{Requestors Mame)

(Address]

{Address)

Cy/SmateiZip/Phane )

[ rekur  [Jwar ] mar

{Business Entity Mame)

{Document Nurmber)

Cerlifled Coples

Ceriificates of Status

Special [nstructions to Filing Officer:

Cifice Use Only

EIIRIITOOR

200025719982

D1/0204~-01001--008  #%105.00

A3AIZ05Y

6E:2 Hd 1£330€0

Hﬁf‘;l'
AN
£

> d"ﬂ‘ﬂ

d’&@u

ht

{

VOMOTd “Tassy

SHOIL W0

was DEC 31 200

1]

e

5 B



CT CORPORATION

December 31, 2003

Secretary of State, Florida
409 East Gaines Street
Tallabassee FL 32399

Re:  Order#: 6007632 50
Customer Reference I:  None
Customer Reference Z:  None

Dear Secretary of State, Florida:

Please file the attached:

Lipschuiz Family Limited Parmership (FL)
Merger (Discontinuing Company)

Florida

Enclosed please find a check for the requisite fees, Please return evidence of filing(s) to my attention.

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately at

{350) 222-1092. Thank you very much for your help.

Sincerely,

Ashley A Mitchell
Fulfitiment Specialist

Asbley Mitchell@cch-lis.com

440 Bast Jefferson Streed
Tollohassee, FL 32301
Tel. 850 222 Q92
Fax 850 222 7415

A CCH LEGAL INFORMATION SERVICES COMPANY
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STATE OF FLORIDA

CERTIFICATE OF MERGER
Of
LIPSCEHUTZ FAMILY LIMITED PARTNERSHIP
INTO
LIPSCHUTZ FAMILY LIMITED PARTNERSHIP

Pursuant to Section 620.203 of the Florida Revised Uniform Limited Partnership Act of
1986, as amended (the “Act”), the undersigned hereby submit the following certificate:

FIRST: That the name and respective state of domicile of each of the constituent
parties to the merger is as follows:

NAME STATE OF FORMATION
Lipschutz Family Limited Partnership Florids  #RkD{000QOBH
T B
oAy
Lipschutz Family Limited Partnership Delaware -3 ?g‘., g
Ton @
SECOND: That the name of the surviving entity of the merger is I_lescﬁ;f:z~~ :_-, %
Family Limited Partnership, a Delaware limited partnership (the “Lipschutz Family Li@%g =%
Partnership (Delaware)™). g £
>
22 &
THIRD: That the executed Plan and Agreement of Merger, attached heretod Z,

Exhibit A and incorporated herein by reference, is on file at the chief executive office of th
surviving entity.

FOURTH: That an Agreement of Merger between the parties to the merger has
been approved, adopted, affirmed, executed and acknowledged by each of the constituent parties
in accordance with the requirements of subsection (1) of Section 620.203 of the Act of 1995 and
subsection (b) of Section 17-211 of the Delaware Revised Uniform Limited Partnership Act of
1983, as amended.

FIFTH: That the address of the surviving entity’s chief executive office is 1299
N. Tamiarni Trail, Unit 828, Sarasota, Florida 34236.

SIXTH: That the effective time of the merger is the filing of a Certificate of
Merger with the Secretary of State of the State of Delaware.

SEVENTH: That the surviving entity may be served with process in the State of
Florida in any proceeding to enforce any obligation or the rights of dissenting partners of the
Lipschutz Family Limited Partnership, a Florida limited partnership (the “Lipschutz Family
Limited Partnership (Florida)”), as well as for enforcement of any obligation of the surviving
entity arising from the merger, and it does hereby appoint the Secretary of State of the State of
Florida as its agent to accept such service of process in any suit or other proceeding. The address
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to which a copy of such process shall be mailed by the Secretary of State of the State of Florida
is 1299 N. Tamiami Trail, Unit 828, Sarasota, Florida 34236.

EIGHTH: That the surviving entity has agreed to promptly pay to the dissenting
partners of the Lipschutz Family Limited Partnership (Florida) the amount, if any, to which they
are entitled under Section 620.205 of the Act.

