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ARTICLES OF MERGER

2
The following articles of merger are being submitted in accordance with section(s) 607.1109, 608‘?};& angdfor

620.203, Florida Statutes. Vf‘* 7

FIRST: The exact name, street address of its principal ofﬁce jurisdiction, and entity type for each merging
party are as follows:

Nameg and Street Address —Jurisdiction - Entity Type
{. LOBELL FAMILY LIMITED PARTNERSHIP ~_ Florida . Limited Partmership

7100 Radice Court, #502 . _ . o —

Lauderhill, FL 33319 o —

Florida Document/Registration Number; 40 1000000674 FEl Number:__65-1099465

i

» LOBELL FAMILY LIMITED PARTNERSHIP _~ New York .. Limited Partnership
29 Christopher Drive '
New City, NY 10956

e

!_\% iy W

Florida Document/Registration Number: n/a FEI Number: applied for

3 » ey ' ; —-

Florida Document/Registration Number: : EEI Number;

4, = - = -

Florida Document/Registration Number: FEI Number:

(Aitach additional sheet(s) if necessary)
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SECOND: The exact name, street address of its princip;z;l office, jurisdiction, and entity tyﬁ‘e‘{df' thé survf¥in @
& o 1

party are as follows: T
R =
. fA
Name and Stroet Address — Jurisdiction EntitElvhe O
LOBELL FAMILY LIMITED PARTNERSHIP " New York Limifed Partnership

29 Christopher Drive - ..
New City, NY 10956

———

l

Florida Document/Registration Number:___n/a ‘ FEI Number: applied for

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited Liability company,
partnership and/or limited partnership that is a patty to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was_,approvcd by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFYH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity 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, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partoership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger,
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NINTH: The merger shall become effective as of: ) e 2
The date the Articles of Merger are filed with Florida Department of State ";} Caoe2
o2
OR “é??“ &S

August 15, 2003 . . = -
{(Enter specific date. NOTE: Date cannot be prior to the date of filing.)

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

ELEVENTH: SIGNATURFE(S) FOR EACH PARTY ;
(Note: Please see instructions for required signatures.)

Namne of Eniity Signature(s) e . r Printed ivi
LOBELL FAMILY LIMITED Sherry Lobell, Trustee of
PARTNERSHIP Sherry Lobell Revaocable

Living Trust, General Partner

Sherry Lobell, Trustee of

Sherry Lobell Revocable )
_Living Trust, Gemeral Partmer

LOBELL FAMILY LIMITED
PARTNERSHIP

(Attach additional shee;}.;) if necessary)



PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s}

607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact nare and jurisdiction of each merging party are as follows:

LOBELL FAMILY LIMITED PARTNERSHIP = Florida
LOBELL FAMILY LIMITED PARTNERSHIP - New York

SECOND: The exact name and jurisdiction of the surviving party are as follows:

Name —Jurisdiction
LOBELL FAMILY LIMITED PARTNERSHIP - New York

THIRD: The terms and conditions of the merger are as follows:

See attachment

(Attach additional sheet(s) if necessary)



FOQURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash or other
property are as follows:

See attachment

B. The manner and basis of converting rights to acquire inferests, shares, obligations or other securities of each

merged party into rights to acquire interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are as follows:

See attachment

(Attach additional sheet(s) if necessary)

FIFTH: If a partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows: o

If General Partner is a Non-Individual,

Name(s) and Address(es) of General Partner(s) _ Florida Document/Registration Number

Sherry Lobell Revocable Living Trust ) G01123900207



SIXTH: If a limited liability company is the surviving entity the name(s) and address(es) of the
manager(s)managing members are as follows:

not applicable

SEVENTH: All statements that are required by the laws of the jurisdiction{s} under which each Non-Florida
business entity that is a party to the merger is formed, orgaqi_zed, ot incorporated are as follows:

None

EIGHTH: Other provisions, if any, relating to the merger:

None

(Attach additional sheet(s) if necessary)



REEME AND F MERGER

THIS ACGREEMENT AND PLAN OF MERGER ("Agreement") is made and

entered into as of the 30th day of July , 2003, by and

between LOBELL FAMILY LIMITED PARTNERSHIP, a Florida limited

partnership (hereinafter called "Florida LP"), and LOBELL FAMILY

LIMITED PARTNERSHIP, a New York limited partnership (hereinafter
called "New York LP", or "Surviving Limited Partnership"), which

partnerships are hereafter sometimes referred to jointly as the

"Constituent Limited Partnerships.l;
RECITALS: . .

A, All of the partners of Florida LP_and New York LP have
regolved that Florida LP be merggd with and inte New York LP,
pursuant to the laws of the Stateg_of New York and Florida as a
gingle limited partnership existiné_under the laws of the State of

New York in a transaction qualifying as a continuation of a

partnership within the meaning of. Section 708 of the Internal

Revenue Code;

B. The partnership interests of Florida LP are held as
followse: — :
Partner —Partnershilp Interest
Sherry Lobell L? general partner's
Revocable Living interest;
Trust _ -
Sherry Lobell 99% limited partnex's
Interest

Total: 4;00%

Dock: 410183.1  11549/21621



C. The partnership interests of New York LP are held as
follows:

Partner Partnership Interest
Sherry Lobell —1% general partner's
Revocable Living —interest;
Trust :
Sherry Lobell - 99% limited partner's
interest
Total: —100%

NOW, THEREFORE, in considefation of the premigsea and the
mutual agreements, provisions, and covenants herein contained, the

parties hereto hereby agree as follows:

ARTICLE I
MERGER

In accordance with the provisions of the laws of the States of
New York and Florida, Florida LP sHall be, at the "Effective Date"
(as such term is hereinafter defined), merged ("Meréer"} into New
York LP, as a gingle limited partnéféhip exlsting under the laws of
the State of New York, with New YorﬁlLP being the Surviving Limited
Partnership, and the parties hereto adopt and agree to the
agreements, terms, and conditions gélating to the Mérger and the

mode of carrying the same into efféét ag provided herein.
ARTICLE LI -
P d ; F 13: EFFECT E

2.1 MW On or before the Effective

Date, all of the partners, general dﬁé"limited, of Florida LP shall

Docf: 4101831 11549721621



agree to tlie Merger, and execute a umanimous written congent of the

2.2 New York LP Pgariners' Meeting. On or before the

Effective Date, all of the partnexs, general and limited, of New

Merger and of adoption of this Agreement.

