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June 2, 2014

JACSAL HOLDINGS LLC Drvision of Corporations
4430 WEST TIFFANY DRIVE

MANGONIA PARK, FL 33407 W S/(M

SUBJECT: JACSAL HOLDINGS LLC
REF: L14000046979

TN

We received your electronically Lransmitted documept. However, thae
document has not been filed. Pleasa maka tha following correctione and
refax the completes dooument, cluding the electropic filing cover sheet,

The fee to file the merger i

$25.00 for each corporation andg 3$30.00 for
the certified copy. Total £

filing is $80.00.

If you have any questions conce

the filing of your document, please
call (B5D) 245-6050.

Irene Albritton FAX Aud. #: BH14000126748
Requlatory Specialist II Letter Number: 014A000117%4
) OK.
v .'f;-';;* PLEASE HONOR ORIGINAL FILE DATE 5/30/14
— Lot THANK YOU. '
5‘..1 Tl .
at
o .
-
(w._'

P.O BOX (327 ~ Tallahassee, Flonda 32314
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CERTIFICATE OF MERGER
FOR
JACSAL HOLDINGS LI C

The undersigned desiring to fite and submit this Certificale of Merger of & limitsd
lizbliity company pursuant to Florida Law as set forth in Saction 605.1025, of the Florida
Revised Limited Liability Company Act, and hereby state ihe following:

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

JACSAL HOLDINGS LLG, is e limited fizbility company duly organized, validly
oxisting and In good standing under the laws of the State of New York organized on March
25, 2012, under File No. DOS 4250570 ("New York LLC"); and

JACSAL HOLDINGS LLC, Is a iimited liabifty company duly organized, valldly
existing and in pood standing under the laws of the State of Florida, organized on March 20,
2014, under Document No. L14000046978 (“Company”).

2. NAME AND JURISDICTION OF SU G PA IS AS FOLLO

The Suwviving Entity In this merger is JACSAL HOLDINGS LLG, is & Flotida
limited Hability (*Surviving Entity”), having a principal business address of 4430 West Tiffany
Drive, Mangonda Park, Florida 44307,

3. AUTHORIZATION,

The merger was suthorized, approved and adopted by unanimous consent by
the Members of the Company on March 19, 2014, in accordance with its geveming law and in
accordance with the provisions of the operating, i any; and

The merger was authorized, approved and edopted by unanimous consent by
the Members of the New York LLC on March 19, 2014, in accordance with its goveming law
and in accordance with the provisions of the operating, If any.

4. PLANQF MERGER,

Astached as Exhibit “A” is & completa copy of the Agreement and Plen of Merger
as approved by each respective merging party In accordance with the applcabie faws of the
Stats under which said entity [s orgenized,

17491140.1
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| 5. EFFECTIVE DATE.

‘This Certificate of Merger shall be effeciive at the time of Iis fiing With the
Florida Department of Staté.

"IN WITMESS WHEREOF, the undersigned authorized ropresenttative of each fimited
! Heblily company executed this centficate of merger the 29 day of 2014,

JACSAL HOLDINGS LLG, a Florida limited liablity
compety

~Abraham Jacobi, Menager

|

|

| By:
Authorized Reprassntative
|

JAGSAL HOLDINGS LLC, a Naw Yok fmited .
labllity company ...

By: /"W’M‘//—""‘/

"= Abreham Jacobi, Menaglt
Authorizad Representative

Po1140.1 -
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AGCREEMENT AND PLAN OF MERGER

. THIS AGREEMENT AND PLAN OF MERGER is made this __/ 7 day of.
_, 2014, by and betwean JACSAL HHOLDINGS LLC, a Now Yark limited

“liabbity company (hereinafter reforred to as the *Merging Company®) and JACSAL

HOLDINGS 'LLC; a Flodda limlted lisbiilty company (hereinafter refarrad to as the

' - “Company™.

. WHEREAS, the Manager and Msmbers of the Merging Company and the

" Menager and Members of tha Company desm R advisabte and generatly in the best

[nterasts of the respactive parties and their respective Members that the parties offact a-
domestication and merger (the "Merger”) pursuant to the appilcable corporsle laws, wih
the Conyiany balng tho surviving entity,

. NOW, THEREFORE, In conakderation of the premises and of the mutual
agreements hereln condained. and of the metual benefis hevreby provided, the
sutficiancy of which Is hereby admovidedged, it Is agreed by and betwean the parties
hereto as follows:

1. . Mergér, - Al the Effeclive Time (as definsd In Section 5 hereof), the Merging
Compeiny wili be merged whh and into the Company In a statutory merger pususnt 1o
this Agresment and Plan of fierger and in accordence with apphicabike provisians of
Floride and New Yori law o3 follows:

{a) Current ownership Interest of the Merging Company is: Lavente Acs 40%
“and Abrgham Jecobl 51%. Each percentage Intsrest of Membership
Interast of the Merging Company that s Issued and - outstanding
Immediately prior to the Effective Time shall be converted intc, and shall
reprosent the right to recefve the same percentage interest of Membership
Interest of the Company, &3 he sufviving entity.  All of the percantage
- Interest of the Membership Interesi of the ‘Merging Company, when sc
converted, shall autoratically ba canceallad, shall cease to exist and shall

‘ne longer be oulstanding,

{b) Thepercemage interest of the Membership interest of the Company that is

- {asued - and outslanding immedistely prior 1o the Effective Time shell

automatically be canceled, shall cease to exdst and shell no longer be
"gutetanding at the Effective Time,

{c) - Untll surrendered, each cerificals, agreement or other instrumant which
- prior to the Effsciive Time represented a Merging Company Membarship
Intesaat, if any, shall be deemed at the Effective Time for all purposes o
represant only the right to receive that percentage Interast of Membarship
Intatest of the Campany as providad In thie Section 1. Wit respact to any

such costificate, sgreamsnt or ather instrument, If any, that has been jost

.or. destroysd, the Company chall lesue the percentage Interest of

14820288,




Fax Server

B/2/2014 1:53:49 PM PAGE 7/008 Fax Server

‘Membership Interest atitatable to such certificats, agreement of ather

“instrument upen recelpt of evidence and Indemnilty reasanably satisfactory
te-it of ownership of the Company's Mambership Interest thereby.

