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A.C. KERMAN

Florida Division of Corporations
Debarah Bruce

Regulatory Specialist il

PO Box 6327

Tallahassee, Florida 32314

24 January 2012

RE: Letter Number 912A00000383

Dear Ms. Bruce,

Sorry for the confusion on our original submission. As per your letter, we have changed the document

date to 4 January 2012,
Please, let me know if you need any additional information from us,

All t es
>
—
Andrew A. Kroll oy
L
ACK LLC %
1862 Dr Martin Luther King Ir. Blvd "
Woest Palm Beach, FL 33404 USA -
0
P 561.863.5191 =
F 561.863.3277 wl
aak@ackinc.com o
o




FLORIDA DEPARTMENT OF STATE
Division of Corporations

“January 6, 2012

ANDREW KROLL
1862 DR MARTIN LUTHER KING BLVD

WEST PALM BEACH, FL 33404

SUBJECT: ACK LLC
Ref. Number: L11000020600

We have received your document for ACK LLC and your check(s) totaling
$80.00. However, the enclosed document has not been filed and is being

returned for the following correction(s):
The effective date must be specific and cannot be prior to the date of filing.

The effective date cannot be prior to 01/04/12, the date received by this office.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6984.

Deborah Bruce |
Regulatory Specialist Il - Letter Number: 912A00000383

S€:SHY 4-pyp

www.sunbiz.org
Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: ACK, LLC

Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Andrew Kroll
Contact Person

ACK
Fin/Company

1862 Dr Martin Luther King Blvd
Address

West Palm Beach, FLL 33404
City, State and Zip Code

andrew@ackinc.com
E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Andrew Kroll at( 9561

985 Hd 4~ Nyl 2l

Name of Contact Person

Y| Certified copy (optional) $30.00

STREET ADDRESS:
Registration Section
Division of Corporations
Clifton Building P. O. Box 6327
2661 Executive Center Circle
Tallahassee, FL. 32301

MAILING ADDRESS:
Registration Section
Division of Corporations

Tallahassee, FL 32314

Area Code and Daytime Telephone Number
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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge 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
Florida we L0740 1443l

digPETS

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are

as follows:
Name ' Jurisdiction Form/Entity Type
ACK Florida LLC bl

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
S R

620, Florida Statutes. =
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FOURTH: ' The attached plan of mérger 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 busindss entity is formed, organized or incorporated.

FIFTH: Ifother than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida

Department of State:

4 January 2012

SIXTH: 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 survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under ss.608.4351-608.43595, F.S.

EIGHTH: If the surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of's. 48.181, F.S., are as follows:

e

Street address: 1862 Dr Martin Luther King Blvd i o
e T—__)__-_-‘
West Palm Beach, FL 33404 S =
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Mailing address:; 1862 Dr Martin Luther King Blvd &r

West Palm Beach, FL 33404
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b.) Appoints the Florida Secretary of State'as its agent for service of process in a
proceeding to enforce obligations of each hmited liability company that merged into such

entity, including any appraisal rights of its members under 55.608.4351-608.43595,
Florida Statutes.

NINTH: Signature(s) for Each Party:

e
Name of Entity/Otgapt
digPJE’TS/ Andrew Kroll

Typed or Printed
Name of Individual:

Signature(s):

I A A y
ACK ) ﬂﬂ@hﬁﬁ(ﬂm Ellen McAlister

ACK A ////é/ Andrew Kroll
e —

Chairman, Vice Chairman, President or Officer

Corporations:
(If no directors selected, signature of incorporator.)

General partnerships:

Florida Limited Partnerships: Signatures of all general partners

Signature of a general partner

Non-Florida Limited Partnerships:
Signature of a member or authorized representative

Limited Liability Companies:

Fees: For each Limited Liability Company: $25.00

For each Corporation: $35.00
For each Limited Partnership: $52.50

For each General Partnership: $25.00 g

For each Other Business Entity: $25.00 = i:'{

Certified Copy (optional): $30.00 ES
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Signature of a general partner or authorized person

il
™o i
Ee -
o |
-T) il

o 4 ]

¢« D

(%)

(4 ]




PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:
Name Jurisdiction Form/Entity Type

digPETS - Florida LLC

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:
Name Jurisdiction Form/Entity Type

