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Merger Sheet

PALMER COLE & COMPANY, INC., a New Jersey corporatlon not authorlzed to
transact business in Florida

INTO
PALMER COLE & COMPANY, INC., a Florida corporation, P98000050877.

File date: July 2, 1999

Corporate Specialist: Annette Ramsey

Account number: 072100000032 - Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CERTIFICATE OF MERGER o e

Pursuant to Section 14A:10-7 of the New Jersey Business Corporation Act and
Section 607.1101 of the Florida Business Corporations Act, the undersigned corporations

execute the following Certificate of Merger:

FIRST: A Plan and Agreement of Merger (a copy of which is annexed hereto),
was approved by the sole shareholder and sole director of each of the undersigned
corporations in the manner presciibed by Chapter 10 of the New Jersey Business -

Corporation Act and Section 607.1101 et seq. of the Florida Business Corporations Act.

SECOND:  The name of the surviving corporation shall be Palmer Cole & Company,
Inc., a Florida Corporation. Palmer Cole & Company, Inc., a Florida corporation has
qualified to iransact business in the State of New Jersey pursuant to a Certificate of
Authority filed in the Office of the Secretary of State of New Jersey simultaneously

herewith.

THIRD: As to each of the undersigned corporations the number of shares entitled

to vote is 100 shares.” The sole shareholder of Palmer Cole & Company, a New Jersey
corporation, approved the Plan of Merger on June 2§, 1999 and the sole shareholder of
Palmer Cole & Company, Inc., a Florida corporation, approved the merger on June g,

1999.




FOURTH: Palmer Cole & Company, Inc., a Florida corporation, hereby agrees that it
may be served with process in the State of New Jersey in any proceeding for the
enforcement of any obligation of Palmer Cole & Company, a New Jersey corporation,
and in any proceeding for the enforcement of the rights of a dissenting sharcholder of
Palmer Cole & Company, a New Jersey corporation, against Palmer Cole & Company, a

New Jersey corporation, or Palmer Cole & Company, Inc., a Florida corporation.

FIFTH:  Palmer Cole & Company, Inc. a Florida corporation, hereby irrevocably
appoints the Secretary of State of the State of New Jersey as its agent to accept service of
process. in any such proceeding and the post office address in the State of Florida to

which the Secretary of State shall mail a copy of such process in such proceeding is:

125 Spyglass Way
Palm Beach Gardens, Florida 33418

SIXTH: ~ Palmer Cole & Company, Inc., a Florida corporation, will promptly pay to
any dissenting shareholder of Palmer Cole & Company, a New Jersey corporation, the
amount, if any, to which such dissenting shareholder shall be entitled under the
provisions of the New Jersey Business Corporations Act with respect to the rights of

dissenting shareholders.

SEVENTH: The merger is to become effective immediately upon filing.

EIGHTH: TFor each share of Palmer Cole & Company, Inc., a New Jersey

corporation, issued and outstanding, the shareholders will receive one (1) share of Palmer

Cole & Company, Inc., a Florida corporation.




In WITNESS WHEREOF, the undersigned has executed this Certificate of

Merger on this28 day of June, 1999.

Palmer Cole & Company,
coTperation

O P

IR, Sorkin, President

Palmer Cole & Company, Inc.” =~ ~ -

a Florida ¢ Illlll on

(i o
President




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER made and entered into as of the &P
day of June, 1999, by and between Palmer Cole & Company, a New Jersey corporation

("Palmer-NI”) and Palmer Cole & Company, Inc., a Florida corporation (“Palmer — F17)

STATEMENTS OF FACT: o T S

The Boards of Directors of Palmer-NJ and Palmer-Fl deem it advisable and in the
best interest of said corporations and their respective shareﬁolders that the said corporationg
merge mto a single corporation ~ with the surviving entity being Palmer-Fi, said merger to be
pursuant to the provisions of Chapter 10 of Title 14A of the New Jersey Revised Statutes and

Section 607.1101 gt seq. of the Florida Business Corporations Act.

NOW, THEREFORE, in consideration of the premises and the mutual agreements,
covenants, grants and provisions herein contained, it is hereby agreed by and between the parties
hereto that Palmer-NJ shall be merged into Palmer-Fl and that the terms and conditions of the

merger (the “Merger”) shall be as follows:

ARTICLEI . o
Palmer-NTJ shall be, and it hereby is, merged, at the effective date of the Merger,

into Palmer-Fl (sometimes referred to as “Surviving Corporation™), which shall survive the
Merger. The name of the Swrviving Corporation shall be Palmer Cole & Company, Inc., a
Florida corporation.
ARTICLE II
The terms and conditions of the Merger, and the mode of carrying it into effect are

as follows: R




1. The Merger shall be effective upon the filing of the necessary documents
to effect the Merger with the Secretary of State of New Jersey and the Secretary of State of
Florida.
2. . Except as herein otherwise specifically set forth, the corporate identity,
existence, purposes, powers, franchises, rights and immunities of Palmer-F1 shall continue
unaffected and unimpaired by the Merger and the corporate identity, existence, purposes, powers,
franchises, rights and immunities of Palmer-NJ shall be merged into Palmer-FI and Palmer-F1
shall be fully vested therewith. The separate corporation existence of Palmer-NJ, except insofar
as the same may be continued by statute, shall cease upon the effective date of the Merger.
3. The Certificate of Tncorporation of Palmer-Fl shall remain and continue to
be the Certificate of Incorporation of the Surviving Corporation following the effective date of
the Merger until‘ the same shall be altered or amended according to the provisions thereof.
4, The By-laws of Palmer-NJ shall remain and continue to be the By-laws of
the Surviviiig Corperation until the same shall be altered or amended according to the provisions
thereof. _ _ .
5. Upon the effective date of the Merger, all the rights, privileges, powers
and franchises, public or private of Palmer-NI, all property, real, personal and mixed of Palmer-
NJ, and all debts due to Palmer-NJ on whatever account, and all other things in actions, and all
and every other interest of or belonging to or due Palmer-NJ, shall vest in Palmer-F1 without
further act or deed as effectually as they were vested in P‘almer—NJ . The title to any real estate or
any interest therein, vested under the laws of any jurisdiction in Palmer-NJ, by deed or otherwise,
shall not revert or be in any way impaired by reason of the Merger. Al rights of creditors and all
liens upon property of Palmer-NJ shall be preserved unimpaired, limited in lien to the property
affected by such liens immediately prior to the effective date of the Merger, and shall be deemed
to continue in existence to the extent necessary to preserve the same. All debts, liabilities,
restrictions and duties of Palmer-NJ shall thenceforth attach to Palmer-Fl and may be enforced

