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Articlexof Merger S v
ror 22
Florids Profit or Nop-Profit Corporation =%

The following Articles of Merger are submitted to merge the following Florida Profit
wnd’or Nen-Profit Corpotation(s) in accordance with 8. 607.1109 or §17.0302, Florida
Statutes,

FIBST: The exact name, form/entity type, dnd jurisdiction for each merging party are as
follows:

F Z & K Holdings, Inc. Florida Profit Corporation

Dpec. No. PS7000089623

ERFECTIVE DATE

e

SECONP: The exact name, Bory/entity type; and jurisdiction of the gyrelving party are

a8 follows:
HNams Jurisdiction Farm/Entity Type
F. Z & K Holdings Trust Mageachusetts Msssachusetis Business Trust

[}

TIURD; The sttached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partiership that is & pacty to the
Imerger in accordance with the applicable provisions of Chapiets 607, 608, 617, and/or
020, Plotida Stahstes.
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FQURTH; The atteched pla of merger was approved by each other business entity that <25, ¥
is & party to (he merget in accordance with the applicable laws of the state, country o ',ﬂ% 2
jurisdiction under which such other business entity is formed, organized or jocorporated. T

EIFTH;: If other than the date of filing, the effective daic of the merger, which cannot be = %
prior to nor more than 90 days efter the date this docnment ig filed by the Florida

BBesmber 41, Ju05

SIXTH: If the surviving party i3 niot formed, organized or incorporated under the laws of
Florida, the survivor®s principal office adidress in its home state, country or jurisdiction is
s follaves: .

F Z &K Holdings Trust
403 VFW Drive
Rockland, MA 02370

SEVENTH: f the survivor is not formed, organizad or incorporated under the laws of
Florida, the survivor agrees to pay to eny megmbers with appraizal rights the amount, to
which such members are entitled tmder s,608.4351-608 43595, F.8.

EIGHTH: Ifthe surviving party is an out-oftstate entity not qualified to transact
business In this state, the sorviving entity:;

.} Lists the following strest snd maailing address of m office, which the Florida
Prepartment of State way use for the purposes of 3. 48.181, F.8,;

Street address: 403 VEW Driva o
Rockland, MA D2370

Mailing addregg:, MSVFW'DM
Rockiand, MA 02370

20f7
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) Appoints the Floride Secretary of State as fis agent for servics of : e
proceeding to enfproe obligatinns of each ﬁnaitedafginbilitjr nom;:ny tl;p:tw ni‘:'g]gdainm such %d“%?ﬂ ’g" @
entity, including eny appraisal rights of ifs members under s5.508.4351-608.43 595 ) &y @
Florida Siatates. o T
* %’Q &
NINTH; Signature(s) for Bach Party: <%
_ ] Typed or Printed
Nasne of Entity/Organization: Signature(g): Neme of }ndzvfdual.

F Z & K Holdings Trust VWilliam J. Fiizgorald, Trustea

F.Z & K Holdings Trust
F Z & K Holdings, Inc.
F. Z & K Holdings, inc. s ————  Peter B. Zampine, Tressurer

Peter B. Zampine, Trustes

Whititam J. Fitzgerald, Prasident

Co:pora'dons: W Vice Chajrman, President or Officer

) f no directors aelested, signature of incarporator,
m Parerships: Siguatyre of 2 general partmer ot authorized pc:rson}

a Lirnited Pectnerships: Signatimes of all general partnars

N_on:FIm‘ida F;nutedl’mtncmhips: Signature of A general partner
Limited Liability Companies: s:;grmﬁue of & member ot autharized representative
Fees: , $35.00 Per Party
Lertified Cony (optional): g 3375

3o0f7
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FIRST; The exuct name, form/entity type, and jurisdiction for each perping party areas 25720
follows: %'{jn
Nameo Jurindiction Foroy/Entity Tyvpe
F. Z & K Holdings, Inc. Florida Profit Corporation

ﬂ%g;_rp; The mstumfomﬁmﬁtytype, and jurisdiction of the gucviving party arc
as {ollows: .

Name gisiot; o —
F.Z & K Holdings Trust Massachusetts = Massachusaetts Business Trust

THIRD: The terms and conditions of the merger ara 24 follows:
See oitached Agrestnent and Plan of Merger

(Attach additional sheet i necessary)
4417
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A. ‘The manner and basis of converting the interests, shures, cbligations or other
securities of each merged party info the interests, shares, obligations or others securities =
of the gurvivor, in whole or in part, into cash-or other property is es follows: ’q’;%

See attached Agresmant and Plan of Merger.

{Aiiach additional sheet if necexsary)

B, The mannes and basis of converting the tights to scguire the interests, ahares,
obligations or other seenrities of each merged party into the righls 10 acguire the interests,
shaves, obligations or others securities of the susvivor, in whotle or in part, info cash oe
other propecty 15 as follows: I

See altached Agreemant and Plan of Merger.

(Artach additional cheet if necessary)
Sof 7
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FIFTH: If = purtnership is the survivor, the name and business address of each gen

paxmer is as follows: 5 i

Not applicable.

