CENVED

r

230

1

Vi

/2011 10:48 FAX 215 977 9386 M BURR KEIM CO

ooy e etacogepieguie A ¥ s 3

NDtE' Please prmt this page and use it as 2 cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(((H11000169411 3))

O 0 A

H110001694113ABCY
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. T
Doing so will generate another cover sheet.

— e e R S B Mt a e waien 80 b 4 0 e s Ty —r A e ERte o .',"‘:, "
"3:; :( r‘v‘d. ?'?;" f
r,\ﬂf.' - it
o T e T
Division of Corporaticne ?;;. %é i
Fax Numbey : (850)617-6380 : 3 o §
uﬂ?& [+ ] s
W "y '.: 4
From: [T it
Account Name : M. BURR KEIM COMPANY o S
Account Number : 119990000242 = ep
Phone : (215)563~8113 §%§ﬁ ;m
Fax Number v (215)977-9386 =i e
>

seEnter the email address for this busipess entity to be used for future
annual report mailings. Enter only one email address please.ww

Emeil Address:

. 112

o E% P R T e T T =a

*a fu—

S o MERGER OR SHARE EXCHANGE

a- ‘E"-‘ﬁ WSG PARTNERS, LLC

m :,‘: :_‘1 }:}!)ﬁil‘:{.’?'h&;rrl‘w--ﬁ e rha :ﬂl‘J‘.‘.’l"ni‘a:‘.'4F":-IT»-?lwﬂ:‘ﬁ:”?ﬂm""‘l'}‘l‘_’w U IR g [T g
N g !Certificate of Status
Q 7 {|Certified Copy

= ) g .
= ng ; \PegeCount
' Estimated Cha:gc S il

Electronic Filing Menu  Caorporate Filing Menu Help



08/28/2011 10:49 FAX 215 877 9386 M BURR KEIM CO @oo2

"

R . i A
. 3 ) K .‘rﬁg-
.’.% ~¥ ; By

‘L‘.‘_f

9?!"{
‘ S

281 JUN 28 KK % 5e

v

({{H11000169411 3)))

N

: FOI
fALLAHA

Certiflcate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Lamited
Liability Company(ies) in accordance with s, $08,4382, Florida Steintes,

FIRST; The exact name, form/cntity type, and jurisdiction for cach mergige party are as
follows:

Neme L“opopqy(,)q!mw_m Form/Entity Tvpe
WSG Partners, LLC Florida LLC

WSG Pariners, LLC New Jersey LLC

SECOND: The exact name, form/entity type, and jurisdiction of the pprviving paty are
as follows:

Name ) ) pppo H e\ Luisdistion Form/Entity Tybe
WSG Partners, LLC Florida LLC .

THIRD; The attached plan of merger was approved by each domestic corporatian,
limited lmblhty company, parmership and/or limitcd partnership that is a panty to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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EOURTHL: The attached plan of merger was approved by each other business entity that
i & party to the merger in accordance with the applicable laws of the state, country or p
Jurisdiction under which such other business entity is formed, organized of incorparated. "

EIFTH: If other than the date of filing, the sffective date of the merger, which camnot be ::‘;
prior to nor more than 90 days aftcr the date this document is filed by the Florida =
Department of State: '

s

SIXTH: If the 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 A
as follows:

Mﬂ:ﬁg H the survivor iz not formed, arganized or incorporated under the laws of
Flotida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under 8s,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:

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

Street address: \15\0\ ‘1:0‘)‘-\)brvcgq\\ L-C‘U‘\ﬁ
Coco Nedon ' £ 23940

Malling address:_ S Glur €
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b.) Appoints the Florida Secrotary of Statc ns its agent for service of process in a
proceeding to enforce obligations of each limitcd liability company that menged into such
entity, inchuding any appraisal rights of its members under 55.608.4351-608.43593,
Plorida Statutes.

NINTH: Signature{s) for Each Party:

Typed or Printed
Name of Entity/Crganization: Signature(s): Name of Indivadual:
WSG Partners, LLC _M_ Wiillam S. Gréen
WSG Partners, LLC L et —— __ William S. Grepn
Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)
General partnerships: Signature of & general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Not-Flotida Limited Partnerships:  Signature of a general partner
Limited Liability Companies:

Signature of 8 member or authorized represesgative

Fees: For each Limited Liabitity Company: $25.00
For each Corparation; $35.00
For cach Limited Partnership: $52.50
For each General Partnership: $23.00
For each Other Business Bntity: 82500
Certifiod Copy (optional): $30.00 “';;&g‘_»,, v
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THIS PLAN AND AGREEMENT OF MERGER, made effective as of the 212 iay of April.
2011, by and between WSG PARTNERS, LLC, a New Jersey timited liability company (hereinafter
referred 1o a5 “WSGONJI™) and WSG PARTNERS, LLC, a Florida limited liability company (hereinafter
sometimes refesrred to as “WSGFL™), seid limited liability companies hereafier collectively veferred to as
the “Constituent Companies.”