2, Eﬂggg_m At the Effective time, {s) the sepangie existence of the Marging

Compatry- shell- cease- and the Merging Company shall be merged with and Into the
"Compeny end the Company, a Flarida jimited fiabliity company, will ba the surviving

ontity pursuant to the terms of the Artides of Marger; (b) the Articies of Organization
and Operating Agraemont of tho Compariy, a3 in effact Inmed'ately prior to the Effective
Time, shall be the Artidles of Organization and Operating Agreement of the surviving

sentity gntil duiy amended In sccordance with thelr torms end applicable law;: () each
-Membership interest of the Meming Company outstan?l%)mmediate# r to-the

Effective Time shislf ba canverted as provided above; (d) The Members erest of

‘tha Company outstaniling lrnrnedlatel pricr fo the Effectlve Time shall ba nnee[led as

provided sbove; - (e) the Mem the Marging: Company recelving the Merbership
Interests of the Company as se! abcve shall be the Member of the Company as the

surviving Qr"mty.'and tha Managar of tha Compamgrrﬂ be Jw M@l ager of the Company
wa the suiviving entity; (I and the Merger | of the effects provided by

_aéﬁﬂcablo faw..

Fiing.. 'lhef:ompuny and the Merging Company shall promptly cause Arlicles of
Margw i’ forn_and substance ‘satsfaciory to each party hareto and its respective

" courtsel o by exetutad and filed with the-office of the Secretasy of State of the Stats of
‘Florida, and. the -Company .end Merylng - Company sheil :pramptly couse Articles of

Merger in form and substance satisfactory to each party horeto and Its respeciive
counsel to ba executed and flled with the office of the Secratary of Sizte of the State of

Georgla.

{8y . -Unﬁl lha Effective Time vach of Marging Company end the Company shall
continte 10 conduct {is businesa without mataral change and shall not
make any distribution or other diaposttion of assets, capital or surmplus,

“except In the ordinary course of business or with the consant of the other,

(b} 'Pror to the Effective Time, the Member of the Company and the Mamber
of the Merging Company shall have approved and adopted 1his Agreement
and Plan of Werger and the terma of the Marger contemplated herein.

LT Eﬂm,t_m,q - The merger shall be affective upan the Tiling of the Carxficata of
iﬂargar With the Bacretary of State of New York and Secretary of Siale of Florida (the
‘Eﬂect!va Tlme"]

174520251
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i 6. ' Rights end Linhlives of Merging Company. At and after the Effective Time,
without further act or deed, 2l of the rights, privileges and powers, and alf of the
properly, real, psrsonal and mbied of, and all debts dus 1o Merging Cempany, as well as
ail-of the things end causes of acion belonging to - Merging Company shall be the
property of the Cempany as tey were the property of Merging Company, and the ttle ©
By feal edtatd vested by deed or othamwisa In Merging Company shall net revert or be,
In ény. way imipaired by reason of the Merger; all rights of creditors and el liens ubon
any propetty of sny of the partiag hersto shall be preserved unlimpalred, and ab dabis,
fiabilitles, end duties of the respattiva pamties hessts shall thenceforth m?h the
. Gompany and may be enforced against [t to the same extent s {f such debts, Jabiliies,
. ond duties hixd besn Incurred of contracted by It.
-7."  Futhey Assutances, - If, at any tima aftar the Effective Time, the Company shalf
. consider orba advised that any further deads, assignments or assurances in-léw or ahy
-other actions are nacessary, desireble or proper fo vest, perfect or confir of record of
athieiwise, (n it, the'title to any properly or rights of Merging Comparry and the Company
acquired or to be acdulred by reason of, or as a reault of, the Merger, iMerging Company
and the Company agres that such entities and thelr proper officers end managers shall
exatuts and-deliver all euch propar deeds, ssaignments end assurances in isw and do
~alt things necsssary, desirsile or proper to vest, parfect or confirm title to such property
* ar fights In tho ‘Company and otherwias Io camy out the purpose of this Agreement ard
Pian of Merger, and that the proper officers and managare of the Company ars fully
authorized ahd directed in the nams of the Merging Company and the Company or
ostherwise to taka any and af such setithe.
8.. Governinglaw This Agreement and Plan of Merger shall be govemnad by, and
construed in- sccordance with, the laws of the State of Fiorida, without regord to eny
-applicable conflicts of law,

! 9. :  Temination. This Agreement and Plan of Marger mey be executad in
‘ counterparts, all of which shall be considared one and the same agreement and shall’
become effective. wheh one or more counterparts have been signed by each party and
detivered to.tha vther panty, it being understcod that both parties nesd not sign the same
‘counterpart,

[the remainder of this page Intentionally |sht blank]
[slgnatures appear bh the procasding page]

17452028.1
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I WITNESS WHEREOF,
Agregment snd Plan of Merger this

17452025,

exthed and delivered this
dayof ., 2014,

JACSAL HOLDINQS LLC, @ dedn ?.m-!od

abllity compamny
/"l'w/

By:“~ Abraham Jacob
Tite: Manager

JACSAL HOLDINGS LLC, a New York limited

lablky company %/

’ Abmham Jacobl
tha:  Manager/Authorized Represantatve