PAGE B7/12

(Attach additionil sheet if necesyary)

SIXTH: Ifalimited linbi]iiyoumpanyisﬂ';;mmrivor,themmeandbﬂsiness address af
each manager or managing member iz rx folfows:

Not applicable.

*

{Attuch additiona] sheet if necessary}
Gaf7 |
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SEVENTH: Any statements that are requived by the laws under which eech other w':c -0

business enfity is formed, organized, or incorporated ave as follows: ‘{;‘ 7, * <

Not applicabie. : i

(ditach addittonal sheet if necessary)

EIGHTH: Other provision, if any, relating to the metger are zs follows:
A Massachuseits Business Trust is the survivor. The name and businass

——

address of each Trustee is as follows:
William J. Fitzgorald, Trustee

F. Z & K Holdings Trust, 403 VFW Drive, Rockland, MA 02370

Peter B. Zampine, Trustee

F Z & K Holdings, Inc. 403 VFW Drive, Rockland, MA 02370

(dtiach additional shest if necessary)

Tof7
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F Z & K HOLDINGS, INC.

A Pazidn Corpotition
WITH AND IO

F Z & K HOLDINGS TRUST

A Marachnsetts Buginess Trust

December 28, 2005

PAGE  BR/12

AGREEMENT AND PLAN OF MERGER (the “Merger Agreement™) dated Decernber
2%, 2005, by and between F. Z & K Holdings, Inc., 2 Florida Corporation (“FZKHI”) and
F Z & ¥ Holdings Trust, 2 Massachugetts Business Trmst w't/d of Decamber 28, 2000
{TZK-TRUST” or the “Survivor™). :

WHEREAS, FZKHI is v wholly-owned subsidiary of FZK-TRUST and thete are no

outstandi
FZET

H

ing rights to acquire the interests, shares, obligations or other secntities of

WHEREAS, FZKHI and FZK-TRUST deem it in the best interests of each entity and

-

their respective stockholders that FZKHI metpe into FZK-TRUST pursuant o this
Mezrger Agreement, Sections 607.1101 through 607.1109 of Title XXXV1 (Business

Organizations) of the Florida Statutes snd Sexition 11,04 of the Massaclhmsetis Business
Corporatiom Act (the *“Merges™). Upon consummation of the Merger, FZIEHTY will cease

0 exist.

WHEREAS, the intent of FZKH! and FZRK-TRUST ix (i) tha this Merger Agrecmen
copstitute 4 plan of yeorganization pursvant fo the interpal Revenue Code of 1986, as

t

smended (the “Code®) and (i) that this Merger qualify as a tax-fiee reorganization within
the meaning of Section 368{a) 1 }{A) of the Code, ‘

NOW, THEREFORE, FZKHI and FZK~-TRUST, each intending to be legally bound
hegeby snd in considerstion of the ofher party joining in the execution and delivery of this
Merzer Agreement, hereby net and agres as follows:

1. Merger and Survivor. On the Effective Date of the Merger (as hersinafter defined),
{2} FZKHI shall be merged with end ioto FZE-TRUST, (b} FZK-TRUST shall be the
survivor and in such capacity is hereinafier sometime refesred to as the “Survivor,™

and, (c) the separate existence of FZKHI shall cease,

2. Purposes of Survivor. The purposes of thie Sucvivar shall be the Perpose of the Trust
set forth as Article IT of the Declaration. -

MOVIG157.1)



CT CORPORATION SYSTH PaGE 10/12

12/29/2885 1@:49 BERB785926

2
L R e
3. Capital Structure of the Survivor. The Surviver is authorized to issae 200,000 sh@s{ S
of common stock, no par value (the “Common Stock™). L g O
%%

4. Conversion of Skares. On the Effective Date of the Morger, each of the shatesof = o2, o)
common stock of FZKHI issued and outstanding as of the time inumediately priorto <,
the Merger bocoming effoctive, and all rights in respect thereof (including, but not 22
limited to, rights to acquire the interests, shares, obligations or ather securities of > F
FZKl), shall, effective as of the Effective Date of the Merger, by vittus of the
Merger be cancelied and no cash, stock of other property shall be delivered in
exchange thereof. Thereupon, certificatés for shares of common stock of FZKHI
shall be cancelled and retived and no transfer of stock certificates shall thereafter be
made or recognized. The amoumt and murnber of the issued and outstanding sharex of
commeon stock of FZE~-TRUST ovmed by William . Fitzgerald and Peter B, Zampino
21 of the time immexiiately prior to the Morger becoming effective shall equal the
smount and mumber of shares of the issned and ovistanding shates of common stock
of FZR-TRUST iszued and outstanding immediately after the Merger.,

5, drticles of Incorporation and By-Laws, Bxcept as expressly amended hereby, the
Asticles of Incorporation and By-Laws of FZE-TRUST, s in effect on the effeetive
date of the Merger, shall be the Articles of Incorporation and By-Laws, respectively,
of the: Survivor.

