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CERTIFICATE OF MERGER OF PROVINCE LINE CAPITALL, L.L.C,,
A NEW JERSEY LIMITED LIABILITY COMPANY
INTO
PROVINCE LINF. CAPITAL I, LLC, A FLORIDA LIMITED LIABILITY COMPANY
#

Céfiﬁcatc of Merger between Province Line Capital I, L L.C., a New Jersey Lim_it_c'::d\»l_.iability
Company.':k"Pl L (N])") and Province Line Capital I, LLC, a Florida Limited Liability Compn:':y {"PLC
(FL)"™). Under $608.438 of the Florida | .i‘mitcd Liability Company Act {"Act"), PLC (N]) and PLC (Fl.)
file the following Certificate of Merger.

L. The Plan of Merger and Reorganization dated October 2, 2008, between PLC (N}) and
PLC (FL) was approved and adopted by all Members and all Managers who are also Members of PLL.C
(NJ) on Getober 2, 2008 and was approved aud adopted by all Members and all Managers who are also
Members of PLC (FL) on October 2, 2008,

2. Pursuan-t to the Plan of Merger, ail issued and outstanding Membership Interests of P1.C
(NJ) will be acquired by means of a merger of PLC (N]) inte PLC (FL) with P1.C (FL) as the surviving
company.

3. ‘The Plan of Merger is attached as Exhibit A and mcorperated by reference into this
Certificate of Merger.

4. Under §608.438(4}(b) of the Act, the merger shall Lecowe effective upon the filing of

these Articles with the Secretary of the State of Florida.

5. Pursuant to §608.455, the Members of PLC (KL} have waived the notice requjrements

: [ ]

o

of §608.4381(3). o
2N
Thia instrument prepared by; e ! —
Richard B. Candler s M
FL Bar No. 0510040 i oz T
3111 Cardinal Drive AR -
Vero Beach,FL 32963 HOB000299385 3
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IN WITNESS WHEREOF, the parties have set their hands this 2" <luy of October 2008,

Province Line Capital 1, L.L.C,, a New Jersey Limited
Liability Company

Province Ling, 1.1.C, 2 Florida Limited Liability
Company, Member

-

Maurcen R. Lee, Manager

W,%,w

Peter M, Lee, Manager

Province Line Capital I, LLC, a Florida Limited
Liability Company :

Provinee Line, LLC, a Florida Limited Liability
Company, Member

By:
Maureen R. Lee, Manager

N7

Peter M. Lee, Manager

HOB000228385 3



10/07/2008 15:18 FAX 772 231 9729 0'HAIRE, QUINN, CANDLER #oo5/008
HOBOQO226385 3

PLAN OF MERGER AND REORGANIZATION

Flan of Merger and Reorganization dated the 2™ day of October 2008, by and between Province
Line Capital I, L.L.C., a New Jersey Limited Liability Company, (hereinafter called “PLC (NJ)" and
Provinee Line Capital 1, LLC, a Florida Limited Liability Company, (hereinafter cailed "PLG (FL)."

WHEREAS:

A. The Members and Managers of PLC (N]) and PLC (FL) have resolved that P1.C (N]) be
merged and pursuant to the New Jersey Limited Liability Company Act and the Florida Limited Liability
Company Act into a single company existing under the laws of the State of Florida, to wit, PLC (FL),
which shall be the surviving company (the "Surviving Company");

B. Maureen R. Lec and Peter M. Lee each own one-half of the Membership Tuterests and
one-half of the profits and C"lplt’ll of PLC ( N])and each serves as Manager of PLC (N]);

C. ‘Maureen R. Lee and Peter M. Lee each own one-half of the Membership Interests and
ane-half of the profits and capital of PLC (FL)and each serves as Manager of PLC (FL);

D. The dollar value of asscts (net of liabilities) of PLC (N]) exceeds that of PL.C (FL); and

fe. The Members and Managers of both PLC (Nj) and PL.C (FL} have approved the merger
upon the termy and conditions hereinafter set forth and have approved this Agreement.

NOW, THEREFORE, in cousideration of the premises and the mutual agreements, provisions,
and covenants herein contained, the parties hercto hereby agree under the New Jersey Limited Liability
Company Act and the Florida Limited Liability Company Act that PLC (N]} shall be, at the Effective
Date (as hereinafter defined), merged (hereinafter called "Merger") into a single company existing uncler
thelaws of the State of Florida, to wit, P1.C (FL), which shatl be the Surviving Company, and the parties
hereto adopt and agree to the following agreements, terms, and conditions relating to the Merger and the
mode of carrying the same into effect.

1. Members” and Managers' Consents; Filings, Effects of Merger.
1.1 Agtipn by Members and Managers of PLC {N]}. On or before Qctaber 2, 2008, the Members

and Managcrs of PL.C (N]), shall adopt this Agrcement as required by the New Jeesey Limited Liability
Company Act.

1.2 Action by Members and Managers of PLC (FL.). On or before October 2, 2008, the Mermbers
and Managers of PLC (FL}, shall adopt this Agreement as required by the Florida Limited Liability

Company Act.

