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Cerdficate of Merger
For

Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordanee with 5, 608,4382, Florida Statutes.

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

follows: - .
Name Autsdiction Eorm/Entity Type
Noraleah Assoclates LLC New Jersay Limited Liabiiity Compary
: The exact pame, form/entity type, and jurisdiction of the mirylvigos party are
as follows: _
ame Jurisdiction Form/Entity Type

Noraleah Associates LLC Flarida

THIRD: The attsched plan of merger was approved by each domestic corporation,
limited lisbility compeny, parmership and/or limited partnership that is a party to the
merger in aceordance with the applicable provisions of Chapters 607, 608, 617, and/or

620, Florida Statutes.
1o0fé

BlumbergBxcelsior Corpomta Services, Inc,
62 White Street, New York, NY 10013

Limited Liability Comparny
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FOURTH: The attached plan of merger was approved by each ather business sntity that
is @ party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business etutity is formed, organized or incorporated.

FIETH: 1f other than the date of filing, the effective date of the merger, which eannat be
prior to nor more thag 90 days after the date this document is filed by the Florida
Department of State: :

The day after the filing of the Certificate of Merger

SIXYH: Ifthe 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:

SEVENTH: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivar agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under 95.608.4351-608.43595, F.5.

EIGHTH: If the surviving party is an out-ofustate entity not qualified to transast
buriness in this state, the surviving entity:

a.) Lists the following street and mailing address of an offioe, which the Florids
Department of State may use for the purposes of 8. 48.181, F.S., are as follows:

Street address:

Mailing address:;

20f6
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b.) Appoints the Florida Secretary of State s its agent for serviee of process ina
proceeding to enforce obligations of each limited liability company that merged into such
entity, including any appraisal rights of i 1ts members under 43.608.4351-608.43595,
Florida $iatutes.

NINTH: Signature(s) for Each Party:

Typad or Printed
Name of Indivigual:

irwin Friedman
_ irwin Friedman

Name of Entity/Organization:
Noraleah Assoclates, LLC

MNoraleah Assoclates, LLC

Carporations: Chaiman, Vice Chaimman, President or Officer
(I no directors selected, signature of incorporator.)
Geaera) partnerships: Signature of a general partner or authorized persen
Florida Limited Partnerships: Signatures of all geners] partners
Non-Florida Limited Partnerships:  Signature of a general pariner
Limited Liability Companies: Signature of a member ar authorized representative
Fees; For cach Limited Liability Company: §25.00
¥or each Corporation: $35.00
For each Limited Partnership: $52.50
For each General Parinership: $25.00
For each Other Business Entity: §25.00
. Certified Copy (aptional): $30.00

3ofb
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PLAN OF MERGER

EIRST: The sxact name, form/entity type, and jurigdiction for each merging party ars as

folla-:s: o o
Noraleah Assaciates, LLC New Jersey Limited Liabillty Company

SECOND: The exact name, formv/entity type, andjtuisdigtion of the gurviving perty are

;@a folelows: rion o g
Noraleah Associates, LLC Florida Limited Liability Company

THIRD: The terms and conditions of the merger are a5 follows:
See attached plan of merger

(Attack additional sheet if necessary)

4ofd
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EQURTH;

A. The roanner and basis of converting the interssts, shares, obligations or other B
sccurities of each merged party into the intercsts, shares, obliga.nom or gthers securities
of the survivor, in whole or in pact, into csh or other property is as follows:

See attached plan of merger

{Attach additional shee! if necessory}

B. The mannet and basis of converting rightg {9 scqnire th‘e mtemm shares, obligations
or other securities of each merged party into rights to acquing the m'temsts, ghares,
obligations or others securities of the survivor, in whole or in part, inte cash or other
property is ag follows:

See attached plan of merger

{Attach additional sheet {f neceszary)

Sofé
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FIFTH; Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated axe as follows:

See attached plan of merger

(Attach additional sheez if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:
See attached plan of merger

(Attach addttional sheet if necsssary)

606
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THIS AGREEMENT is executed as of Cotober |, 2007, by and smong NORALEAH
ASSQCIATES, LLC, & New Jersey limited Hrbility company having an office at 29 Fewn Drive,
Livingston, New Jerscy ("NORALEAH Naw Jarsey"), and NORALEAH ASSOCIATES, LLC, «
Florida limited lisbility company having an office at 4350 North Bay Road, Miami Beach, FLA
("NORALEAH Florids™).

WHEREAS, the members of NORALEAH New Jervey and the members of
NORALEAH Florids have resalved that the comnpanies be nerged pursuant to the New Jersey
Limited Liabillty Company Act and Florlda Law with respect ta Limited Liability Companies
into a xingle limited Jisbility company existing uader the lows of the State of Florida, as
NORALEAH ASSOCIATES, LL.C., which shall be the surviving company (NORALEAH
ASSOCIATES, L.L.C., in its capecity as such surviving soipany being sometimes referred to 23
the “Surviving Company"); and

WHEREAS, the respective members of NORALEAH New Jersey and NORALEAH
Florida have approved the merger upon the terms end conditions hersinafier et forth and have
approved this Agreement;

NOW, THEREFORE, in consideration of the premises and mutual sgreements,
provisians, and covenants herein contained, the partlas hereto hereby agres in nocordance with
the New Jereey Limitad Lishility Campany Act and the Florida Laws with respect to Limited
Liability Cornpanies that NORALEAH New Jersay and NORALBAH Floride shall at the
Effective Date {28 hereinafler defined), be merged (hereinafter called Merger) into & single
limited fiability compsny existing under the laws of the State of Flarida, calied NORALEAK
ASSOCIATES, L.L.C., which shall be the Surviving Corporetion, and the perties hereto adopt
pnd agrez to the following agreements, terms, and conditions relating to the Memger and the
mode of canying the sams into effect,