6. Officers, Directors and Trustees. The Trustees of FZF-TRUST shall continue to
serve u3 the Trustees of the Survivor, until their resignation or removal or until their
successors have been elected and qualified. ~

7. Stockholder Approval. ‘This Merger Agréement shall be submitted to the stockholders
of each of FZKH] and FZK-TRUST at 4 mecting thercof called for the purpose of
considering and acting upon thiz Merger Agreement,

8. Effective Date of Merger. As used herein, the term “Effective Date of the Merger”
ghali mexn December 31, 2005, or, if later, the actual date of filing of Articles of
Metger with the Secretary of State of the Commonwealth of Massaschusetts and the
Secretary of State of the State of Florida:; ’

9. Ardcles of Merger. Followlng the approval of this Merger Agteement by vote of the
holders of two-thirds of the shares of each clzss of stock of RZKH]I and FZK-TRUST
outstanding and entitled to vote on the question, () Articles of Merger consistent with
the terms of this Maxger Agreement shall be filed with the Secretary of State of the
Commomvealth of Massachnsetts pursnant to Chapter 11 and Section 2.20 of the
Massachuseits Buginess Corporation Aet and (3i) Asticles of Merger consistent with
the temms of this Merger Agreement shall be filed with the Seeretary of State of the
State of Florida parsuant to Sections §07.1101 through 607.1109 of Title 3XXVI
(Business Crganizetions) of the Florida Statutes,

%

{KDII6ISI)
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10. Abandonment, The Merger mntemplaie.d by thiy Merger Agreemment may ha:}’;;a
sbandoned by mutual consent mnd agreement of FZKHL and FZK-TRUBT at €
prior fo the filing of the Articles of Merger with the Sectotary of State of the Vo ¢
Commonwealth of Massachusetts or Aticles of Merger with the Secretary of Stathof
the State of Florida and shall be abandened if this Merger Agreement has not bem{’o%ao
spproved by the stockholders of FZKHI and FZK-TRUST on or before December ﬁ\,h éja
2006. (O .
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11, Teve Consaguences, For foders! invome tax praposes, this Merger Agreement is
intended to constitute an upstresm state law mezger, FZKHY, a qualified subchapter 8
subsidiary of RZE-TRUST, is a disregarded entity for tax prxposes and will be
absorbed into FZE-TRUST upon the Effective Date of the Merger.

12. Tax Clearapee. The Survivor will be responsible for the payment of all such fees and
franchise taxes propexly due and owing of both FZK-TRUST and FZKHIL

13. Effects qf the Merger. As a sesult of the'Merger, all assets of FZKHIL, as they exist on
the Effective Date of the Merger, shall pass to and vest in FZE-TRUST without any
other conveyance, transfer or action om the part of either FZK-TRUST or BZKHIL As
a result of the Merger, FZK~-TRUST shail be responsible for all of the lizhilities of
every kind and deseription of FZKHI exinting as of the Bffective Date of the Merger,

14. Further Action. 1f, at say time after the Bffective Date, any fiurther action is
determined by FZE-TRUST to be necessary or desirable to carry out the purposes of
this Merger Agreement or ta vest the Sunvivor with full right, title and posgession of
and to all rights and propexty of FZEKHT, the Trostees of FZK-TRUST shall be fislly
auiborized (in fhe name of FZKHI and otherwise) to take such action.

15, Miscellanecns. ‘This Merger Agrecment may be amended ot suy tme by the mutusl
agreement of the parties bapeto, This Merges Apreement may not be amended except
by an instroment in writing signed on behalf of the parties hereto. The headings of
the sections are ingertod for convenienocs of reference only and are not intended to be
a part of or to affcet the meaning or interpretation of this Merger Agreement. This
Mexger Agreement may be executed in severs] counterparis, each of which shali be
deemed an original, but all of which topether shell conglitute one and the same
instromnent.  This Metger Agreement shall be governed by and construed in
accordance with the laws of the Comymonweaith of Massachusetis applicable to
agreements made and to be performed in such jutisdiction, except to the extent
federal law may bhe applicsble, 2

IREMAINDER OFPAGELBFI‘BLJ};!}:: SIGNATURE PAGE FULLOWS]

{KDAEIST.Y
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IN WITHESS V:H-IEREOF, the parties hereto have caused this Merger Agreement to be
executed by their duly authorized officers and their corporate seals to be hereunt affixed
and attested by thelr officers thereunto duly anthorized, =1 as of the day and yeer first

abovs written, - 2
\ S
e T B T
*F Z & K Holdings, Inc. (7 2y e (

c:ﬂzpomte . - s ({\
Seal By MM e "3
i PN
- William X! Fitzgerald, President 2 9;
' sy Y-
= A A
Vv

FZK-TRUST
'R, 7. & K Holdings Trust

Corporate Seal By .Z(gé?cﬂﬁug—_f
William ¥ Fitzgerald, as Trustes of F. Z &

K Holdings Trust w/t/d of December 28,
2000, and not individually

By

{Xo3t6150.0}



