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CERTIFICATE (ARTICLES) OF MERGER Z4 S
OF ey &

MONROE MANAGEMENT CO:, INC. Tmog N

(a New Jersey Corporation) F7 0 = S W

INTO o2 £

MONROE MANAGEMENT CO. OF SOUTHWEST FLORIDA, INCho & 1Y

(a Florida Corporation) mT o
5%
The fnllowmg Certificate (Arhclcs} of Merger is being submitted in accordanc e

%At
Section 607.1105 of the Florida Statutes and N.J.S. 14A: IO-?(l)b of the Business Corporatlon
Laws of the State of New Jersey.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type
for the Merging Corporation (hereinafier "Merging Corporation”) is as follows

Name and Street Address Junisdiction

Entity Type
_Monroe Management Co., Inc. ., New Jersey - -+ Corporation, .
11 Park Place i ar Dt . - ”._e' l
Bloomfield, N7 07003 S - '

Articles of Incorporation were ﬁledonApnl 9, 1962 N "f‘ e
FEI Number:-22-1698977 R

SECOND The exact name, street address of its principal office, jurisdiction, and enhty _,
type of Suwwmg Corporatmn (hcrmnaﬂer "Surwwng Corporatmn") is as follows:

e Namc a.ng Street Address Junsd.lctmn Entity Type . i oo S
Monroe Management Co. of Florida Corporation M , -
Southwest Florida, Inc. _ _ BT LT LW
13355 Pond Apple Drive East t . :

Naples, Florida 34119

Articles of Incorporation were filed on May 30, 2007

Florida Document/Registration Number: PO7000064079
FEIN Number: 22-1698577

THIRD: In accordance with Chapter 607, the attached Plan of Merger meets the
reqmrcments of Sections 6071101 and 607.1105 of the Florida Statutes, and was approved by

the Board of Directors and Shareholders of the Surviving Corporation of the Florida Statutes on
May 30, 2007.

FOURTH: In accordance with NLJL.S. 14A:10-7(1)b of the Busincss Corporation Laws of

the State of New Jersey, the attached Plan of Mcrger was approved by the Merging Corporation
by the unanimous consent of the shareholders on May 30, 2007

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of
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Florida, the surviving emtity hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders of each domestic corporation that
is a party to the merger. : '

SIXTH: If not incotporated, organized, or otherwise formed under the laws of the State
of Florida, the surviving entity agrees to pay the dissenting shareholders of each domestic
corporation that is a party to the merger the amount, if any, to which they are entitled under
Sections 607.1302 of the Florida Statutes.

SEVENTH: The merger is permitted undcr the respective laws of all applicable
jurisdictions and is not prohibited by the respective laws of all applicable jurisdictions and is not
prohibited by the bylaws or articles of incorporation of any corporation that is a party to the
merger.

EIGHTH: The merger shall become effective as of the date the Articles of Merger are
filed with Florida Department of State and the New Jersey Secretary of State.

-« .NINTH: The Surviving Corporation hereby agrees that it may be served with process in
the State of New Jerscy in any proceedlng for the enforcement of any obligation of either * ™+~ N
Merging Corporation, ificluding those arising from the merger, and hereby irrevocably appomts By
the Secretary of State of the State of New Ierqay as its agent to accept service of process in any
such suit or other proceedings, and further agrees:that sService of any such process may be made’
by providing the Secretary of State of the State of Florida with duplicate copies of such pmdess
~ and the Surviving Corporatton authorizes the aforesaid Secretary of State to send such pmceqs to

S 1t by reg{stered mall dlrected to 1ts rcgtstcred ofﬁce at oAyl

< aw
tedd o .

}l:!' A B

1185 Immokalcc Road, Suite’ 110 Naples. Flonida 34110
e T
TENTH With respect o each Mcrgmg Cmporatmn, the aggregate amount of net assetta ; .
~ of each Merging Corporation that wds available to ‘support and pay dividends before the margcr
shall continue to be available for the payment of dividends by the Surviving Corporation, except
to the extent that all or a portion of those net assets may be transferted to the stated capital of the
Surviving Corporation.

ELEVENTH: The Articles of Merger comply and were executed in accordance with the
laws of each party’s applicable jurisdiction.

