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ARTICLES OF MERGER OF
NBT ENTERPRISES, LLC, a Florida limited liability company and NBT
ENTERPRISES, L.L.C., a New Jersey limited liability company PURSUANT TO
SECTION 608,4331 OF
THE FLORIDA LIMITED LIABILITY ACT .

1. The undersigned fimited liability companies, NBT ENTRRPRISES, LLC, a
Florisla Mmited liahility company, being validly and legally formed nnder the laws of the State of
Floricia and NBT ENTERPRISES, L.L.C., a New Jersey limited Liability company, being
validly and legally formed under tho laws of the State of New Jersey,

‘2. Acopy of the Agrecment and Plan of Merger is attached as Exhibit “A” to these
Artizles of Merger and incorporated herein by reference,

3. The effective date of the Merger is December 29, 2006,

4 The Agreement and Plan of Merger was approved by each Cornpany that is a paxty
to ti: merper and was adopted pursuant to Sections 608.438 of the Florida Limited Linbility

Congrany Act and applicable Jaws of the State of New Jerséy.

5. Thc Agreement and Plan of Merger wasadopwdbyﬂwmemben and managars of
each Company on December 29, 2006.

6. The Anicles of Qrganizztion of the su:viving oompany is not amended,
The name of the surviving company is NBT ENTERPRISES, LLC, a Florida

limin:g l;ablhty compary. Wﬂoooom@
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NBT ZNTRRFRISES, L.L.C.. NBT ENTERPRISES, LLO
a New fersey limited Hability company & Florida limited liability company

Sole Mcmber and Manger

., STAT2 OF FLORIDA

coury oﬂ“"‘“ j)ﬁ@

The foregoing instrumment wae acknowledged before me as of the 29th day. ofDecunher

2006, by Norman B. Tomlinson, Ji., sole member and manger of NBT B 11C, a
Florida limited liability company, on behalf of the Company. i Uy knowr'to me or
. has moduced . I q;l_,.
\ =
!.““C'J. ' 1
| 22 8 N
My tommission expires: EE AN
‘ Eeht A = B
i L YR
SRR
STATE OF FLORIDA ) AR AR
' : 5 £y
COUNTY OF%M'M Sm 3 :

The foregoing instrumest was acknowledged before me ag of the 29th day of December,

206K, by Norman B, Tomlinson, Jr,, sole member and manager of NBT Enterpri L.C.. a
New Yersey limited Yability company, on behalf of the Oompmy He is perso 10 me

or has produced as id

My commissiop expires:
GANCHOIILS SO0 SORMIAVILT.DOC
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AGREEMENT AND PLAN OF MERGER

This Agreemeént and Plan Of Merger is dated as December 29, 2006, by and between NBT
ENTIZRPRISES, LLC, & Florida Jimited liability company (hereinafter sometimes called “NBT
Flotidn* and/or the “Surviving Company"), and NBT ENTERPRISES, L.L.C., & New Jersey
Bmitu . }ability company (hersinaficer sometimes called “NBT New Jerscy” and/or the "Absorbed

- Comtpimy ). .

WITNESSETH:

WHEREAS, NBT Florida is a limited liability company oxganized and existing under the
- 1aws ofthe State of Florida with its principal office at 1925 Brickell Avenue, Syite D-301, Miam,

FL 51129, 2 o
' et 52 T 2 -
‘\;g R ’ﬁ
WHEREAS, 100% of NBT Florida’s mnberahmmmwmmwandouma@@mn e
ownx! by Norman B. Tomlinson, Jr, . wn BT
I A R

‘ H 4 i)

WHEREAS, NBT New Jersey is a limited liability company arganized and existidg adere - 4 | &

the Liwa of the State of New Jerscy with its principal office at 7 Dumont Place, Morrigm2vs Nie- ";:“j

07 o, ) = :';i |
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WHEREAS, 100% of NBT New Jerscy's memberghip intarests are jssued and

and oaned by Norman B. Tomliuson, Jr. -
WHEREAS, the msmbers and managers of the constituent comparnies deem it desirable and

in e best business interests of the companies and their members that NBT New Jersey be merged

with 1nd into NBT Florlda porsoant to the provisions of Scction §08.438 et seq. of the Florida

Busix ess Limited Liability Conspany Act in order that the transaction qualify as a “reorganization”

withi2 the meaning of the Internal Revetne Code of 1986, as amendad.

