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CERTIFICATE CF MERGER
FOR
SUKDOW, LLC
A FLORIDA LIMITED LIABILITY COMPANY
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The undersigned desiring to file and submit this Certificate of Merger of a limited

liability company pursuant to Florida Law as set forth in Section 608.4382, of the Florida
Statutes, and hereby state the following:

1. NAME AND JURISDICTION OF MERGING PARTY ARE AS FOLLOWS:

a. SUKDQW, LLG, is a limited liability company duly organized, validly existing
and in good standing under the laws of the State of Delaware, organized on
June 8, 2006, under File No. 4171652 (“Delaware |.LC")

b. SUKDOW, LLC, is a limited liability company duly organized, validly existing
and in good standing under the laws of the State of Florida, organized on
nay %( __, 2011, under Document No. L |1 0000 Ubgg(%ompany").

2. NAME AND JURISDICTION OF SURVIVING PARTY IS AS FOLLOWS:
The Surviving Entity In this merger is SUKDOW, LLC, is a Florida limited liability

("Surviving Entity”), having a principal mailing address of 12560 North Stonebrook Circle,
Davie, Florida 33330,

3. AUTHORIZATION.

The merger was authorized, approved and adopted by unanimous é:onsent by the
Members of the Company on _ Apyy ) 157, 2011, in accordance with its governing law
and in accordance with the provisions of the operating agreement, if any; and

The merger was authorized, approved and adopted by unanimous consent by the
Members of the Delaware LL.C on Prp( (s , 2011, in accordance with its governing law
and in accordance with the provisions of the operating agreement, if any.

4, PLAN OF MERGER, Attached as Exhibit “A” is a complete copy of the Plan and
Agreement of Merger as approved by each respective merging party in accordance with the
applicable laws of the State under which said entity is organized.

24875-0001-2179834 v1
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5.  EFFECTIVE DATE. This Certificate of Merger shall be effective at the time of its

filing with the Florida Department of State.

IN WITNESS WHEREOF, the undersigned authorized representatiye of each limited
[ day of M 2011,

liability company executed this centificate of merger the

SUKDOW, LL(iﬁ_f_lggdahmted Iuabillty companL

d e, =3
By: /% ) r—g' =
Y sy
Erica Ruble-Lucena, Manager gx:_rg ;
.l-’b
T

Al

Iy
SUKDOW, LLC, laware limjted liabilit"gompany
;}”‘/"’2--—-“—« o 'ﬁn
. e r:.:—-4

By:
Erica L. Ruble-Lucena, Manager gm r-{;
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F MERGE
LIMITED LIABILITY COMPANY

. ~
2 T}(—II PLAN AND AGREEMENT OF MERGER is made this /S day of
. 2011, by and bstween SUKDOW, LLC, a limited liability company
forméd and existing under the laws of the State of Delware (herelnafter referred to as
the “Merging Company”) and SUKDOW, LLC, a limited liability company organized and
existing under the laws of the State of Florida (hereinafter referred to as the *Company”).

WHEREAS, the Manager and Members of the Merging Company and the
Manager and Members of the Company deem it advisable and generally in the best
Interests of the respective partles and their respective Members that the parties effect a
merger (the “Merger”) pursuant to the applicable corporate laws, with the Corr@any
being the surviving entity. . =

-

[
NOW, THEREFORE, In consideration of the premises and of the . miufual
agreements herein contained, and of the mutual benefits hereby provided: e
sufficiency of which Is hereby acknowledged, it is agreed by and between the p_tq@s
hereto as follows: Me
n

o

rv»«
g,

6]
§i3
ix‘”h
b
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1. Merger. At the Effective Time (as defined In Section 5 hereof), Merging .
Company will be merged with and into the Company in a statutory merger pursu o
this Agreement and Plan of Merger and in accordance with applicable provisions of %
Florida and Delaware law as follows: :

IR W

(a) Each percentage interest of Membership Interest of the Merging Company
that is Issued and outstanding Immediately prior to the Effective Time shall
be converted into, and shall represent the right to receive the same
percentage Interest of Membership interest of the Company, as the
surviving entity. All of the percentage Interest of the Membership interest
of the Merging Company, when so converted, shall automatically be
cancelled, shall cease to exist and shall ho longer be outstanding.

(b}  The percentage interest of the Membership Interest of the Company that is
issued and outstanding Immediately prior to the Effective Time shall
automatically be canceled, shall cease to exist and shall no longer be
outstanding at the Effective Time. A

(¢}  Until surrendered, each certificate, agreement or other instrument which
prior to the Effective Time represented a Merging Company Membership
Interest, if any, shall be deemed at the Effective Time for all purposes to
represent only the right to receive that percentage interest of Membership
Interest of the Company as provided in this Section 1. With respect to any
such certificate, agreement or other instrument, if any, that has been lost
or destroyed, the Company shall issue the percentage interest of
Membership Interest attributable to such certificate, agreement or other

24873-0001-2178290 v1
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Instrument upon receipt of evidence and indemnity reasonably satisfactory
to it of ownership of the Company's Membership interest thereby.

