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SUBMISSION TYPE:

NEW ASSIGNMENT

40.00

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 03/06/2009

CONVEYING PARTY DATA

Name ” Formerly || Execution Date ” Entity Type
LIMITED

Exfuze, LLLP 03/05/2009 PARTNERSHIP: FLORIDA
RECEIVING PARTY DATA

|Name: ”Exfuze LLC |
|Street Address: H1 1760 U.S. Highway One |
|Intemal Address: HSuite 501 |

|City: HPaIm Beach Gardens |
|State/Country: |FLORIDA |
|Posta| Code: ”33408 |
[Entity Type: ||LIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 5 J
| Property Type H Number H Word Mark |
Registration Number: 3694669 SEVEN +

Registration Number: 3732517 THE POWER OF SEVEN

Serial Number: 77588213 EXBOOST ..
Serial Number: 77619721 SUPER SEVEN+

Serial Number: 77605888 EXFUZE

CORRESPONDENCE DATA

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:

900157621

(716)626-0366

Correspondence will be sent via US Mail when the fax affempt is unsuccessful.

716-626-1564
esimpson@idealawyers.com
Ellen S. Simpson

5555 Main Street
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Address Line 4: Williamsville, NEW YORK 14221

ATTORNEY DOCKET NUMBER: EXFG101US
NAME OF SUBMITTER: Ellen S. Simpson
Signature: /Ellen S. Simpson/
Date: 03/20/2010

Total Attachments: 6

source=EXFG101US_certificate of merger#page1.tif
source=EXFG101US_certificate of merger#page?.tif
source=EXFG101US_certificate of merger#page3.tif
source=EXFG101US_certificate of merger#page4 tif
source=EXFG101US_certificate of merger#page5.tif
source=EXFG101US_certificate of merger#pageb.tif
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CERTIFICATE OF MERGER,

or

EXTGZE, LLLP

{a Florida Liniitec'! Linbility Limited Partnership)
WITH AND INTO
EXFUZE, LLC
(a Delaware Limited Liability Company)
Pursuant to 620,2108, Florida Statutes

L Thoname opd form of ¢ach constituent organization and the jurlgdiction of its
governing law are a3 follows:

Naxe ( | Jupisdiction Form -
. OQD - g
1} Bxfozs, LLLP Flezida Lirpited Linbility Limited Partijelship-
ity F
2) Bafuze, LLC : Delaware Limited Liability Compar, :?;;j
e
Py
¥ il
2. Thename, form and jurisdiction of the sutviving organization are as follovs ;
Name risdietio EQ{E E”‘:
Exfuze, LLC Delaware Liraited Liability Company

3. The date the merger shall become effective would be as of the date on which a

Cartificate of Merger is filed with the Florida Department of State end with the Seerstary of State
of the State of Delaware.

4, The merger is peomitted under the respective laws of all applicable jurisdictions
and is not prohibited by the agreement of limited partnership or the articles of organization of the
limited lability company that is a party to the merger,

3, The mexger wag approved and the Certifioate of Mergor was executed in
accordance with the laws of each constituent organization’s applicable jurisdiction.
(Signature Page Follows)
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6 Signatue(s) for Rack Pactyy

BXFUZR, LLLY

_ By: Blugwater Unlimited Corp., Its goneral partuer
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN

EXFUZE, LLLP
(a Florida limited liability lim¥ted partnexship)

AND

EXFUZE, IXC i
(a Delaware limited liabilify company)

{ This AGREEMENT AND PLAN OF MERGER entered into on
\5 2009 by and between EXYUZE, LLLP (“LLLP), and approved by resolirtion adopted by its
limited pariners and Hie general partaer on said date, and EXWUZE, LIC (“LLC"), and appoved
by resolution adopted by its sole member on said date,

WHEREAS, LLLP i a Himited Hability limited partnership of the State of Florida
with its prineipal office therein located at 11760 U.S, Highway One, Suite 501, Palm Beach
(Glardens, Florida 33408; and

WHERBAS, LI.C is a limited Hability company of the State of Delaware vmh 160
registered office therein Iocated et ¢/o Corporation Service Company, 2711 Centerville Road, Stiite
400, Wilnington, Naw Castle County, Dalaware 19808; and M

D”"‘"

~ d¥H 8807

. WHEREAS, the Florida Revised Uniform Limited Partnership Act of 2005‘{&16 o
“Florida Act”™) permits a merger of a limited liability hmited partnership of the State ofﬂoﬂdafﬁﬂh 2=
and into & Hmited liability company of agother jurisdiotion; amd .‘ "t

. WHEREAS, the Delaware Limited Liashility Company Act of the State of Dc]awam o
{the “Delaware Act”) permits the merger of a Limited liahility Himited partnership of another *
Jjurisdietion with and into a limited ligbility company of the State of Delawara; and

WHEREAS, LLIP and LLC, the general partner and limited partoers of LLLP and
the sole member of LLC, declare it advieable and to the advantage, welfare, and best interests of
LLLP and LLC ang thefr respeotive partnera and members to merge LLLP with and inte 1LI.C
pursuant to the provisions of the Delavrare Act and pursuant to the provisions of the Florida Act -
upon the terms and conditions herelnatter set forth.