TWELFTH: The Plan of Merger shall be kept on filc at the principal place of business of
the Surviving Corporation located at 13355 Pond Apple Drive East, Naples, Florida 34119.

THIRTEENTH: The Merging Corporation shall obtain a certificate that al) fees and taxes
(including penalties and interest) administered by the department of taxation and finance which
are due and payable at the time of merger shall be paid, if applicable, and that a cegsation
franchise tax report through the anticipated date of the merger shall be filed. The Surviving
Corporation shall within thirty (30) days file the cessation franchise tax report and promptly pay
to the Department of Taxation and Finance all fees and taxes (including penalties and iuterest), if
any, duc to the Department of Taxation and Financial by the Merging Corporation.
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NOW, THEREFORE, the undersigned, being the authorized officers of the Merging
Corporation and tbe Surviving Corporation hereinbefore named, for the purpose of merging the
respective corporations under the Florida Business Corporation Act and the Business
Corporation Law of the State of New Jersey, have exccuted these-Articles of Merger effective as
of 'May 3/ 2007

Name of Entity . Signature and Name of Officer Title g.: Position

Mouroe Management Co., Inc.

Monroe Management Co. of
Southwest Florida, Inc.
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PLAN OF MERGER

The following plan of merger (hereinafter "Merger"), effectwe as of May 31, 2007,
which has been submitted for adoption and approval by Monroc Management Co., Inc., a New
Jersey Corporation (hereinafter referred to as "Merging Corporation™} and Monroe Managcrncnt
Co. of Southwest Florida, Inc., a Florida Corperation (hereinafier referred to as "Surviving
Corporation") (hereinafter collectively referred to as "Merging Corporations") is being submitted
in compliance with Section 607.1107. of the Florida Statutes and in accordanee with N.1.S,
14A:10-7(1)b of the Business Corporation Laws of the State of New Jersey (“Business
Corporation Laws™).

WHEREAS, the Surviving Corporation is organized and exists under the 1laws of the
. State of Florida, having filed its Articles of Incorporation in the Office of the Secretary of State
of the State of Florida, on May 30, 2007, and having its registered office at 1185 Immokalee
Road, Suite 110, Naples, Florida 34110, and having as its regjstered agent Fames R. Nici, Esq 5
and
: WHEREAS, the total number of shares of s'tock wh.lch the Sumvmg Corporanon has SRRl
* suthority to issue is 10,000 Shares of which 2,000 Shares are now issued and outsta.ndmg in thc St nEp ey
' same ownership propomon as issued under thc Mergmg Corporat:on, and B A

. WHEREAS, the Surviving Corpoﬂmon has no asscts or tax atlnbu‘tcs assomated with the REACU
formation of the entity and will continue to have to assets or tax attnbutes uxml after the mcrger

* contemplated under this Plan of Merger; and *

WHEREAS the Mergmg Corporatlon i3 organired and emsts under the laws of the State i e
" of New Jersey (its Certificate of Incorporation having been filed in the office of the Secreta.ry of A . '_ e
State of the State of New Jersey on the April 9 1952) and . RENCURE AP

: WHEREAS, it is ‘intended that the Me:rger will quahfy ds a tax-ﬁ'ee reorganization within *
the meaning of Section 368(a)(1)(F) of the Internal Revenue Code of 1986, ag amended (the

"Code™); and

WHEREAS, the Board of Directors of ¢ach of the Merging Corporations deems it
advisable that the Merging Corporation be merged into the Surviving Corporation on the terms
and conditions set forth below, in accordance with N.I.S. 14A.:10-7 of the Business Corporation
Laws of the State of New Jersey and Article 607 of the Florida Statutes, which permjt such
merger and the Board of Directors of the Merging Corporations have approved this Plan of
Merger as required by applicable law.,

NOW, THEREFORE, in consideration of the agreements, covenants and provisions set
out below, the Surviving Corporation and the Merging Corporation, by their Boards of Directors,
do hereby agree as follows:
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ARTICLE Y
MERGER OF CORPORATIONS,
IDENTIFICATION OF ENTITIES AND EFFECTIVE DATE

The Surviving Corporation and the Merging Corporation shall be merged into a single
Corporation, in accordance with applicable provisions of the laws of the State of New Jersey and
of the State of Florida by the Merging Corporation merging into the Surviving Corporation,
which shall be the Surviving Corporation.