NOW, THEREFORE, in consideration of the mmtnal covenants, and subject to the terms
and conditions hereinafter set forth, the constiment companies agree as follows:

1, Merger. NBT New Jersey shall merge with and into NBY Florida, which shall be
the Surviving Companpy. -

2. Terms and Conditions, On the Bffective Date (as hereiuafter defined), the separate
exisence of the Absorbed Company shall cease, and the Surviving Company shall succeed to all
the rights, privileges, immunities and franchises, and all the property, real, personal, and mixed
(inclading, withous limitatlon, accounts receivable and work-in-progress of the Absorbed
Coix pany), without the necessity for any separate ipstroments of transfer or copveyance. Except
2s hureinafter provided, the Surviving Company shalt thereafter be responsible.and liable for the
Habilities and obligations of the Absorbsd Company, and neither the rights of creditors nor any
Yien:; on the property of the Absorbed Company shall be impaired by the merger.

IE /Q7 2O Al ™ A 8 ey = 4
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3. Lighilities. (a) Except as herzafter provided in paragraph 3(d), each of the partics
sghall ‘1o responsible and ligble for their respactive liabjlities and oblipatlons existing as of the
Effovtive Date, as weil as Labilities and obligarions which are not knawn as of the Effective Date
but which subsequently arise and relate 10 an act or omission occureing prios to the Effective
Date:.

(b)  The Surviving Company herehy indemnifies the Absorbed Comparry and fts
menifiers and managers from and holds cach of them harmiess against any and all claims,
damayes, losses, expenses, liabilities and costs (fncluding, but not limited to, attorneys’ fees and
costs hrough appeals) which any of them may incur as a result of: (f) any pre-merger liabilities of
obligations of the Surviving Company, or (ii) any materially inaccurate representation mads by the

- Surviving Company undes this Agreement, or (3ii} sny breach or default i the performance by the

_— s

Surviving Company of any of the covenants to be performed by it hereunder,

(¢)  The Absorbed Company hereby indemnifies the Surviving Company and its
meryierg and managers from and hold each of them harnless againgt any and all claims, damages,
losses, expenses, liabilitizs and costs which any of them mey incur as a result of: (i) any pre-
merger liabilities or obligations of the Absorbed Company, or (i) apy materially i
repnﬂamatwn made by the Absorbed Company under this Agreement, or (ii) any b
defin 1t in the performance by the Absorbed Company of atiy of the covenants to be perfotied b;b
it b eunder.. P

. N -3 o) m

{@  The Surviving Company shall sssume and be respons1ble and Hablg tﬁ
trade accounts payable of the Absorbed Company whick have arisen in the ordmary
bustiess, ag the same shall exist as of the Effective Date, and as reflected in ttw
stavzments of the Absorbed Compapy. The Surviving Company shall alse W%’
respmsible for those certain labilities and obligations of the Absorbed Company listed
"A” attached herelo and Incorporated herein by reference (“Assumed NBT New seyCD
Liabilities™)

: : botjty. Hach of the partiss represents and
wm‘lanmtoﬂlc other. whmh mpmentadom shall be true and correct as of the Effoctive Date,
that:

()  Itisalimited lability company duly arganized, validly existing and in good
standing under the Jaws of Its stata of foxmation or organization, snd haa all the necessary powers
1o OWn jts properties and carry on its business as now owned and operated by it

