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ARTICLES OF MERGER
(Profit Corporations)
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.5.
First: The name and jurisdiction of the syryiving corporation:
Name Jurigdiction Document Numbey
{If known/ applicable)
KEZLLFHER BROS. CORP. __Tlorida PO4000L39820
Second: The name and jurisdiction of each merping corporation:
Name Furisdicti Document Number ien
. {fkaown/ spplicebls) o T,
. -5
RORERT C. KELLEHER, INC. New Jersey - T%‘ﬁ >
-t
5% o
JOEN RELLENER, JNC. New Jersey %:3: >
' T =
PAT
gy
>
Third: The Plan of Merger is atteched.
Fourth: The merger shall become effective on the date the Articles of Merper are filed with the Florida
Department of State.
OR /{ L (Enter o gpocific date. NOTE: An effective date cannot be prior to the date of flling or more

than 90 dzyz in the fature.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLEY ONE STATEMENT)
The Plan of Merper was adopted by the shareholders of the surviving corporation on _10/1/04

The Plan of Merger was adopied by the board of directors of the surviving corporation on
and shareholder approval was pot required.

Sixth: Adoption of Merger by merging corporation(s} (COMPLETE ONLY ONE STATEMENT}
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _10/1/04

The Plan of Merger was agopted by the board of directory of the merging corporation(s} on
and shareholder approval was not required.

h {Attach additional sheets If necessary)
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Seventh: A FOREACH L8L0) 8]

Name of Corporation Signaturg Zyped or Printed Name of fndividual & Title

KELLEHER. BROS, CORP.. M Robert G. Kelleher, President

{The Florida Corporation)

ROBERT C. KELLEHER, INC. v C- Robert C. Eellsher, Fresident
(A Nate. Jeraays.c:orporatiohj T ; - = T —— —
JOHN EELLEHER, THC. _&M‘m Robert C. Eelleher, President

(A ¥ew Jersay Corporation)

(((H04000240336 3)))
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EXHIBIT A
PLAT AND AGREEMENT OF MERGER
OF
ROBERT C. EBRLLEHER, INC.
(A New Jersgey corporation)

_AND

JOHN EELLEHER, INC
(A New Jersey corporation

INTO
EELLEHRR BROS, CORP.
(& Florids coxrporation)
Thig Plan and Agreement of Merger made and enterad into

on the 1st day of October, 2004 hy and between ROBERT C. EKELLEHER,
INC. and JOHN FELLEHER, INC. (The New Jersey corporations) (herein
sometimes referred to as the Merging Corporations) and KELLEHER BROS.
CORP. (A Florida corporation} (herein sometimes referred to as the
Surviving Corporation}, said corporations hereinafter scmetimes

referred to jointly as the constituent corporacions.

WITNESSETH:

WHEREAS BELLEHER BROS. CORP. is a Corporation
organized and existing uwnder the laws of the state of Florida, its
Certificate of Incorporation, having been filed in the Office of the

Florida Secretary of 3State on October 8, 2004 and

WEEREAS the total number of shares of stock which EKELLEHER
BROS. CORP. (A Florida corporation) has authority to igsue is one
thousand (1,000) shares of which one hundred {100) shares are

now issued and outstanding; and

W(EI04000240336 3)))
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WHEREAS ROBERT C. KELLEHER, INC. is a Corporation

organized and existing under the laws Of the state of New Jersey,

"irp certificare of incorporation, having been filed in the

office of the New Jeréey Secretary of State opn May 23, 1950

and

WHEREAS the total number of shares of stock which
ROBERT (. ¥ELLEHER, INC. has authority to issue is one thousand
{1,000) shares, of which one thousand (1,000} shares are issued and

outstanding; and

WHEREAS, .JOHN RELLEEER, INC. is a dorporztion organized
and existing under the laws of the state of New Jersey, its
certificate of incorporation, having been filed in the office
of the Secretary of State of the state of New Jersey on
May 23, 19596, and |

WHEREAS, The total numbexr of shares of stock which JOHN
KELLEEER, INC. hag authority to issue is one thousand {1,000} sharesg
of which one hundred (100) shares are issued and outétanding;
and

WHEREAS the Board of Diractors of each of the Ccmsfituent
Corporations deems it advigsable that ROBERT . KELLENER, IN{.
and, JOHN KELLEHER, TINC. (The New Jersey corporationg) bhe merged into
KELLEGER BROS. CORP, {The Florida corporatiom) on the terms and
conditions hereinafter set Forth, in accordance with the applicable
provisions of the Florida Business Corporation Law and the New Jersey

corporation Law which permit such merger;

L(FI04000240336 3)))
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NOW THEREFORE, in consideration of the promiges and of the

agreements, covenants and provisilons hereinafter contained, the
Merging Corporation§and the gurviving Corporation, by their
respective Boards of Directors, have agqreed and do hereby agre2,

each with the othar as follows:

ARTICLE I
The Merging Coxporations and the Surviving Corporacion shall .
be merged into a single corporatiom, in accordance with applicable
provisions of the Florida Corporation and the New Jersey Business
Corporation Act by ROBERT C. EELLEHER,INC. and JOHN KELLEHER, INC.
{The New Jersey corporationg) wmerging into KELLEHER BROS. CORP. (A

Florida corporation) which shall be the Surviving Corporation.