York LP shall agree to the Merger, and execute a unanimous written
congent of the Merger and of adoption of this Agreement.

2.3 Filing of Certificate of Merger. If (a) this Agreement is

adopted by the partners of Florida LP and New York LP, and (b) this
Agreement is not thereafter,- a;g' has not theretofore been,
terminated or abandoned as permittﬁgiby the provisions hereof, then
a Certificate of Merger and Artic%;s of Merger shall be filed and

recorded in accordance with the laws of the States of New York and

Florida. S B
2.4 Effective Dake. The Mexrger ghall become effective ag of
August 15. , 2003, which date ia herein referred to as

E =l

the "Effective Dakte."

=

2.6 Certain Effects of Merger. On the Effective Date, the

—

geparate existence of Florida LP sghall cease, and Florida LP shall

be merged into New York LP whéghq as the Surviving Limited
Partnership, shall possess all thé;;ights, privilegéé, powers, and
franchises, of a public as well as of a private_pature, and be
gubject to .all the restrictiongé_éﬁ disabilities, énd. duties of
Florida LP; and all the rights, p;ivileges, powers,;and franchises
of Florida LP, and all property, {Sil, perscnal, andrmixed, and all

debts due to Florida LP on whatever account, shall be vested in the

Surviving Limited Partnership;

privileges, powers, and franchiges, and all aqd every other

—

and all proﬁérty, rights,

-3-

—_—

Dock. 410183.1  11549/21621]



interest shall be thereafter as effectually the property of the

Surviving Limited Partnership as they were of Florida LP, and the

title to any real estate vested by deed or otherwigé, under the

laws of New York or any other jurigdiction, in Florf@a LP, shall

not revert or be in any way impaired; but all rights of creditors

and all liens upon any property cof Florida LP shall be preserved

unimpaired, and all debts, liabilities, and duties of Florida LP
shall thenceforth attach to the Surviving Limited Partnership and

may be enforced against it to the.same extent as if said debts,

liabilities, and duties had been incurred or contracted by it. At
any time, or from time to time, after the Effective Date, the last

acting general partner of Florida LP or the general pgrtner of the

Surviving Limited Partnership, may, in the name of Florida LP,
execute and deliver all such proper deeds, assignmeﬁts, and other

instruments and take or cause to be_taken all such further or other

action as the Surviving Limited Partnership may deem necessary or

-

desirable in order to vest, perfect, or confirm in the Surviving
) . e h

Limited Partnership title to and possession of all Florida LP‘s
property, rights, privileges, powexrs, franchises, iﬁmunities, and

interests and otherwise to ca:?& out the purposes of this

-

Agreement.

ARTICLE IIT

NAME OF SURVIVING LIMITED PARTNERSHIP

The name of the Surviving Limlted Partnership from and after

the Effective Date shall be Lobell Family Limited Partnership.

Dock: 410183.1 11549721621



The Certificate of Limited Partnership of New York LP as in
effect on the date hereof shall, E;bm and after the Effective Date
be, and continue to be, the Certificate of Limited Partnership of
the Surviving Limited Partnership until changed ©r amended as

provided by law. -
ARTICLE .V - - -

PARINERSHIP AGREEMENT
The Partnership Agreement of New York LP as in effect on the
date hereof shall, from and after the Effective Date be, and

continue to be, the Partnership Agréement of the Surviving Limited

Partnership until changed or amended as provided therein.

ARTICLE VI -

The manner and basis of converting the partners' interests of
Florida LP and New York LP shall be as follows:

Each partner who 1ig a partﬁér of a Constituent Limited
Partnexship will have a percentade interest in the Surviving
Limited Partnership in an amount prdﬁértionate to the wvalue of his,
her or its partnership interest immédiately prior to the Merger.
Upon the filing of the Certificate of Merger with the New York
Secretary of State and the Articles of Merger with the Florida
Secretary of State, the ParticipatingrPercentages of the Surviving

Limited Partnership will be owned as follows:

Dock. 410183.1  11549/21621



ot

Partner Partnership Interest

Sherry Lobell 1% general partner's
Revocable Living interest;
Trust o
Sherry Lobell 99% limited partner's
interest
Total: 100%
ARTICLE VII
MISCELLANEOUZ : -

7.1 Terminabtion. This Agreément may be terminated and the
proposed Merger abandoned at any tfﬁe before the Effective Date of
the Merger, and whether before orré%ter appro?ai of this Agreement
by the partners of Florida LP oxr the partnerg of New York LP, if
the partners of Florida LP or of New York LP duly adopt a
regolution abandeoning this Agreemeﬁ%’of Merger.

7.2 Coupnterparts. This Agreemént may be executed in multiple

\

counterparts, but each such counteibart shall be deemed to be an

original instrument. -

LI

Dock: 410183.1 1154921621