1.  The exact name and jurisdiction of the Merging Corporation is as follows:

Name and Street Address Jurisdiction Entity Type
Monroe Management Co., Inc. New Jersey Corporation
11 Park Place -

Bloomfield, NJ 07003

2.  The exact pame and Junsdictlon of the Surwvmg Corporatlon is as follows:

s 1;

o 'Namc and StreetAddrasg Junsd;chon* ';‘ . nﬁtmig... R
) o ‘ M Wy CRRRR girn T e s . T
Mon:roc Managennent Co of ' Flon'dg, .. . -, . Corporation i

. .. Southwest Florida, Inc. =t om0 ey 0l W8 Veear o D R
LT 13355 PondAppIchveEast R T .

T T Naplcs, F]onda 341 19

3 Upon the ﬁ.l.u:tg of the Certificate (Articles) of Merger w1th the State of New Jersey and
the State of Florida, (hereinafter refested to as.the "Effective Date") the two merged, corporatlons

" ghallbea single corporation; which shall be.the- ‘Surviving Corporation, and the separate N
existence of the Merging Corporation shall cease, exccpt to tha extant if any, prowded b'y the iy
laws ofthe StatcofNewJersey ce e e T el L

4.  The Employer Identification Number (22-1698977) 'éssocia:ed with the Merging
Corporation shall be that of the Surviving Corporation. The Surviving Corporation shall
maintain the same tax year as the Merging Corporation.

ARTICLE NI
TERMS AND CONDITTONS OF MERGER

1. The terms and conditions of the Merger, in addition to those set forth elsewhere in this
Plan of Merger are as follows:

1.1  Upon the Effective Date, the following events shall occur:
{1} The Merging Corporati;m and the Surviving Corporation shall be 2 single
corporation, which shall be Monroe Management Co. of Southwest
Florida, Inc., a Florida corporation.

(i}  The Merging Corporation shall cease to exist as 3 separate entity.
2

ot o R L AP L ST
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2. The Bylaws of the Merging Corporation as they existed immediately before the effective
date of merger shall be the Bylaws of the Surviving Corporation until amended as provided
therein.

3. The iacrsons who will serve on the Board of Directors and as the officers of the Surviving
Corporation shall be the same persons who served as directors and officers of the Merging
Corporation immediately before the effective date of the merger.

4, The Surviving Corporation shall thereupon possess all the rights, privileges, of the
Merging Corporation; and all property, rcal and personal, and all debts due on whatever account,
and every other interest belonging to or due to each of the Merging Corporations, shall be vested
in the Surviving Corporation without further act or deed.

5. All rights, privileges, powers, causcs of action, interest, property, (whether real, personal
or otherwise), accounts, stock, restrictions, duties, obligations, title, immunities and franchises of
the Merging Corporation shall vest in the Surviving Corporation and any title to real estate
vested by deed or otherwisc in the Merging Corporation shall not revert or be in any way= =~ *7 7"
impaired by reason of the meTger. . . :

6.' ' The Sumvmg Corporation shiall te respons1ble aid liable for aIl of the debts, habﬂmcs A
and abligations of the Merging Cnrporatmn, and all existing or pendlng claims, actions or-

'l‘.a L .

- proceedings by or againgt the’ Mcrgmg Corporatxon may be prosecuted to judgment as if R

merger had not taken place, or the Sumvmg Corporatmn may be substituted in the place ofthe” _‘j i

* Metging.Corporation, and neither the rights of credltors nor any licns upon the property of thé

Mcrgmg Corporation shall be nnpmred by the merger.