1.3 Filing of Articles and Certificate of Merger; Fffcctive Date. If (a) this Agreement is adopted
by the Menibers and Managers of PLC (N]) as required by the New fersey Limited Liability Company

Act, (b} this Agreement has been adopted the Members and Managers of PLC (FL), as required by the
Florida Limited Liability Company Act, and {c) this Agreement is not thereafter, and has not theretofore
been, terminated or abandoned as permitted by the provisions hereof, then a Certificate of Merger shall

HOB0QO228385 3
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be fileed and recorded under the New Jersey Limited Liability Company Act and Certificate of Merger
shall be filed subsequently under the Florida Limited Liability Company Act. ‘The Merger shall become
effective upon that Fiting in Florida, the date and time herein referred to as the "Effective Date.”

1.4 Certain Effects of Merger. On the Effective Date, the separate existence of PLC (N]) shall
vease, and PLC (N]) shall be merged into PLC (FL) which, as the Surviving Company, shall possess all
the rights, privileges, powers, and franchises, of a public as well ux of a private nature, and be subject to
all the restrictions, disabilities, and duties of PLC (N}); and all and singular, the nights, privileges, powers,
and franchiscs of PLC (N]), and all property, real, personal, and mixed, and all debts due 1o PLC:(N])
on whatever account, as well for stock subscriptions and all other things in action or belonging to PLC
{NJ), shall be vested in the Surviving Company; and all property, rights, privileges, powers, and franchises,
and all and every other interest shall be thereafter as effectually the property of the Surviving Company
as they were of PLC (N]), and the title to any real ¢state vested by deed or otherwise, under the laws of
New Jersey ar any other jurisdiction, in PLC (N]) shall not revert or be in any way impaired; hut all rights
of creditors and ull liens upon any property of PLC (N]) shall be preserved unimpaired, and all debts,
liabilitics, and duties of PLC (N]) shall thenceforth attach to the Surviving Company and may be
enforced againsi it to the same extent as if said debts, liabilities, and duties had been incurred or
contracted by it. At any time, or from time to time, after the Effective Date, the last Members of PLC
{N]) or the correspending Memnbers of the Surviving Company, may, in the name of PLC (N}), execute
and deliver all proper deeds, assignments, and other instruments and take or cause to be taken all such
further or other action as the Surviving Company may deem necessary or desirable in order to vest,
perfect, or confirm in the Surviving Company title to and possession of all PL.C (N}}'s property, rights,
privileges, powers, franchises, inmunities, and interests and otherwise to carry out the purposes of this
Agreement. Uiider ‘I'reasury Regulation §1.708-1(c) the Surviving Company shall be treated as a
continuation of PLC (N]) for federal income tax purposes.

2. Name of Surviving Comnpany; Certificate of Organization: Operating Agreement.

2.1 Name of Supviviug Company. The name of the Surviving Company from and after the
Effective Date shall be Province Line Capital 1, LLC, a Florida Limited Liability Company.

2.2 Articles of Organization. The Articles of Organization of PLC (FL) in effect immediately
before the Effective Date shall from the Effective Date continue to be the Articles of Organization of the
Surviving Company until changed or amended as provided by law.

2.3 Qperating Agreement. The Operating Agreement of PLC (FL) in effect immediately before
the Effective Date shall from Effective Datc continue to be the Operating Agreement of the Surviving
Company until amended as provided therein.

bt
. o I o
3, Statug and Secyrities. i
g

The manner and basis of converting the Membership Interests in PLC (N]) and the narure a}ld
amount of Membership Interests of PLC (FL) which the holders of Membership Interests of PLC (NI) !
are to receive in exchange for that Membership Interests are as follows: rr_ J .

embership Intercsts. Each percentage of Membership Intercsts in PLC (N])

existing meedlatcly before the Effective Date shall, by virtue of the Merger and without any actlon on
. ‘:r RPN s <
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the part of the holder thereof, be converted at the Effective Date into cquivalent Membership Interests
in PLC (FL).

4. Miscellaneous

4.1. This Plan of Merger and Reorganization may be terminated and the proposed Merger
abandoned at any time before the Fffective Date of the Merger, and whetlier before or after approval of
this Plan of Merger and Reorganization by the Members and Managers of PLC (NJ), if the Members and
Managers of PLC (N]) or of the Surviving Company duly adopt a resolution abandoning this Plan of
Merger and Reorganization.

4.2. For the convenience of the parties hercto and to Facilitate the filing of this Plan of Merger
and Reorganizatien, any number of counterparts hereof may be executed; and each counterpart shall be
deemned to be an original instrument, '

4.3 The Surviving Company shall continue to be treated as eligible entity with a single owner
disregarded as an entity separate from its owner under Treas. Reg. 301.7701-3 and shall continue to use
the Employer Identification Number of its owner, Province Line, LLC, a Florida Limited Liability
Company.

TN WITNESS WHEREOF, this Agreement has been executed by Previnee Line Capital [, L.L.C,,
a New Jersey Limited Liability Company and Province Line Capital 1, LLC, a Florida Limited Liability
Compauy all on the date first above written.

Province Line Capital I, L.L.C., a New Jersey Limited
Liability Company

Provinee Line, LLC, a Florida Limited Liability
Company, Mecmber '

By:
aureen R. Lee, Manager

Petec M. Lee, Manager

Province Line Capital I, LI.C, a Florida Limited

Liability Company
Provinge Line, LLC, a Florida Limited Liability
Company, Member :
B}’: e

Maureen R. Lee, Manager

BO8000228385 3
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Peter M, Lee, Manager

HOB000228385 3