WITNESSETH:

WHEREAS, WSGNIJ is a limited lisbiliy compeny duly arganized and existing under the laws of
the State of New Jersey, its Certificate of Formation having been filed in the office of thé New Jersey
Department of Treasury on July 29, 1996, as amended by that cortain Certificate of Amendiment filed on
March 10, 2005; and

WHEREAS, WSGFL is a limitcd lability company duly organized and existing under the laws of
the State of Florida, its Articles of Organization having been filed in the office of the Stake of Florida,
Department of State, Division of Corporation on April 21, 2011; and

WHEREAS, the sole member of cach of WSGNJ and WSGFL has this day determiied it to be in
the best interests of cach respective limited liability company that WSGNJ be merged into WSGFL on the
terms and conditions hereinafier set forth, in aceordance with the applicable provisions of the Florida
Business Corporation Law, as amended (hereinafter referred to as the “Act™).

NOW, THEREFORE, the partics hereto, in consideration of the mutual covenants aad conditions
berein contained, and for other good and valuable consideration, the receipt and sufficiency of which Is
hereby acknowledged, intending to be legally bound, do hereby agree as follows:

1. Merger. WSGN]) shall be merged with and into WSGFL on the effective dake hereinafier
set forth, in secordance with the Act and other applicable laws of the State of Florida, and'on the terms
and conditions set forth in this Plan and Apgreement of Merger. From and after such effective date,
WSGFL shall be the “surviving limited liability company” and shall continue to do basiness as a domestic
business limited Nability company organized and existing under the laws of the Stara of Florida,
unaffected and unimpaired by the merger, with all rights, privileges, immunities and powers, and subject
to all duties and liabilities, of e limited liability company organized and existing under the [aws of the
State of Florida.

2 Effective Date of Merger. This Plan and Agreement of Merger shall be effective upon the
filing of the requisite form of Certificate of Merger with the Department of the Treasury; Division of
Revenue, State of New Jersay.

3. Articlos_of Organization of Surviving Company. The Articles of Organization of
WSGFL, existing upon the effective date of the merger, shall be and remain the articles of organization of

the surviving limited liabillty company tmmediately following the merger, until otherwise altered,
amended or repenled.

4. Opereting Apreement of the Syrviving Compagy. An operating agreement in form

anached as Exhibit A to this Plan and Agreement of Metger shall be executed by all of the members of

1
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WSGNY, in their capacity as members of WSGFL following the merger, and sald operating agresment
shall be and become the operating agreement of WSGFL (the “Operating Agreement™), until altered.
amended or repealed. -

5. Members and Officers. All of the members of WSGFL ag of immediately prior to the
effectiveneas ofthc merger shall be and remain as the members of the surviving limited Liability compamy
immediately following the merger, until their respective successors shall be clect=d and qualified.

6. Ownership terests. Upon the effective date of the reerger: (8) each percentige interest in
WSGNIJ shall be and become an identical Percentage Interest (as defined in the Operating Agreement) in 1
WSGFL, such that the Percentage Interests In WSGFL following the merger are a3 set forth on the ‘
signature page of this Plan and Agreement, with such rights and obligations as provided in the Operating E
Agreement of WSGFL, and (b) all of the outstanding interests of WSGNJ and all rights and respects ’
thereof not specifically carried aver to WSGFL pursuant 1o the terms of the Operating Agreement shall be
cancelled and terminated as of the effective date of the merger,

Subsequent to the merger, the members of and their respective interests in the suriving limited
liability company shall be ns follows:

Witliam 8. Green 100%

7. Effect of Merger Upon Assets. Liabilities, Etc, of Constituent Companieg. Upon the
efiective date of the merger:

(a) the separate existence of WSGNJ shall terminate and WSGFL shall succeed to all
of the rights, privileges and powers of WSGNJ and shall becotne the owner, without transfer'or further act
or deed, of all property, resl, personal and mixed, and shall be liable for all debts, obligations. restrictions,
disabilities and duties of each of WSGNJ and WSGFL, the rights of creditors and licns uponieny property
of cither of WSGNJ or WSGFL being preserved unimpaired; and

(b)  the assets and liabilities of each of WSGNJ and WSGFL chall be taken up on the
books of WSGFL in the amount at which they shall at the time of the merper have been carried on the
books of WSGNI and WSGFL respectively.

