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Certificate of Merger
for
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida ILimited
Liability Companies in accordance with s. 608.4382, Florida Statutes,

are as follows:

FIRST: The cxact name, lorm/entity type, and jurisdiction of each merging parly
Name Junsdiction
Clam Capital, LLC

Ennty Type
New York

Limited Liability Company

are as follows:

Name

SECOND: The exact name, form/entity type, and jurisdiction of the su rﬁving party.

Jurisdiction
Clam Capital, LLC

Entity Tvpe
Florida

Limited Liability'COmpsmy

L8005

THIRD: The attached plan of merger was approved by each domestic corporation,

limited liability company, partnership and/or limited partnership that is a party to the merger
Statutes.

in accordance with the applicable provisions of Chapters 607, 608, 617, and/or 620, Florida

‘ FOURTH: The attached plan of merger 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 such other bus_iness entity is formed, organized ot incorporated.
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FIFTH: Signatures for Each Party:

Namg of Entity Typed Name of Individual

Clam Capital, LLC Qf &7?2/[ @ eter] McSherry

(a New York Limited Liability Cdmpany),/ Authm ized Person
| 2/}& 2473

Clam Capital, LLC /) / 7 L‘L Peter J. McSherry

(a Florida Limited Liability Company) Authorized Person
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PLAN OF MERGER
for
CL.AM CAPITAL, LLC and CLAM CAPITAL, LLC

This PLAN OF MERGER (the “Plan”) for CLAM CAPITAL, LLC, a

New York Limited Liability Compahy ("LLC") organized on the 25"
day of June 2002 (“the New York LLC”), and CLAM CAPITAL, LLC, a
Florida Limited Liability Company organized on the _Lff day of
JuNE 2008 (~“the Florida LLC”), is made as of the Jjgi'day of
JUNE 2008, by and between PETER J. MCSHERRY, JOANNE B.
MCSHERRY, MARIANNE LASALA, BARBARA DOLAN, PETER MCSHERRY, and
BRIDGET HODGSON (the “Members"}. (The New York LLC and the
Florida LLC are sometimes hereinafter collectively referred to

as the “Companies”.)

WHEREAS, all Members of the New York LLC and the Florida
LLC being the same, and all membership interest in the Companies
being identical, the Members now wish to merge the existing New
York LLC with the existing Florida LLC in accordance with the
apnlicable laws of Florida and New York;

NOW THEREFORE, in accordance with all applicable Florida
and New York statuteés the Members hereby unanimously approve and
consent to this Plan of Merger, merging the New York LLC with
the Florida LIC, as provided herein;



AGREEMENT

FIRST: The exact name, form/entity type and jurisdiction

for each merging party are as follows:
CLAM CAPITAL, LLC. A New York Limited Liability Company.
CLAM CAPITAL, LLC. A Florida Limited Liability Company-

SECOND : The exact name, form/entity type and jurisdiction

of the surviving party is as follows:

CLAM CAPITAL, LLC. A Florida Limited Liability Company.

THIRD: The terms and conditions of the merger are as
follows:
A. The merger shall be irrevocable, and shall take

effect in accordance with the applicable State laws of Elorida
and New York, and applicable Federal Law.

FOURTH : The manner and basis of converting the interests,
shares, obligations or other securities of each merged party, as

well as the rights to acquire the interests, shares, obligations

or other securities of each merged party into, the interests,

shares, obligations or other securities of the survivor, or the

rights to acquire the interests, shares, obligations or other
securities of each merged party in whole or in part, into cash

or other property are as follows:

A, Pursuant to the merger, each Member of the

merging Companies will receive .a percentage interest in




profits and capital of the surviving LLC equal to that
Member's percentage interest in profits and capital of the

merging Companies as of the effective time of the merger.

B. Pursuant to the merger all of the membership
interests of the same class is treated eqgually with respect
to any distribution of cash, property, rights, interests,
or securities of the converted LLC, uniess all Members of
the class consent, and any non-redeemable membership
interests of the merging Companies shall be converted only
into non~redeemable interests of the surviving LLC, unless

all holders of the non-redeemable interests consent.
FIFTH: Any statements that are required by the laws
under which each other business entity is formed, organized, or

incorporated are as follows;

A. Unanimous Approval. The Members hereby

unanimously approve the Plan to merge the existing New York LLC
and the Florida LLC into & surviving Florida domestic Limited
Liability Company.

B. Right to Examine Plan. Upon the request of any
Member of the merging LLCs, the surviving LLC shall deliver to
such Member a copy of this Plan.

SIXTH: Oother provisions relating to the merger are as
follows: '

A. Continuity of Business, Assets, Liabilities, Etc.



1. The merger shall not be deemed to affect
any obligation or liability of the Companies prior to the
merger, or the personal liability of any Member incurred prior

to the merger.

2. Upon the merger taking effect, all of the

following apply:

a. All the rights and property, whether
real, personal, or mixed, of the Companies are vested in the

gurviving LLC.

b. All debts, liabilities, and obligations
of the Companies continue as debts, liabilities, and obligations

of the surviving LLC.

c. All rights of creditors and liens upon
any property of the Companies shall be preserved unimpaired and
remain enforceable against the surviving LLC to the same extent

as against any merging LLC as if the merger had not occurred.

d. Any action or proceeding pending by or
against the Companies may. be continued against the surviving LLC
as if the merger had not occurred.

3, A Member of the surviving LLC is liable for:

a. All obligations of the Companies for
which the Member was persopally liable before the merger.



b. All obligations of the surviving ILC
incurred after the merger takes effect, for which the Member is

personally liable after the merger.

4. A member of the surviving LLC remains liable for
any and all obligations of the merging LLCs for which the member
was personally liable before the merger, but only to the extent
that the member was personally liable for the obligations of the

merging LLC8 prior to the merger.

5. Wwhen the merger becomes effective for all
purposes of the laws of the States of Florida and New York, all
of the rights, privileges and powers of the merging Companies,
and all property, real, personal and mixed, and all debts due to
the merging Companies, as well as all other things and causes of
action belonging to the Companies, shall remain vested in .the
surviving LLC and shall Ee the property of such surviving LLC,
and the title tc any real property vested by deed or otherwise
in such converting LLC shall not revert or be in any way
impaired by reason of the merger, but all rights of creditors
and all liens upcn any property of the Companies shall be
preserved unimpaired, and all debts, liabilities and duties of
the Companies shall remain attached té the surviving LLC, and
may be enforced against it to the same extent as if said debts,
liabilities and duties had originally been incurred or

contracted by it in its capacity as a New York LLC,

6. Unless otherwise agreed, for all purposes of the
laws of the State of Flérida, the New York LLC shall not be
required to wind up its affairs or pay its liabilities and
distribute its assets, and the merger shall not bhe deemed to
constitute a dissolution of such other entity. The surviving



LLC shall be deemed to be the @ame entity as the merging
Companies and the merger shall constitute a continuation of the
existence of the Companies in the form of a Florida_domestic

Limited Liability Company.

IN WITNESS WHEREOF, the undersigned have executed this Plan

of Merger to be effective as of the date written above,

Ll }; P

PETER J. ﬁESHERRY,'Managaig and
Limited Member L
YW ©

Managing and

B. MCSHERRY,
ed Member

el (égﬁd—-—

MARIANMNE LaSALA, Timited Member

Buplyin

BARBARA DOLAN, Limited Membe#

Ui i

PETER &cSHERR!, Limited Member