ACK Florida LLC

THIRD: The terms and conditions of the merger are as follows:

The identity, existence, rights, privileges, powers, franchises, properties and

assets of ACK shall continue unaffected and unimpaired by the merger

and the identity and separate existence of digPETS shall cease, and all of the rights

privleges, powers, franchise, properties, assets and liabilities of digPETS shall

be vested in ACK. i
[l k)
[SEEAN|

Tmn

LE:p K| %- 1yl 2}

(Attach additional sheet if necessary)

40f6




FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

As of the effective date of the merger, all interests in digPETS shall be exchanged

for units in ACK, on an equal basis per member in ACK.

(see copy of executed "Agreement and Plan of Merger”)

(Attach additional sheet if necessary)

B. The manner and basis of converting rights to acquire the interests, shares, obligations
or other securities of each merged party into rights to acquire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

(see copy of executed "Agreement and Plan of Merger")
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(Attach additional sheet if necessary)
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FIETH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated are as follows:

The merger shall have been duly authorized by both the digPETS and ACK prior

to the filing of the Certificate of Merger with the Secretary of State of Florida.

(Attach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:

None
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Agreement and Plan of Merger

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is entered into by

and between ACK LLC, a Florida limited liability company (“Company 1”), and digPETS LLC, a
Florida limited liability company (“Company 2”), as of 1 January 2012, In consideration of the

mutual promises and covenants contained in this Agreement, the parties agree as follows:

i, The Merger.

1.1.  Surviving Company. Upon the time of filing (the “Effective Time") of a Certificate
of Merger with the Secretary of State of Florida:
(a) Company 2 shail be merged with and into the Company 1 (the “Merger”) in
accordance with the applicable provisions of Chapters 607, 608, 617, and/or 620

_,...

Florida Statutes, and the Certificate of Merger pursuant to section 608. 4382 >

Florida Statutes. ET ‘,_; :'f'i
ey
(b) Company | shall be the Surviving Company of the Merger (hereinafte?}éferré‘d
.
to as the “Surviving Company”), 'wii'?‘ =

(c) the identity, existence, rights, privileges, powers, franchises, propertle&and assets
of the Company 1 shall continue unaffected and unimpaired by the Mcgger arrd‘
shall be vested in the Surviving Company, and

(d) the identity and separate existence of the Company 2 shall cease, and all of the
rights, privileges, powers, franchises, properties, assets and liabilities of Company
2 shall be vested in the Surviving Company.

1.2,  Bylaws, Members, Directors and Officers. From and after the Effective Time until
amended as provided by law, the Bylaws of the Company 1 shall be the Bylaws of
the Surviving Company, and the members, directors and any officers of the
Company 1 in office immediately prior to the Effective Time shall become the
members, directors and officers of the Surviving Company as of the Effective Time,

1.3.  Share Conversion. At the Effective Time each share of Stock of the Company 2
outstanding immediately prior to the Effective Time shall, by virtue of the Merger
and without any additional action on the part of the Company 2 or the Company 1,
be exchanged for units in the Company 1 as set forth on Schedule A hereto; and all
the units in the Company | existing prior to the Merger shall remain outstanding

units in the Surviving Company following the Merger.
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2. General.

2.1.

2.2.

2.3.

Condition to the Merger, ‘The Merger shall have been duly authorized by both the
Company 2 and the Company [ prior to the filing of the Certificate of Merger with

the Secretary of State of Florida effecting the Merger.

Termination. Notwithstanding anything herein or elsewhere to the contrary, this
Agreement may be terminated and abandoned at any time before the Effective Time,

whether before or after adoption and approval of this Agreement, by the vote of
either the board of managers of the Company 1 or the board of managers of the
Company 2. In the event of such termination and abandonment, this Agreement
shall forthwith become void and neither party nor its respective officer, directots or
members shall have any liability hereunder.

Counterparts. This agreement may be in any number of counterparts, each of with
will be deemed an original, but all of which together will constitute one instrument.