8. Member Approval. This Plan pnd Agreement of Merger has been submitted to all of the
members of each of WSGNJ and WSGFL for approval, seid members having approved same by
unanimous written consent in compliance with the charter and/or by-laws of the respestive limited
liability company, and under the applicable laws of the State of New Jersey and Florida reipectively, &
accordancs with such approval, the proper officers of each of WSGNJ and WSGFL have been, and they
hercby are, authorized and directed to perform all acts and execute and deliver to the propér authorities
for filing, all documents as the same may be necessary or proper to render effective the merger
contemplated by this Plan and Agreement of Metger. N

0. Delivery of Further Insirpments. From time to time, as when requested by WSGFL orby
i3 successors or assigns, WSGNJ, through its duly authorized officers, shall execute and deliver, or cavse
to be executed and delivered, all deeds and other instruments, and shall take, or cause to be taken, all such
actions as WSGFL may reasonably deem necessary and/or desirable in order to more fully vest in and
confitm to the surviving limited liability company title to and possession of s} the property, rights,

2
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privileges, powers and franchises referred to in paragraph 7 hereof, and otherwise ko carry but the intent
and purposes of this Plan and Agreement of Mergert.

10.  Expenses. The surviving limited liability company shall pay all expenses of carrying this
Plan and Agreement of Merger into effect and accomplishing the merger provided for bervin,

11.  Attomey Review and Waiver of Conficts. The parties acknowledge that they have
requested that joint legal counsel draft this Plan and Agreement of Merger to incorporate the terms

negotiated by the partics on their own. EACH PARTY HAS, PRIOR TO THE EXECUTION OF THIS
PLAN AND AGREEMENT OF MERGER, BEEN GIVEN THE OPPORTUNITY TO REVIEW THIS
PLAN AND AGREEMENT CF MERGER. THOROUGHLY WITH SEPARATE LEGAL‘COUNSEL.
AND HAS EITHER DONE SO OR HAS KNOWINGLY WAJVED THE OPPORTUNITY TO DO SO-
THE PARTIES THEREFORE KNOWINGLY AND VOLUNTARILY WAIVE ANY CONFLICTS
DRAFTING COUNSEL MAY BAVE WITH RESPECT TO REPRESENTING THE PARTIES IN
CONNECTION WITH THE PREPARATION OF THIS PLAN AND AGREEMENT OFMERGER.

12.  Modification, No change or modification ofthis Ptan and Agreement of Merger shall be
valid unless the same be in writing and signed by all the parties heveto,
13.  Benefitapd Assipimnent. This Plan and Agreement of Merger shall inure to the benefitof,

and shall be binding upon, the undersigned parties hereto, and their heirs, personsl represcntatives,
successors and permitted assigns.

|
|
é

14.  [Interpretation. All questions and interpretations of this Plan snd Agreement of Merger
shali be construed under the laws of the State of Florida.

15,  Invelid Provislon. The invalidity or unenforceability of eny particular provislon of this.
Plan and Agreement of Merger shall not affect the other provisions hereof, and the Plan and Agreement of
Merger shall be construed in all respects as if such invalid or unenforceable provisions were omitted.

16.  Headipgs. The section and paragraph headings used in this Plan and Agreement of
Merger are for reference purposes only and shail not in any way affect the meaning or interpretation
thereof.

17.  Preamble. The preamble to this Plan and Agreement of Merger is incorporated herein by
this reference. Such preamble, however, is intended to be of an interpretational nature only and is not
intended to be construed as establishing any duty, obligation or right independent of those vontained inv
any other section or paragraph hereof.

. CI e s -
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IN WITNESS WHEREOF, each Constituent Company has caused this Plan and Agreement
of Merger to be executed by its respective duly authorized officers the day and year first above
written,

ATTEST:

WSG PARTNERS, LILC, 2 New Jersey
limited

libility company
By: ‘%&ML—/
illiam

S. Green, Sole Member

ATTEST:

WS8G PARTNERS, LLC, a Flotida Limited
liability company

illiam 8. Green, Sole Member
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