against it fo the same extent as if they had been incurred or contracted by Palmer-Fl. Any action

2-




or proceeding pending by or against Palmer-NJ may be prosecuted to judgment, which shall bind
Palmer-F1, or Palmer-F1 may be proceeded against or substituted in place of Palmer-NJ.

6. Palmer-F1 hereby agrees that it may be served with process in the State of
New Jersey in any proceeding for the enforcement of any obligation of Palmer-NJ and in any
proceeding for the enforcement of the rights of a dissenting shareholder of Palmer-NJ against
Palmer-NJ or Palmer-F1.

7. Palmer-F1 hereby irrevocably appoints the Secretary of State of the State
of New Jersey as its agent to accept service of process iu any such proceeding and the post office
address in the State of Florida to which the Secretary of State shall mail a copy of such process in
such proceeding is:

125 Spyglass Way
Palm Beach Gardens, F1 33418

8. Palmer-F1 will promptly pay to any dissenting shareholder of Palmer-NJ
the amount, if any, to which such dissenting shareholder shall be entitled under the provisions of
the New Jersey Business Corporations Act with respect to the rights of dissenting shareholders.

9. If at any time after the effective date of the Merger, Palmer-F1 shall
consider or be advised that any further assignments or assurances in law or any other things are

necessary or desirable to vest, perfect or confirm of record or otherwise, in Palmer-FI the title to
any property or rights of Palmer-NJ acquired or to be acquired by reason of, or as a result of the
Merger, Palmer-Fl and its proper officers and director(sj shall and will execute and deliver all
such property deeds, assignments and assurances in law and do all things necessary or proper to
vest, perfect or confirm title to such property or rights in Palmer-F] and otherwise to carry out the
purposes of this Plan of Merger, and the proper officers and director(s) of Palmer-NJ and the

proper officérs and director(s) of Paimer-Fl are fully authorized in the name of Palmer-NJ or

otherwise to take any and all such action.




" ARTICLE 111 _
1. Upon the effective date of the Merger, the number of directors of Palmer-

F1 shall be one (1). The name of the director, who shall hold office from the effective date of the
Merger until the annual meeting of stockholders of Palmmer-F1 next succeeding the effective date
of the Merger and until his successor(s) are chosen and qualified according to law and the o
By-laws of Palmer-Fl is as follows: ’ L .. o
Michael R. Sorkin
. 2. Upon the effectwe date of the Merger, the ofﬁcers of Palmer—Fl who shall
hoild ofﬁce from the effect1ve date of the Merger and until their successors shall have been

chosen or appointed according to law and the B_y_—_la_ws of Palmer-FI shall be as follows: _ R

NAME = ' TQFFICE . .

Michael R. Sorkin , . President & Treasurer

Herbert Sorkin . Vice President & Secretary -
ARTICLE 1V

Upon the effective date of the Merger the share certificates for all of the shares of
Palmer-NJ will be transferred and delivered to Palmer-F1 and will be duly canceled. Upon the
surrender of the shares of Palmer-NJ to Palmer-Fl the sharcholders of record of Palmer-NJ, on
the effective date of this Plan of Merger, for each share of Palmer-NJ common stock then owned
such shareholder shall receive one (1) share of Palmer-F1 common stock.

Upon the effective date of the Merger the authorized capital stock of Palmer-F1

shall be two thousand five hundred (2,500) shares of capital stock without par value.

ARTICLE VI

All corporate acts, plans, policies, approvals and authorizations of Palmer-NJ, its
stockholders, Board of Directors, officers and agents, which were valid and effective
immediately prior to the effective date of the Merger shall be taken for all purposes as the acts,
plans, policies, approvals and authorizations of Palmer-Fl and shall be effective and binding

thereon as the same were with respect to Palmer-NJ. The employees of Palmer-NJ shall become




the employees of Palmer-Fl and continue to be entitled to the same rights and benefits which

they enjoyed as employees of Palmer-NJ.

ARTICLE VII

It is expressly agreed that this Agreement embodies the entire agreement of the

parties in relation to the subject matter hereof and that no understandings or agreements, oral or

written, in relation thereto exists between the parties except as herein expressly set forth.

ARTICLE VIII

This Agreement may be executed in any number of counterparts, eaeh of which
shall be an original, but such counterparts shall together constitute but one and the same

insfrument.

ATTEST: - o Palmer Cole & Company,
a New Jersey corporation

Y2y y

Herbert Sorkin, Secretary ~ Michael R. Sorkin, President

-
Mic?

ATTEST: ' Palmer Cole & Company, Inc.
a Florida corporation

\7/245”/" 4[; A. _Bv%/ﬂ-c/ﬁ—/

Herbert Sovﬁj_n, Secretary " Michael R. Sor‘lﬁ’Presment

Lne

Michael R. Sorkin, Director