() It has the right, power, legal capacity and authority to enter into and
petiotm its obligations under this Agreement and this Agreement constitutes, and each document
or iastrument to be execpred by it pursuant to the terms hereof upan it execution and delivery
will hitve been duly executed and delivered and will constitute the valid and legally binding
obligation of it enforceable in accordance with its terms.
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{© Every consént, approval, authorization, oy order of any counrt or
gqvennmtal agency or body that Is required for the consummation of the (ransactions

. contemplated by this Agreement by it has been ubtamad or will be obtained, and will be in effect

dqrma; the term of this Agreemeant,

@) Neither the execution mor dzlivety of this Agtesment and any other
mfnnm icns or documents to be excouted and/or delivered by it in connection with this Agreetiant
nor i fulfillment of its obligations purauant to this Agreemsnt, will result in or constitute a
viplation of any provision of appliceble law or of its articles of erganization or memorandum, or
a vicladon of any writ, decree or order of any court or governmental instrumentality or agency to
whicl: it is subject.

(&) Nozne of the representations and warranties made by either party herein or in
ar;yca'tzﬂcnw exhibit or memorandum furnished or to be fornished by such party, to the best of
sych 3 wty's lmnwledge, containg or will contgin any untrue statement of material fact, or omit any
Wil fact the omisgion of which would be raisleading.

5. Gonversion of Shares, The manner and bagis of converting the membership
h}mm of the Absorbed Company into membership interests, rights, ohligations, and other
securities of the Surviving Company is as follows: after the Bffective Date, each hoider of
cerfifiates for membership intercats in the Absorbed Compeny ghall surrender them to the
Surviving Company or its duly appoiniad agent, in such manner as the Surviving Company ahall
legally require. On receipt of such ghare oetificates, the Surviving Company shall issue 100% of
its mambership interests to the forwer sole member of the Absorbed Campany.

b3

6. Articles of Qrganjzation. The articles of organization of the Surviving Crfmm S

shall continue to be its articles of crgamzatwn following the effective date nfthcmergex =
7. 'I‘lwmmbmandmamgmofme&xmvmgcﬁﬁn
on the: effectivedatenfthemetgu‘ahﬂlbensfollo\vs e
2
Y
Maoagers Memberg =%

Normaa B, Tomlinson, §r. Norman B. Tomlinson, Jc.

8. Execation. This plan of merger may be excouted in any mmberafanmmparts.
and each counterpart ghall constitute an original instryrent.

9. Approval. By execution of this plan of merger, 100% of the members and
managers of each company, hereby signify approval to the merger.
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10.  Effective Date of Mergey. The effective date of this metger (the "Effective Daue "}
shall 1y; December 29, 2006, .

11,  Anomeys' Feey. IF any legal action or other proceeding is brought for the
enforcoment Of this Agreement, or becanse of an alleged dispute, breach, default or
misrepresentation in connection with any provisions of this Agreement, the successful or
prevalling party or partics shall be entitled to recover reéasomable attorneys' fees and expenses,
court costs and all expenses even if not taxahle as court costs (including, but not limited to, all
attorreys' foos and expenses incident to any appeals), incurred in that action or proceeding, in
additicn to any ofher relief to which s'uchparty or partics miay be entitled,

IN WITNESS WHEREOF, the undersigned have duly executed this plan of merger as of
the dave first above wmten
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NBT ENTERPRISES, L.L.C.,
a New Jerscy limited liability company

BY- 5 A
" "Norman B. Toml Ir.
. Sole Member and Manager
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NBT ENTERPRISES, LLC .
a Florida lmited liability company

Sole Member and Mang
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EXHIBIT A"
Assumed NBT New Jersey Obligations

None

ot

G \BOCE\ 023\ 14566\ 0001 \FORM\ A V95668 . DOC

ey PN v e e

TIE/IE  3Ivyd =iIEIe JdA 1 T Mg

T-734 P813/818 F-107

—

I o

;,gg N

> 82 EB
i

W L
m“u [m, o '
M~ | ' .
Mgy =~g ey o
- 1‘:3: sé‘%@‘
— -
55 E O
i o N

P o o

=M



