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ARTICLES OF MERGER

THE NORMAN AND LINDA DIMSON
FAMILY, LLC
INTO

THE NORMAN AND LINDA DIMSON
FAMILY, LLC

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY

CONTACT PERSON:

Kimberly Moret
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The following Certificate of Merger is submitted to rncr:gc the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, . Florida Statutes.

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

follows: '
Name Jurisdiction Form/Entity Type

The Norman and Linda New York - LLC

" Dimson Family LLC

The Norman and Linda Florida LLC

.. Dimson Family, LLC

© SECOND: The exact name, form/entity type, and jurisdiction of the su rviving party arc
- as follows: - "

Name Jurisdiction ' Form/Entity Type

" _ The Norman and Linda Dimson  Florida LLC
Family, LLC * .

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

1ofé




FOURIH; The attached plan of merger was approved by each other business entity that
1s & party to the merger in accordance with the applicabls laws of the state, country or
Jjurisdiction mnder which such other business entity in formed, organized or incorporated,

FI_FTH; If other than the date of filing, the effective date of the merger, which cannot bo
prior to nor moro than 90 days after the date this document is filed by the Florida
Department of State:

BIXTH; Ifthe surviving party is not formed, organized or incorporated under the laws of -

Florida, the survivor’s principal offico address in its home state, country or jurisdiction is
as follows:

SEVENTH; Ifths survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under 85.608.4351-608.43595, F.8.

EIGHTH; If the surviving party is a out-of-state cntity not qualified to transect
business in this state, the surviving entity:

a.) Lists the following street and mailing sddress of an office, which the Florida
Department of State may use for the purposes of s, 48.181, P.8., are as follows:

Street address:

Mailing address;
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procesdinp 1o cnfores obligations of sach Limited Uability compeny that incped into fuch
entity, inchiding sy appmisel rights of its membern undlt s, 608A351—608.43$95.

Florida Staiates.

NENTH: Signatrc(s) for Bach Party:
Nmofﬂnﬂtyw ' Neto of ndtigent
Tho Norraaw and Linda {é;&h m@
Dimgon Famity L1C

The Noman sotLinda ‘_ﬁud&w»zmmm

Dimson Famnily, LLC |

Corporations: " Chaiproan, Vice Chaloman, President or Officer

- ) Wm&mm#mofm:pvmw
Generl partnemships: . .SWOfasmﬂmwm:ﬁmmdm

Flogida Limited Partuerships: Sigaaares of all peners! paitney
Non-Flaridn Limited Partnerships:  Signatore of s general partner

Limited Lisbility Comepanics; lmm of & member or mithorized ropresentative

Egll’ormhl.mtedhuhiﬁtyw - $25.00

PAGE 82/02

For ¢ach Carporation: 335.00
For such Limited Partnershdp: - .- $52.50
For ench Geoeral Partomeivips $25.00
For sach Other Business Entity: 32500 -
Certified Cony (aptional); . $%0.00
Jofds
BEEYOLEETE ) quoo HO1IOAELEHOS ETATHVD ££:07 OTOZ-00-BAY
15:47 3126830181 96% P.002




AGREEMENT AND PLAN OF MERGER
by and l:g:tween

THE NORMAN AND LINDA DIMSON FAMILY LLC,
a New York limited Yability corapany,

and

. THE NORMAN AND LINDA DIMSON FAMiLY, LLC,
a Florida limited Hability company - -

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement”), datod Awush '

" 2010, is between THE NORMAN AND LINDA DIMSON FAMILY LLC, & Now York limited

liability company ("Target"), and THE NORMAN AND LINDA DIMSON FAMILY, LLC, a
Florida limited liability company ("Survivor”). Collectwely. the Target and the Survivor belng the

"Merging Entities”.

Recitals

1. Target is held 100% by the Membess of Sumvor, in the same propomOn as it percentage
interests are held.

2, The Members of Tuarpet and the Members of Survivor, as represented by the Manager of
Survivor, by uranimous comsent of each, deem it edvisable for Target be merged into
Survivor under the terms and conditions below, and the Membm of their respective entities
have approved this Agreemeat,

3. The merger contemplated under this Agreement shall be in accordance with the following
statutes: the New York Limited Liability Company Law {{the "New York Law™); and the
Florida Limited Liability Company Act (the "Florida Law").

4. For federal income tax purposes, it is intended that the merger of The Normean and Linda
Dimson Family LLC into The Norman and Linda Dimson Family, LLC will qualify as a

reorganization under the provisions of the Section 36B(a) of the Internal Revemie Coda of
1986, as smended.

Agresment

NOW THEREFORE, in consideration of the mutuzal promises described below, the parties
agree as follows: ; -

1 AGREEMENT AND FLAN OF MERGER




FIRST: Target is horeby merged into Swrvivor which shall be the surviving entity
andﬂ:osepmmeexzstenmome'getshnncdass(emptinsoﬂrasrtmaybeconhm:edbysmwm
in order to carry out the purposes of this Agreoment). Survivor shall contimue to exist by virtue of
and shall be govemned by the laws of the State of Florida. The name of the Survivor shall be The
Norman end Linda Dimson Family LLC, The Merger shall become effective upon the issuance of
a coriificate of merger by the Secretary of State of Florida, «

SECOND: The Articles of Organization of Target in effect on the date of the merger

- provided for in this Agreement (the "Efftctive Tinus"), shall be cancelled in accordmee with New

York Law, and all interests in Target as of the effective dats of the merger shafl be mmendered,

cancelled end extinguished as of the effective date of the merger.

THIRD: At the Effective Time, the Aticlos of Organization of tho Target shall be

- terminated.

FOURTH: A Certificate of Merger shall be filed with both the Secretary of State of
Florida and with the Secretary of State of New York,

FIFTH: The terms and conditions of’ the merger are as follows:

- (®  As of the Effective Tine, the Limited Linbility Company Operating

Agréement of the Target shall become the Limited Liability Company Operating
Agreement of the Survivor.

()  Upon the merger becoming effective, all the property, rights, franchises,
licenses, registrations and other assota ofevery kind of Target shall be transferred to
and vested in ﬂae Survivor.

(c) Al rights of creditors and of any persons deeling with the Merging Entities and

all liens upon any property.of the Merging Entities shall be preserved vnimpaired by
the mierger, and all debts, labilities, obligations, and duties of Target shall attach 1o

tthumvorandmnybecnfomdagainatittnﬂmsmnecxﬁentasifﬁcswnehad
been incurred by it, T

(d) The Burvivor shall bs responsible for the payment of all franchise taxes and fbes
of Target and Survivor shall pay such fees and franchise taxes if not timely paid.

{signarure page follews]
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IN WITNESS WHEREO, fhe parties harvo exseuted this Agresmat ead Plan of Merger
a5 of tha datp writien gbove, . .
SURYIVOR:
THE NORMAN AND LINDA DIMSON FAMILY, 110
) By L prze
IE n n., IE TN ra oy LA
TARGET: .
THE NOEMAN AND DIMSON PAMILY LLC
By:
i FSEISAT_ V]
; _ 3 AGREEMENT AND PLAN Gif MFRGER
L 100/700°d BEEYOLEETE dH0D ROILDNUISHOD BIATVO 10tBT OTOES~O0-DAV
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