NINTH: That anything herein or elsewhere to the contrary notwithstanding, the
Plan and Agreement of Merger may be terminated or abandoned by mutual consent of the

partners of Lipschutz Family Limited Partnership (Florida) and the partners of Lipschutz Family
Limited Partnership (Delaware) at any time prior to the date of filing of the Certificate of Merger
with the Secretary of State of the State of Delaware.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREQF, the undersigned have executed this Centificate of Merger as

of theZ /74 day of _7 s ceomdien. 2003

LIPSCHUTZ FAMILY LIMITED PARTNERSHIP

»” :
Marion Lipschutzfevaocable t dated

Octcber 8 1992, General Partner

December 9, 1998, Limited Parttier éf;g
Lconazd Amsterdam, ?1”33
LR
m %
Irrevocable Trust fbo Grace R. Cooper dated 55
December 9, 1998, Limited Partner %

Grace R. Coopgamdustee

Trrevocable Trust foo Grace R Cooper dated
December 9, 1998, Limited Partner
Leonard Amsterdam, Trustee

L)



LIPSCHUTZ FAMILY LIMITED PARTNERSHIP

r

Marion Lipschutz ¥evocable T
October 8, 1592, General

t dated

December 9, 1998, Limi

rion Lipschutz, gms;

Irrevocable Trust fha Brion Lipschutz dated
December 9, 1998, Limited Partner
Leonard Amsterdam, Truste

Irrevocable Trust foo Grace R. Cooper dated
December 9, 1998, Limited Pariner
Grace R. Cooper, Trustee

Trrevocable Trust tho Grace R. Cooper dated

—— o2
e B
December 9, 1998, Limited Partner Tl ¥
v L Fa
Leonard Amsterdam, Trustee N U
= - ;
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PLAN AND AGREEMENT OF MERGER

day of Decembpnr 24, 2003, by and between LIPSCHUTZ FAMILY LIMITED %@
PARTNERSHIP, a Florida partnership (the “Lipschutz Family Limited Partnership (Florida)”) = *°

and LIPSCHBUTZ FAMILY LIMITED PARTNERSHIP, a Delaware limited partnership (the
“Lipschutz Family Limited Partnership (Delaware)™).

WHEREAS, the Lipschutz Family Limited Partnership (Florida} wishes to merge into the
Lipschutz Family Limited Partnership (Delaware), with the Lipschutz Family Limited
Partnership (Delaware) being the survivor of the merger (such transaction, the “Merger”); and

WHEREAS, each Partner of the Lipschutz Family Limited Partnership (Florida) and each
Pariner of the Lipschutz Family Limited Partnership (Delaware) have determined that it is
advisable and in the best interests of the Lipschutz Family Limited Partnership (Florida) to
merge into the Lipschutz Family Limited Partnership (Delaware).

NOW, THEREFORE, the Lipschutz Family Limited Partnership (Florida) and the
Lipschutz Family Limited Partnership (Delaware), parties to this Agreement, in consideration of
the mutual covenants, agreements and provisions hereinafier contained, do agree as follows:

1. The Lipschutz Family Limited Partnership (Florida) shall merge with and into the
Lipschutz Family Limited Partnership (Delaware) in accordance with the applicable provisions
of the Delaware Revised Uniform Limited Partnership Act of 1983, as amended (the “Act™), and
the separate existence of the Lipschutz Family Limited Partnership (Florida) shall therenpon
cease.

2. The Lipschutz Family Limited Partaership (Delaware) shall be the surviving
entity and shall continue its existence under the laws of the state of Delaware. The name and
address of the general partner of the surviving entity is Marion Lipschutz Revocable Trust dated
October 8, 1992, 1299 N, Tamiami Trail, Unit 828, Sarasota, Florida 34236.

3. The Certificate of Formation of the Lipschutz Family Limited Partnership
(Delaware) shall continue in full force and effect as the Certificate of Formation of the surviving
entity.

4, The Partnership Agreement of the Lipschutz Family Limited Partnership
(Delaware) as in effect upon the effective date of the Merger shall be the Partnership Agreement
of the surviving entity and will continue in full force and effect until altered, amended or
repealed as thercin provided and in the manner prescribed by the provisions of the Act.

5. Each partnership interest in the Lipschuiz Family Limited Partnership (Florida)
shall be extinguished at the effective time of the Merger.