[The remainder of this page has been intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the undersighed have duly executed this Agreement and Plan of

Merger as of the date first written above. = »

Company 1:

ACK LLC

By:

Signature:

Print Name:

Title;

Date:

Company 2:

digPETS LLC

i ™
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Print Name: c;:) ny o
20
Title:
Date:




SCHEDULE A

MEMBERS SCHEDULE
Members Units Percentage
Interest
Andrew A, Kroll 100 Units 50%
Ellen McAlister 100 Units 50%
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Agreement a.r}d Plan of Merger

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is entered into by
and between ACK LLLC, a Florida limited liability company (“Company 1), and digPETS LLC, a
Florida limited liability company (“Company 2”), as of | January 2012. In consideration of the

mutual promises and covenants contained in this Agreement, the parties agree as follows:

1. The Merger.

[.1.

1.2

1.3.

Surviving Company. Upon the time of filing (the “Effective Time"”) of a Certificate

of Merger with the Secretary of State of Florida:

(a) Company 2 shall be merged with and into the Company 1 (the “Merger”) in
accordance with the applicable provisions of Chapters 607, 608, 617, and/or 620,
Florida Statutes, and the Certificate of Merger pursuant to section 608.4382,
Florida Statutes.

(b) Company ! shall be the Surviving Company of the Merger (hereinafter referred
to as the “Surviving Company”),

(c) the identity, existence, rights, privileges, powers, franchises, properties and assets
of the Company 1 shall continue unaffected and unimpaired by the Merger and
shall be vested in the Surviving Company, and

(d) the identity and separate existence of the Company 2 shall cease, and all of the
rights, privileges, powers, franchises, properties, assets and liabilities of Company
2 shall be vested in the Surviving Company.

Bylaws, Members, Directors and Qfficers. From and after the Effective Time until

amended as provided by law, the Bylaws of the Company 1 shall be the Bylaws of

the Surviving Company, and the members, directors and any officers of tt!l:_é_;‘j =

Company 1 in office immediately prior to the Effective Time shall become.the ¢

i i'\‘-‘ n‘: L itnm war
members, directors and officers of the Surviving Company as of the Effeq‘g@gq‘Tirﬁé. n..m.;*
Share Conversion. At the Effective Time each share of Stock of the Con?%:é};y 2_: ff

e i
outstanding immediately prior to the Effective Time shall, by virtue of thedMerger ‘Mj

[ [y} Lj

and without any additional action on the part of the Company 2 or the éﬁrﬂpa@, 1,
2y

be exchanged for units in the Company 1 as set forth on Schedule A heréto; an&gll

the units in the Company 1 existing prior to the Merger shall remain outstanding

units in the Surviving Company following the Merger.
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2. General.

2.1.

2.2

2.3

Condition to the Merger. “Thé,Merger shall have been duly authorized by both the

Company 2 and the Company 1 prior to the filing of the Certificate of Merger with
the Secretary of State of Florida effecting the Merger.
Termination, Notwithstanding anything herein or elsewhere to the contrary, this
Agreement may be terminated and abandoned at any time before the Effective Time,
whether before or after adoption and approval of this Agreement, by the vote of
either the board of managers of the Company | or the board of managers of the
Company 2. In the event of such termination and abandonment, this Agreement
shall forthwith become void and neither i:rarty nor its respective officer, directors or
members shall have any liability hereunder.
Counterparts. This agreement may be in any number of counterparts, each of with
will be deemed an original, but all of which together will constitute one instrument.

[The remainder of this page has been intentionally left blank. Signature page follows.]
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IN WITNESS WHEREQF, the ﬁndersighed have duly executed this Agreement and Plan of
Merger as of the date first written above. . .

Company 1:

ACK LLC

By:
Signature: @QLAI\QM
Print Name: ﬂ[ﬁ N. N\O Q’(( %J{

e oMl
Date: D’QC ‘ c;lg QO\ \

Company 2: b
Py =N RS
L
) PR
digPETS LLC TenoF 4
: f!'l:- ] o ot
A
Bikas
T o s““'f"i
;nL:T] x !
e oen L
By: Y Y LHE o
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Sl ature:é—\/_‘___..,—-“"f“ "
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Print Name: Lﬂtﬂfﬂ &G‘i—’—

Title: 7&@5‘5 TR
Date: 'ZB /]2& ’(O/ ’
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MEMBERS SCHEDULE

Members Units

SCHEDULE A

Percentage
interest

Andrew A, Kroll 100 Units

Ellen McAlister 100 Units

50%

50%
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