NOW, THEREFORE, in congideration of the premnises and of the mutual agreement
of tho pertias hereto, being thereunta duly entered info by LLC aud approved by v xesolution
adopted by its sole member and being thereunto duly entered into by LLLP and approved bya |
resolution adopted by ity general partuer end consented to in writing by its limited partners, this

FROV 7537914
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" glestion and qualification of their respective successors or notil their tenure is otherwise
" in accordance with the Limited lisbility compeny apreement of the surviving company, o

WAR, 62000 4:56PM C S ¢ | NO.882 P S

Agreement and Plan of Merger and the terms and conditions hecaof and the mode of carrying the
samo info effict, together with any provisions required or permitiad to be set forth therein, are
hereby determined and agreed upon as hereinafler {n this Agreement set forth.

' 1, LLC and LLLP shall, purstant to the provisions of the Delaware Act and toe
provisions of the Florida Act, be merged with and into 1 swgle limited Kabifity company, to wit,
Bxfuze, LLC, which shall be the smrviving company from end after the effective time of the merger,
and which i3 sometimes hersinafter referred to as the “surviving compeny,” and which shall
continue to exist &8 8ald surviving corpany imder its present name pumuant to the provisions of the
Delaware Act. The separate existence of LLLP, which is sometimes hereinafter referred to 23 the
“terminating entity,” shall cease to exist at said effective time In accordance with the provisions of
the Florida Act,

2. A copy of the Cerlificate of Formation of the surviving company as the same
shall be in forve and effest in the State of Dielaware af the effective time-of the merger herein provi-
ded for is available for review 2t 11760 U.S. Highway One, Suite 501, Palm Beach Gardens,
¥lorida 33408, ths principal place of business of the LLC; and sald Certificate of Formation shall
continue to he the Certificate of Formation of seld surviving company witil amended and changed
pursuant to the provislons of the Dalawars Act,

3. The limited liability compary agreement, 4 capy of which is ayailable for
roview at 11760 U.S. Highway Ons, Suits 501, Palm Beach Gardens, Florida 33408, the principal
place of business of the LLC, will be the imited liability conpany agreement of the surviving
vornpaxry and will contimue in full foree and effect until changed, altered, or amended as thezolp,
provided and v the manner préscribed by the provisions of the Delaware Act. i

=

4, Theofficers in office of the surviving company at the effective time gf the
mezger shatl be fhe officers of the surviving company, all of whom shall hold their offices uniifibe X
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5. Eoohunit of limited Hability limited partnership interest of the termifiating ©
entity that was issued to the general pantner of the terminating enfity shall, from and after theom 5
effective time of the merger, and without eny further action on the part of any party hereto, be
exchangs for one hundred Class A voting units of limited linbility company interest in the
surviving corporation. Each jssued yuit of Hmited liability limited parinership interest of the
terminafing sutity that was issued {o a limited partnér shell, from and after the effective time of the
merger, and without any further aotion on the part of any party bereto, shall be exchange for one
hundrad Claes B non-voting units of limited Hability company interest in the surviving '

* corporation. The membership intarest of the surviving company shell niot be vonverted or

exchanged i any manner, but each said intevest shall contimus.

é. T the event that this Agreement and Plan of Merger shall bave bean fully
approved and adopted upon behalf of the terminating entity in accordance with the provisions of the
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Florida Act and upon behalf of the surviving company in accordance with the provisions of the
Delaware Act, the parties hereto agree that they will cause to b executed and filed and recorded
any document or documents prescribed by the 1aws of the State of Florida and by the laws of the
State of Delaware, and that they will cause to be performed ull necessary acts within the State of
Florida end the State of Delaware and elsewhere to effectuate the merger herein provided for,

7 The genem] partner of the terminating eutity and the Board of Managers of

the surviving m@mymh&eby authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, filo, and xeoond any and all nstrements, papers, and

documents which shall be or become necsasaty, praper, or convenient to carry out or put into effect
any of the provisiuns of this Agreement end Plan of Mezger or of the werger herein provided for.

8 The affective time of tids Agreement and Plan of Merger, and the time at
which the merger herein agreed shall beoome effective in the State of Florlda and the State of
Delaware, shall ba the date upor which a Certiffeate of Merger is fifed in the State of Florida and in

the State of Delaware,
9. Notwithstanding the full approval and adoption of this Agreement znd Plan

of Merger, the Agreement and Plan of Merger may be temminated at any time prior fo the filing
thereof with the Seoretary of State of the State of Delaware or at any time prier to the filing of any

requisite merger documents with the Secretary of State of the Stste of Florda in the event that.the
general partner of the terminaling entity and tho sole member of the surviving company shall deein

snch termpination 1o be in the best Interest of such entities.

10.  The parties hareby agree and adopt the Certificates of Merger attached
heveto ag Exhibit A.

{Nignature Page Follows]
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IN WITNESS WHEREOQY, this Agreement and Plan of Merger is hereby executed
upon bebalf of each of the parties heteto,

Dated: MM 5 200 EXFUZE, LLLP

e w11 e e e

| M:M . 2009 EXFUZE, LLC
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RECORDED: 03/20/2010