PHDATA 1141568 _1
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6. Upon the Merger becoming effective, 2ll the property, rights, privilegagfﬁ 53’0 >
franchises, patents, rademarks, licenses, registrations and other assets of every kind ";:ip "‘?’ <
description of the Lipschutz Family Limited Partnership (Florida) shall be transferred sted ™~ ‘(%
in and devolve upon the Lipschutz Family Limited Partnership (Delaware) without fusth or
deed and all property, rights and every other interest of the Lipschutz Family Limited Pannegs‘ﬁag v,
(Delaware) and the Lipschutz Family Limited Partnership (Florida) shall be as effectively thé-27% o

property of the Lipschuiz Family Limited Partnership (Delaware) as they were of the Lipschutz%ﬁ,’%

Family Limited Partnership (Delaware) and the Lipschutz Family Limited Partnership (Florida), %
respectively. The Lipschutz Family Limited Partnership (Florida) hereby agrees from time to
time, as and when requested by the Lipschutz Family Limited Partuership (Delaware) or by its
SUCCEssOrs or assigns, to execute and deliver or cause to be executed and delivered all such deeds
and instruments and fo take or cause to be taken such further or other action as the Lipschutz
Family Limited Partnership (Delaware) may deem necessary or desirable in order to vest in and
confimm to the Lipschutz Family Limited Partnership (Delaware) title to and possession of any
property of the Lipschutz Family Limited Partnership (Florida) acquired or to be acquired by
reason of or as a result of the merger herein provided for and otherwise to carry out the intent
and purposes hereof and the proper officers of the Lipschutz Family Limited Partnership
(Florida) are fully authorized in the name of the Lipschutz Family Limited Partmership (Florida)
or otherwise to take any and all such action, including all such action necessary so that title to
and possession of any property of the Lipschutz Family Limited Partnership (Florida) acquired
or to be acquired by reason of or as a result of the merger herein provided shall vest in the
Lipschutz Family Limited Partnrership (Delaware) within one year of the date hereof.

7. The Lipschutz Family Limited Partnership (Delaware) assumes each of the
obligations of the Lipschutz Family Limited Partnership (Florida).

8. This Agreement shall be construed and interpreted in accordance with the laws of
the State of Delaware.

9. This Agreement shall inure fo the benefit of and shall be binding upon the parties
and their respective successors and assigns.

10.  The Merger contemplated herein shall be effective as of the filing of a Certificate
of Merger with the Department of State of the State of Delaware.

11, Anything herein or elsewhere to the contrary notwithstanding, this Agreement
may be terminated or abandoned by mutual consent of the Partners of the Lipschutz Family
Limited Partnership (Delaware} and the Partners of the Lipschutz Family Limited Partneyship
(Florida) at any time prior fo the date of the filing of the Certificate of Merger with the Secretary
of State of the State of Delaware.

[SIGNATURES FOLLOW ON NEXT PAGE]
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N WITNESS WHEREOQF, the pasties to this Agreement have cansed this
Agreement of Merger to be executed by all of the respective Partners of each party hereto as of
the year and date first written above.

LIPSCHUTZ FAMILY LIMITED PARTNERSHIP

Martan Lipschutz Refocable Trust gated 2
October 8, 1992, General Partner <% 2

Marton Lipschu
October 8, 1992, Limitgd Pertner

Irrevocable Trust fbo Brion Lipschutz dated
December 9, 1898, Limited Partner
Leonar sterdam, Trustee

Trrevocable Trust fho Grace R. Cooper dated
December 9, 1998, Limited Partner

(Grace R. Coo@tcc

Irrevocable Trust foo Grace R. Cooper dated
December 3, 1998, Limited Partner
" Leonard Amsterdam, Trustee

U




LIPSCHUTZF AM
Marion sch Réfotable Trust dated
October 8, 1992, Genera

Y LIMITED PARTNERSHIP

December 9, 1993, Limited
Brion Lipschutz, Trustee

- P — N - T ey
Irravocable Trust fbo Brion Lipschutz dated
December 9, 1998, Limited Partner

Leonard Amsterdam, Trustee

Irevocable Trust fbo Grace R. Cooper dated
December 9, 1998, Limited Partmer

‘ Grace R. Cooper, Trusiee

Trrevocahle Trust fho Grace R. Cooper dated
December 9, 1998, Limited Partner
Leonard Amsterdam, Trustee




