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ARTICLES OF MERGER
Merger Sheet

MERGING:

PENN PHOENIX MANAGEMENT L.L.C., A FLORIDA ENTITY L.88000002390

INTO
PENN PHOENIX MANAGEMENT, L.L.C., corporation not qualified in Florida.
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ARTICLES OF MERGER
OF

PENN PHOENIX MANAGEMENT, L.L.C.
a New Jersey Limited Liability Company

AND

PENN PHOENIX MANAGEMENT L.L.C.
a Florida Limited Liability Company

Florida Department of State

To
Division of Corporations:

1t is hereby certified that:
FIRST: The constituent business entities participating in the merger herein certified
are: :
(a) Penn Phoenix Management, L.L.C., a New Jersey Limited Liability
Company, with a principal office at 79 Rumson Road, Rumson, New Jersey

07760; and

Penn Phoenix Managerr!eﬂ @DLQ, a l)gléﬁlaOLimited Liability Company,

(b)
with a mailing address and principal office at 533 Indian Harbor Road, Vero
Beach, Florida 32963.

The exact name, street address of its principal office, jurisdiction and entity

SECOND:
type of the surviving entity are as follows

Penn Phoenix Management, L..L..C., 2a New Jersey limited liability company, with a
principal office located at 79 Rumson Road, Rumson, New Jersey 07760.

The attached Agreement and Plan of Merger meets the requirements of

THIRD: :
Section 608.438 of the Florida Limited Liability Company Act, and has been approved adopted
certified, executed, and acknowledged by each of the aforesaid constituent business enutlesdn
accordance with the provisions of Section 608.4382(1) of the Florida Limited Liability Co 3/

Act and N.J.S.A. 42:2B-20 of the New Jersey Limited Liability Company Act.
The aforesaid surviving limited liability company hereby appoints the Ejprrda o

FOURTH:
Secretary of State as its agent for substitute service of process pursuant to Chapter 48, Elomda.:g
Statutes, in any proceeding to enforce any obhgatlon or rights of any dissenting shareh_gﬁd‘ersbu

partners and/or members of the aforesaid constituent business entities that is a party to the:ﬁaer er_,o
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The merger between the aforesaid constituent business entities shall be

FIFTH:
effective at the date and time at which a copy of these Articles of Merger are filed with the
Department of State of the State of Florida pursuant to Section 608.4382(1)(f) of the Florida

Limited Liability Company Act.
The surviving entity agrees to pay the dissenting partners and/or members

SIXTH:
of each domestic limited partnership and/or limited liability company that is a party to this merger
the amount, if any, to which they are entitled under Section 608.4384 of the Florida Limited Liability

Company Act.
jurisdictions and is not prohibited by the agreement of any partnership or limited partnership or the

SEVENTH: The merger is permitted under the respective laws of all applicable
regulations or articles of organization of any limited liability company that is a party to the merger.

The Articles of Merger comply and were executed in accordance with the

EIGHTH:
laws of each party’s applicable jurisdiction.

PENN PHOENIX MANAGEMENT L.L.C.

Dated: \l'blul
By:™ 2 — ;
, Managing Member
Dated: \l’s\o\
PENN PHOENIX MANAGEMENT, L.L.C.
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AGREEMENT AND PLAN OF MERGER
OF

PENN PHOENIX MANAGEMENT, L.L.C.
a New Jersey Limited Liability Company

AND Bg
PENN PHOENIX MANAGEMENT L.L.C. =T
a Florida Limited Liability Company W
S
e

Zen
THIS AGREEMENT AND PLAN OF MERGER approved on December 27, 2000 TQA:
PENNPHOENIX MANAGEMENT, L.L..C., a limited liability company of the State of New J ers@,

and by resolution adopted by its members on said date, and approved on December 21, 2000 by
PENN PHOENIX MANAGEMENT L.L.C., a limited liability company of the State of Florida, and
by resolution adopted by its members on sald date.