ARTICLE IX

This merger shall be effective on the date of filing in the
office of the Florida Department of State.

1. Tha thrae Constituent Corporatciong s#hall be a single
corporation, which shall be the Surviving Corporation, and the
Beparate exlistence of the corporations shall cease except to the
extent provided by law in the case of a corporation after its
merger intc another coxporation.

2, The Surviving Corporation shall thereupon and thereafter,
possess all the rights, privileges, immunities and franchises of both a
public and a private nature, ©f the Merging Corporaﬁians; and
all property, real, personal and mixgd, and all debts due on whatever
account, and all other chogesg in action, and all and every other
interest of, or belongiung te, or due to the Merging Corporations,

ghall be taken and deemed to be vested in the Surviving Corporation

((H04000240336 3)))
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without further act or deed.

‘

3. The Surviving Corporatiom shall thenceforth be respon-
gible and liable for all of the liabilities and okligations of the
Merging Corporationg and any claim existing or aqt@oﬁ or proceading
pending by or against the Merging Corporationg way be prosecuted Lo
Judgment or, if deemed necessary the Surviving Corporation may be

substituted in their place, and neither the rights of creditors noxr
any

liens upon the property of any of the Constituent Corborations shall
be impaired by the merger;

4. The aggregate amount of the net assets of the Con-
stituent Corporaticns which was available for the pajment of diwvi-
daends lmmediately prior to the mergsr, to the extent that thes value
thereof iz not transferred to stated ¢apital by the issuance of shares

or otherwise, shall continue o be available for the payment of divi-
dends by the Surviving Corporation.

5. The By-Lawg of KELLEHER BROS. CORP. (A 'Florida
corporation) as existing and constituted immediately prior to the
effective date of merger shall be and constiitute the By-Laws of the
surviving Corporation;

€. The Board of Directors, and the members thereof, and
the officers, of the Burviving Corporation immediately priox to the
effective date of merger shall be and constituvte the Board of
Directors, and the members thereof, and the officers of the Surviving

Corporation immediately after the marger.

(((H04000240336 3)))
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| -ARTICLE IIL
The Certificate of Incciporation of tﬁe Surviving Corpora-
rion filed with the Seccretary of State of the state of Florida on
the 8th day of Octocber, 2004 shall be the Certificate of Incorporation

of the Surviving Corporation on the effective date of this merger.

ARTICLE IV

The manner and basis of converting the shares of each of the
Constituent Corporations into shares of the Surviving Corporation is -
as follows:

(1) The asgets and liabilities of the Merging Corporations
shall be transferred to the Surviving Corporation. The shareholders
of the Merging Corporations shall surrender thedr shares and they
shall be cancelled. | '

{2) The shares of the Surviving Corporation ghall be
maffected by the merger.

{3) After the effective date of the merger, only those shares
held by the ghareholders of the Surviving Corporation shall be valid
shares. ' .

ARTICLE W

The Surviwving Corporation, shall pay all expenses of carry-
ing-this Agreaeement of Mergef into effect and accomplishing the werger
herein provided forxr.

ARTICLE VI

If at any time the Surviving Corporation shall consider or
be advised that any further agsgigunment or assurance in law is
necessgary or desirable to vest in the Surviving Corporation the title
to any property or rights of the Merging Corporations, the proper

officers and directors of the Merging Corporations shall, and will

(((E04000240336 3)))
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execute and make all such proper assignments and assurances in law
and deo all things neceggary or proper to thus vest sUch property or
rights in the Surviving Corporation, and otherwise to carry out the

purposes of this Plan and Agreement of Merger.

ARTICLE VIL )

This Plan and Agreement of Merger shall be submitted to the
shareholders of each of the Constituent Corporationsg, as provided by
law, and shall taks effect, and be desmed and be taken to be the Plan
and Agreement of Merger of said corporations upon the approval or
adoption thereof by the shareholders of each of the Constituent Cor-
porations in accordance with the requirements of the laws of the states

of Florida and New Jersey.

ARTICLE VIIT

Thig plan and agreewment involves a statutory
merger/reorganization of a corporation referred to in Sections
368 (a) (1} (B} ana 368 (a) (1) (F} of the Internal Revenue Code of 1988,
as amended, and this plan and agreement is adopted to satisfy the
requirements of said sections of the Internal Revenus Code partaining
to non-recognition of gaing and losses. .
It is the intention of this plan and agreement to comply with the
iequirements of sald sectlon of the Internal Revenus Code ofF 1986,

as anended.

I¥ WITNESS WHEREQOF, Lhe Merging Corporations and the Burviv-
ing Corporation, pursuant to the approval and authority duly given by

resolutions adopted by thelir respective Boards of Directors have

(((F04000240336 3)))
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cauged this Plan and Agreement of Merger to be executed by the Pres-

ident oF each party hereto, and the corporate peals affixed.

ROBERT C. EKELLEHER, INC.

By / C.
bert. . EKelleher, Prasident

Dated: Octobexr 1, 2004

JOBN KELLEHER, INC.

By 7 [

bert . Eelleher, Fresident

bDated: October 1, 2004

EELLEHER BROS. CORER.

By’%&m

Robert C. Kelleher, President

Dated: October 1, 2004

(1104000240336 3)))