* 7 Thc Survwmg Corporatmn here‘by agrees’ ‘thar it may be scrvcd w1th process in the State e
~of Ncw Jarsey in any. proceedmg for the enforccmmt of any obhgauon of either Mergln g oty
" :Corporation, including those atising ﬁ'om the ierger; and hereby 1rrevocably appomts et
* Secretary of State of the State of New Jersey as its agent to aceept service of process in any Such
. suit or other proacedmgs, and further agrees that service of any such ptocess may be made by -

providing the Secretary of State of the State of Florida with duplicste copies of such process; and
the Surviving Corporation authorizes the aforesaid Secretary of State to send such process to it
by registered mail directed to its registered office at:

1185 lmrnokalee Road, Suite 110, Naples, Florida 34110

8. With respect to each Merging Corporation, the aggregatc amount of net agsets of each
Merging Corporation that was available to support and pay dividends before the merger, shall
continue to be available for the payment of dividends by the Surviving Corporation, except to the
cxtent that all or a portion of those net assets may be transferred to the stated capital of the
Surviving Corporation.
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ARTICLE IV
CAFPITALIZATION OF SURVIVING CORPORATION
AND CONVERSION OF SHARES
1. The manner and basis of converting the interests, shares, obligations or other sccunnes of

the Merging Corporanon into the interests, shares, obligations or other securities of the Surviving
Corporation, in whole or in part, into cash or other property are as follows:

a. All of the shareholders of the Merging Corporation and the Surviving Corporation
and the outstanding shares issued by each cotporation are identical and, therefore, no conversion
is necessary except that of exchanging the shaves of the Merging Corporation for the shares of
the Surviving Corporation. At and after the Effective Date, all of the previously issued and
outstanding shares of the Merging Corporation that were issued and ocutstanding iromediately
prior to the Effective Date shall be automatically retired and canceled.

w7 o b At and after the Effective Date ‘all of the outstandmg certificates that, pnor to that _
date, represented shares of the Merging Corporation's Common Stock, shall be deemed for al] o
_ purposes to evidence ownership of and to represent the number of shares. of the Surviving." ! ;\‘D‘ N
. Corporatmn s Common Stock into. wl'uch such sharcs of the Merging Corporation’s Common "
TY . Stock’ gre converted as provided herem The reglstered owner on the books and records of the '
: ‘ Mergmg Corporahon of any such ontstandmg stock cemﬁcate for the Margmg Corporanon shall
'-h ST ‘until sach cértificate shall have been surrendered for transfer or otherwise accounted for to thc _
© o Surviving Corporation or its transfer’ agcnt be entitled to exercise any voting and other rights ’ s
with respect to, and to receive any dividend and other disttibutions upon, the shares of the ‘.'.' f_ h .
Surviving Corporatmn s Common Stock mdcnced by such outstandmg certificate as. above '

 provided. T

[ B . P
oL, %

T g Ne fractional shafes of the Sumvmg Coxporntinn s Common Stock will be Lssued R

. jn-connection with the Merger. In liow thereof, the Surviving Corporation shall pay each

~ shareholder of the Merging Corporation who would otherwise be entitled to receive a fracnonal
" share of the Surviviiig Corporation's Common Stock (assuming the aggregation of all shares held

by the same holder of more than one stock certificate representing shares of the Merging
Corporation's Common Stock) a cash amount equal to the applicable fraction multiplied by the
fair market value of a share of the Surviviug Corporation's Common Stock, as determined by the
Board of Directors of the Surviving Corporation in good faith (the "Fair Market Valué Per
Share"). Upon exercise of each assumed option of the Merging Corporation to purchase the
Surviving Corporation's Common Stock, cash will be paid by the Surviving Carporation in lieu
of any fractional share of the Surviving Corporation’s Common Stock, respectively, issuable
upon exercise of such option, and the amount of cash received for such fractional share shall be
the Fair Market Value Per Share upon exercise thercof multiplied by the applicable fraction, less
the unpaid exercise price pet share for such fraction.

2. As thete are no outstanding options or warrants of either the Merging Corporation ot the
Surviving Corporation, the manner and basis of converting rights to acquire interests, shares,
obligations or uther securities of the Merging Corporation into tights to acquire intercsts, shares,
obligations or other securities of the Surviving Corporation, in whole or in part, into ¢ash or
other property are not addressed herein.

4
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ARTICLE IV :
PAYMENT OF EXPENSES OF MERGER

The Surviving Corporation shall pay all expenses incurred for the purpose of bringing
both this Plan of Merger and the merger herein described into effect.