WHEREAS, Penn Phoenix Management, L.L.C., is a limited liability company of the State

of New Jersey with its registered office therein located at 79 Rumson Road, Rumson, New Jersey
07760; and

WHEREAS, Penn Phoenix Management L.L.C., is a limited liability company of the State

of Florida with its mailing address and principal office therein located at 533 Indian Harbor Road,
Vero Beach, Florida 32963; and

WHEREAS, Penn Phoenix Management, I.L.C. and Penn Phoenix Management L.L.C. and
the respective members thereof declare it advisable and to the advantage, welfare, and best interests
of said business entities and their respective members to merge Penn Phoenix Management L.L.C.,
a Florida limited liability company, with and into Penn Phoenix Management, L.L.C., a New Jersey

limited liability company pursuant to the provisions of the New Jersey Limited Liability Company
Act upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, being thereunto duly approved by a resolution adopted by the members of Penn
Phoenix Management L.L.C. and duly approved by a resolution adopted by the members of Penn
Phoenix Management, L.L.C., the Agreement of Merger and the terms and conditions thereof and
the mode of carrying the same into effect, together with any provisions required or permitted to be
set forth therein, are hereby determined and agreed upon as hereinafter in this Agreement set forth.

1. Penn Phoenix Management, L.L.C., a New Jersey limited liability company, and
Penn Phoenix Management L.L.C., a Florida limited liability company, shall, pursuant to the
provisions of the New Jersey Limited Liability Company Act, be merged with and into a single
limited liability company, to wit, Penn Phoenix Management, L.L.C., a New Jersey limited liability
company, which shall be the surviving business entity from and after the effective time of the
merger, and which is sometimes hereinafter referred to as the “surviving limited liability company™,
and which shall continue to exist as said surviving limited liability company under its present name
pursuant to the provisions of the New Jersey Limited Liability Company Act.
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The separate existence of Penn Phoenix Management L.L.C., a Florida limited liability =

company, which is sometimes hereinafter referred to as the “terminating limited liability company”,
shall cease at the said effective time and the surviving limited liability company shall become the
owner, without any other transfer, of all the rights and property of the merging entities, and the
surviving limited liability company shall become subject to all the debts and liabilities of the
merging entities in the same maoner as if the surviving limited liability company had incurred them.

2. Each partner of the terminating limited liability company at the effective time of the
merger shall become a member of the surviving limited liability company.

3. The membership interests of the terminating limited liability company shall, at the
effective time of merger, be converted into membership interests of the surviving limited liability

company. The resulting percentage interests of each member in the surviving limited liability

company shall be equal to the percentage interest that each member held in the terminating limited
liability company.

Rights, if any, to acquire the membership interests of the terminating limited liability
company shall not be convertible into rights to acquire interests in the surviving limited liability
company, but additional interests in the surviving limited liability company may be acquired in
accordance with the operating agreement, if any, of said surviving limited liability company, or in
accordance with applicable New Jersey law.

4. The surviving limited liability company shall be governed by the New Jersey Limited
Liability Company Act until such time, if any, as the members unanimously consent to the adoption
of an operating agreement.

5. The member of the surviving limited liability company shall be Barbara Todd, whose
address 1s 79 Rumson Road, Rumson, New Jersey 07760.

5. Atsuch time that this Agreement of Merger shall have been fully adopted upon behalf
of the terminating limited liability company and of the surviving limited liability company in
accordance with the provisions of the New Jersey Limited Liability Company Act, the said business
entitzes agree that they will cause to be executed and filed and recorded any document or documents
prescribed by the laws of the State of New Jersey, and that they will cause to be performed all

necessary acts within the State of New Jersey and elsewhere to effectuate the merger heremproglded
for. b o
= f""i

7. The partners of the terminating limited liability company and the memberswf’fhe

swrviving limited liability company are hereby authorized, empowered, and directed to do aﬁ;ymd
all acts and things, and to make, execute, deliver, file, and record any and all instruments, papérs, ==
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and documents which shall be or become necessary, proper, or convenient to carry out or pl;t‘.mto )

effect any of the provisions of this Agreement of Merger or of the merger herein provided fe;; €
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8. The merger shall be effective immediately upon the filing



IN WITNESS WHEREOF, this Agreement of Merger is hereby signed upon behalf

of each of the constituent corporations parties thereto.
PENN PHOENIX MANAGEMENT L.L.C.

J

,\-P(/Ianaging Member

Dated: \3\e)

Dated: \\3\ ol

NS Managing MembeY
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