State of Florida and New Yeork (the "Effective

),
4, SURVIVING ENTITY. Qn and afier the Effeciive Date of the Merger;

(a) The Surviving Entity shall be the surviving entity of the Merger, and shall
nue 1o exlst &8 @ imited llabillty compsny under the laws of the State of Floritda, with all of tha rights

col
sbligations of such Surviving Entity as are provided by tha Florlda Limited Liability Company Act.

an
{b) The separate existance of the Merging Entity shall cease and its property shall

b me the property of the Surviving Entlty.
8, TICLER OF ORGANIZATION AND OP AG MENT. The Articles of
Orn inization of the Surviving Entity shall eontinue on and sfier the Effective Date ez tha Articles of

On nization of the Surviving Entity unimpaired by the Merger. The Oparating Agreement of the
Bu IWving Entity shall continue on and after the Effective Date as the Operating Agreement of the

Su jving Entlty unimpalred by the Merger.

497 21
18 6

Hp bbOL 337

oT /00

b (21N} — e o

i

"B Wy gz 5

32

Q@

790



DEC-28-20i
6000561

can¢
cong

Bppy
Suby
Entil
harg
auth
Men

THU 10:36 Alt FAX N0, .
BLp NO P. 05

E. MANNER AND BABIS OF CONVERTING MEMBERSHIP INTERESTS OF THE

NG ENTITY.

(a) At the Effective Date all of the Membership Interests of the Merging Entity shall be
led and retirad and shall caase 1o exist.

{e) At the Effgctive Dale all of the Membership Interests of the Surviving Entity shail

Mg all of the Membership Interests of the Surviving Entity.

T. APPROVAL. The Merger contemplated by this Agreement has been submitfed to and

ved by the respective Members and Managers of the Merging Entity and the Surviving Entity.

quent to the execution of this Agreement by the respective duly authorized officers of the Merging

and the Surviving Entity, such officers ¢f the Merging Entity and the Surviving Entity shall, and are
y autherized and directad to, perform all such further acts and execute and deliver to the preper
itles for fling ell decuments, as the same may be necessary or proper o render effective the

i contempiated by this Agreement.
B. NISCELLANEOQUS.
) Governlng Law: This Agreement shall be construed in accordance wit
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Third Party Benaficiaries.
Enli , and no person not a party to this Agreement shali have any rights or benafils whatsoey

The terms and condiions of this Agreerﬁ;_n?are
' for the benefit of the parties hereto, and the Members of the Merging Entity and the Sutviving w©
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greement, elther 85 a third party benefioiary or atherwise. & £

'(c) c:ampiate-Agréemsnt. This Agreement constiutas the complete agresment
aent tha parties and incorporates ali prior agreements and reprasentations In regard 10 the matiers

rth herein and Jt may not be amendsd, changed or modified except by a writing slgned by the parly -

charged by sald amendment, change or modification. ,

IN WITNESS WHEREOF, the parties hereto hava caused this Agreemant to be executed by their
wtive duly authorized Managers as of the date first above written.

THE MERGING ENTITY:
SCHLANGER ENTERPRIS
York limitag liability compa

By: &# s,
NGRMAN R. SCHLANGER

THE BURVIVING ENTITY!
SCHLANGER ENTERPRISES, LL[. a Florida

kinited Nabiliity ;Zpany %
By:
7/

INORMAN R. ECHLANGER

, LLG, a New
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