ARTICLE V
REQUEST FOR ADDITIONAL DOCUMENTATION

If the Surviving Corporation shall have reason to request any further assignments,
conveyances or other transfers that it is advised by counsel are necessary to vest in the Surviving
Corporation title to any property or rights of either of the Merging Corporations, the officers and
directors of the Merging Corporation shall execute any assignment, conveyance, deed or other
documents advisable or necessary in order to vest, perfect or confirm, of record or otherwisc, in
the Surviving Cotporation the title to and possession of all property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of the Merging Corporation, and ;|
otherwise to carry out the purposes of this Plag of Merger. - Lo

| .. ..‘;J'.

1 Lot
T

‘ BT - ADOPTION BY. SHAREHOLDERS,
. -ABANDONMENTAND AMENDMENT - .
‘1." ) Adgptibn by Shareholders This Plén',o‘f Merger s;pail--bc 'éub;;ﬁttaﬂ to the sharchol'c'lpmtgf ; )
the Merging Corporations for ¢onsideration at a meeting of the sharcholders held in accordance |

 the State of New Jersey and Flotida or adopted and approved by a unanimous written consentof
. the Shareholders and Directors. Upon (1) the approval by, the shareholders of the Merging = .
. Corporation, and (2) the subsequent execution, filing and recording of such documents shall'then . . =,

take effect and be the Plan of Merger of the Mérging Corporations. . -

2. Abandonment. This Plan of Merger may be abandoned by (1) the Merging Corporation
by the action of its Board of Directors if such action is taken before the Plan of Merger has been
approved by its shareholders, or (2) the Merging Corporation if its Board of Directors adopt a
resolution abandoning the Plan of Merger before the effective date of the merger.

3. Amendment. At any time before the Effective Date, this Plan of Merger may be
amended, modified or supplemented by the Boards of Directors of the Merging Corporation and
Surviving Corporation, notwithstanding approval of this Plan of Merger by the shareholders of

 either the Merging Corporation or Surviving Corporation; provided, however, that any
amenf:lmmt made subsequent to the adoption of this Agreement by the shareholders of the
Mexging Corporation or the shareholders of the Surviving Corporation shall not: (i) alter or
change the amount or kind of shares, securities, cash, property and/or rights to be received in
exchange for or upon conversion of any shares of the Merging Corporation; (ii) alter or change
any of the terms of the Certificate (Articles) of Incorporation of the Surviving Corporation to be
cffected by the Merger; or (jii) alter or change any of the terms or conditions of this Plan of
Merger if such alteration or change would adversely affect the shareholders of any shures of the
Merging Corporation or Surviving Corporation.

5

, with the Bylaws of the Merging Cotporation.and thi¢ Surviving Coiporation and with the laws of ~. """ .
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4, Rights of Dissenting Shareholders. Dissenting sharcholders who have complied with gll
the requirements for perfecting the rights of dissenting shareholders as set forth in Article 9 of -
the Business Corporation Laws of the State of New Jersey shall be entitled to their rights under

such law,

ARTICLE Y1
MISCELLANEOQUS

1. Goveming Law. All rights and obligations under this Plan of Merger shall be governed
by and construed in accordance with the laws of the State of Florida, without regard to principles

of conflicts of laws.

2. Counterparts. In arder 1o facilitate filing and recording processes, this Plan and
Agreement of Mcrger, may be executed in any number of counterparts, each of which shall be
deemed to be an original. ‘ .

3. Mﬂm The Merper is mtended to be a tax-free plan of rcorganizatlon R '

.within the meaning of Section 368(a)(1)(F) of the Codc

IN WITNESS WHERECF, Monroe Managm‘nent Co Inc -8 New Jersey Corporation,
has caused these presents to be executed by its authonzed officcr, and its corporate seal to be
affixed as of the date opposite its signature, end Monroe Management Co. of Southwest Florida,
Inc., a Florida Corporation, has caused these presents fo be éxecuted by its authotized officér,

~and ity corporate seal fo-be afﬁxcd as of the date opposrte its mg:aturc

Monmc Ma.nage:mant Co Inc
~ aNewl] Jersey Corporatlon

P

Dated cfisctive as of ﬂa;g 3/ 3007 By i

Its: President

Monroc Management Co. of Southwest Florida, Inc.
a Flonda Corporation
ing Corporation™

-}

Dated effective as owa 3/ , 2007 By:
/ Henrietta Y. Fox
Its: President