2. Effact of Merger. At the Effective time, (a) the separate existance of the Merging
Company shall cease and the Merging Company shall be merged with and Iinto the
Compeny and the Company, a Florida limited liability company, will be the surviving
entity pursuant to the terms of the Cettificate of Merger; {b) the Articles of Organization
and Operating Agreement of the Company, as In effect Immediately prior to the Effective
Time, shall be the Articles of Organization and Operating Agreement of the surviving
entity until duly amended in accordance with thelr terms and applicable law; (c) each
Membershlp Interest of the Merging Company outstanding immediately prior to the
Effective Time shall be converted as provided above; {d) The Membership Interest of
the Company outstanding Immedlately prior to the Effective Time shail be canceiled as
. provided above; (e) the Member of the Merging Company recsiving the Membership

Interests of the Company as set forth abova shall be the Member of the Company as the
surviving entity, and the Manager of the Company shali be the Manager of the Company
as the surviving entity; () and the Merger shall have all of the effects provided by

applicable law.

3. Fling. The Company and the Merging Company shall promptly cause Articles of
Merger In form and substance satisfactory to each party hereto and its respective
counsel to be executed and filed with the office of the Sacretary of State of the State of
Floride, and the Company and Merging Company shall promptly cause Articles of
Merger in form and substance satisfactory to each party hereto and its respagiive
counsel o be executed and filed with the office of the Secretary. of State of the Sthtrof

Georgia.

4, Conduct of the Meraing Company and the Company.

(a) Until the Effective Time each of Merging Company and the COmpanghéﬁall
continue to conduct its business without material change and shallcnot

S
HY13
[- NAr ;mz
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make any distribution or other disposition of assets, capital or supplls, 9
except in the ordinary course of business or with the consent of the e

{b) Prior to tha Effective Time, the Member of the Company and the Member
of the Merging Company shall have approved and adopted this Agreement
and Plan of Merger and the terms of the Merger contemplated herein.

5. Eﬂggﬁyg_;llmg The merger shall be effective upon the filing of the Certificate of
Merger with the Department of State of the State of Florida (the “Effective Time”).

6. i Liabllitie erging Compa At and after the Effective T:me,
without further act or deed, all of the rights, prlvlleges and powers, and all of the
property, real, personal and mixed of, and all debts due to Merging Company, as well as
all of the things and causes of action belonging to Merging Company shall be the
property of the Company as they were the property of Merging Company, and the titie to
any real estate vested by desd or otherwise in Merging Company shall not revert or be

24875-0001-2178290 v1
2

.._r!?

Lot "y

r‘w




| ) bow
6/1/72011 11:5% AM GM-FTL-PAX -> B50-617-6381 Greenspoon Marder, P.A. Pagae B of B

in any way impaired by reason of the Merger; ail rights of creditors and all liens upon
any property of any of the panties hereto shall be preserved unimpaired, and all debts,
liabilittes, and duties of the respective parties hereto shall thenceforth attach to -the
Company and may be enforced against it to the same extent as if such debts, liabilities,
and dutles had been Incurred or contracted by it.

7. Further Assurances. If, at any time after the Effective Time, the Company shall
consider or be advised that any further deeds, assignments or assurances in law or any
other actions are necessary, desirable or proper to vest, perfect or confirm of record or
otherwise, in it, the title to any property or rights of Merging Company and the Company
acquired or to be acquired by reason of, or as a result of, the Merger, Merging Company
and the Company agree that such entities and their proper officers and managers shall
execute and deliver all such proper deeds, assignments and assurances in law and do
all things necessary, desirable or proper to vest, perfect or confirm title to such property
or rights in the Company and otherwise 1o carry out the purpose of this Agreement and
Plan of Merger, and that the proper officers and managers of the Company are fully
authorized and directed in the name of the Merging Company and the Company or

otherwise to take any and all such actions.

8. Governing Law. This Agreement and Plan of Merger shall be governed by, and
construed in accordance with, the laws of the State of Florida, without regard to any

applicable conflicts of law.

9. Yermination. This Agreement and Plan of Merger may be executed in
counterparts, all of which shall be considered one and the same agreement and shall
become effective when one or more counterparts have been signed by each party and
delivered to the other party, it belng understood that both parties need not sugn the same

counterpart.
IN WITNESS WHEREOF, the parties_have executed and delivered gf.-'ns =
Agreement and Plan of Merger this /3 day of , 2011. = E
M & T
SUKDOW, LLC, & Delaware liited leblly = —
company i Q* - 7
R e Fe o
{ieng By: - =2 @ U
; ‘ Erica Ruble-Lucena, Manager =LAl
t:Jm e

SUKDOW, LLC, a Florida limited llabillty

- &ﬁf\_/vx DA/ PANEA

Witness Name: _|oain . Pgoﬁl A G By:; L
: - Erlca Ruble-Lucena, Manager

i
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