1. - Agtion by Members; Filinge; Effects of Merger

. 1. Actico by Members of NORALEAH New Jeracy, On or befors
November 1, 2007, Irwin Friedman and Nerma Friedinen, belng all of the members of

NORALEAH New Jersay, shull adopt this apreement in accordrnce with the New Jetsey Limited
Liability Compeny Act,

12 g A 5.0 ; AH Flarida. On or before November 1, »
2007, Trwin Friedman md Nom Friedmm bmng all ef the nmnhers of NORALEAH Florids,
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shall adopl this apreement in sccordance with the Flondis Laws with rcspeét to Lirmited Liability
Companies.

1.3 Filing of Centifiotls of Merger, Effective Date, If (a) this Agresment is
sdopted by NORALEAH New Jersey in accordsnce with the laws of New Jersey, (b) this
Agreement is adopted by Irwin Friedman and Nora Friedman, as the members of NORALEAH
Florida, in accordance with the 1ews of Florida, and (¢) this Agresment is hot thereafter, and hag
not theretofore been., terminated or absndoned 85 permitted by the provigions hereof, then a
Certificate of Merger shall be filed and recorded in accordence with the laws of the State of
Florida and a coty of such Cextificate shall be filed in secordance with the laws of the State of
Californis. The mesger shall became effective at 9:00 A.M. on the ealendar day following the
duy of such filing in Floride, which date und time are herein referred to as the "Effective Dete",

14 Censin Effects of Merper, On the Effective Date, the teparte existence
of NORALEAH New Jersey chall cease, and NORALBAR New Jersey. shall be merped into
NORALEAH Floride which, as the Surviving Corporstion, shall succeed to all the righty,
privileges, pywers, and franchises, of a public ss well a5 of & private nature and be subject to al]
of the restrictions, dieabilities, and dutice NORALBAH New Jersey; and all and singular, the
rights, privilcges, powers and franchises of NORALEAH New Jersey, and all property, real,
personal and mixed, and all debts due to NORALBAH New Jeruey on whatever ascount, shall be
vasted |n the Surviving Cotporation; and all property, privileges, powers and franchises, and all
and every other imterest shall be therealler as effectually the property of the Surviving
Corporation as they were of NORALEAH New Jetsey, and the title to any rea) estate vested by
deed or othzrwise, under the laws of the State of New Jersey or amy other juriadiction,
NORALEAH New Jersey, shall not revert or in anyway be impaired; but all rights of creditors
and ail liens upon any property of NORALEAH New Jersey shall be preserved unimpaired, and
all debta, lisbilities and duties of NORALEAH New Jersey shall hencefuth artach to the
Burviving Carporation &nd shall be enforced against it to the same extent as if said debts,
liabilities, and duties had been inourred or contracted by i, At anytime, or from time to time,
after the Effactlve Date, the last acting officers of NORALEAH New Jerséy or the corresponding
officers of the Suwrviving Corporation, may, in the oame of NORALEAH Naw Jessay, execute
and deliver all such proper deeds, assignroents, aud ather instruments end take or cause to be
taken all such further or other motion as the Surviving Corporation misy demm necossary or
desirahle in order to vest, perfect, or conflrm in the Surviving Corporation title to and possessien
of all NORALEAH New Jersey's property, privileges, powers, franchises, immuaities, and
interests and otharwise carry out the pumoses of this Agtesment.
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21  Name of the Surviving Corporstion. The name of fhe Sﬁiving
Cotporation from and after the Effective Duto shall be NORALBAH Fioride.

22  Amigles of Organzation, The Articles of Orgsnization of NORALEAH
Florids as in effect on the Effective Dute shsll be, and continue 10 ba, the Articles of

Orpanization of the Surviving Corporation unti] chenged or mmended as providad by law,

23 Overating Agreement. The Operating Agreement of NORALEAH New
Jersey, us in effeet immediately before the Effective Date shall from and after the Effoctive Date

become the Operating Agreemert of the Swviving Corporation until gmended as provided
hereln,

5, Stufus snd Conversion of Membership Intarests. The manner snd bssis of
converting the membership interests in NORALEAH New Jersoy and the nature and percentage
of membership interest in NORALEAH Florida which the members of NORALEAH New Jersey
are 10 receive in exchange for such rnembership interests are as follows:

Eech member of NORALEAH New Jersey shall recoive the same perceitage of
ownership in NORALEAH Florida as ench member owned in NORALEAH New Jersoy
immediately before the Rffective Date,

4. Miscellanagus

4.1  This Agreement of Merger may be teyminated and the proposed Merger
sbandoned &t any time before the Effective Date of the Merper, and whether before of after
approval of this Agreement of Merger by the members of NORALEAH New lersey if the
membars of NORALEAH New Jerscy or of the Surviving Corporation duly adopt a resolution
abandoning this Agreement of Merger.

4.2  For the convenlence of the parties hereto and to facilitate the filing of this
Agreement of Merger, any number of counterparts heteof may be excouted; and eech such
counterpar! shall be deamed to be an original instrument.

IN. WITNESS WHERBOF, thiz Agreement has been executed by NORALEAR New
Jersey and NORALEAH Florida all on the date first above writter,
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