Looooo#3\4le
S 111111

) 100332707851

(Address)
(City/StatefZip/Phone #)
21419-~01023--037 #0240, 00
[ eekue [ war [] mai
(Business Entity Name) -
EER s BN
Lo [
o’
{Document Number) . =
Certified Copies Certificates of Status = U
.o == i
— , L) LN,
' Ll
Special Instructions to Filing Officer: -
; o

QU YA Y

T aRHR2EC TR

Office Use Only




COVER LETTER

TO:  Amendmert Section &

Division of Corporations

FROMKIN ENERGY, LLC

Narne of Sunvaving Pany

SUBJECT:

The enclosed Certificate of Mcrger and fee{s) are submitted for filing.

Please return all correspendence concerning this matter to:

Ryan C. Wagner, Esq.

Contact Person

Wagner Law Group, PLLC

Firm/Company

110 SE 6th Street, Suite 1700

Address

Fort Lauderdale, FL 33301

City. State and Zip Code

ryan@wagnerlawgroup.us

E-mail address: {to be used for future annual report notification)

For further information concerning this matler, plcase call:

Ryan C. Wagner, Esq... 954 , 271-2830

Name of Contact Person Arca Code  Daytime Telephone Number

[+ Certificd copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Scetion Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Exccutive Center Cirele Tallahassce. FIL 32314

Tallahassce, FL 32301

CR2E080 (2/14)



CERTIFICATE OF MERGER
FOR
FROMKIN ENERGY, LLC

The following Certificate of Merger is hereby submitted to merge the foliowing Entities in accordance with
§605.125, Florida Statutes.

ARTICLE I: SURVIVING ENTITY, The exact entity name, entity type, and jurisdiction for the Surviving Entity is

as follows:
Name: Jurisdiction: Enuty Type:
1.  FROMKIN ENERGY, LL.C LoRi- 24l FLORIDA LIMITED LIABILITY COMPANY

ARTICLE lI: MERGING ENTITIES. The exact entity name(s), entity type(s), andjurisdiction:(s):for t?ﬁ: Merging
Entitics arc as follows: : S

Namg: Junsdiction: Entity Type: - L -
M -SHOL S

.  FROMOIL ENERGY DEVELOPMENT, LLC FILORIDA LIMITED LIABILITY:COMPANY

2. FROMOIL, L.p. A0~ THoO ~ FLORIDA LlMlTl-:D_PARTh‘ib:li.i}JHlP

3. FROMOIL TWO, L.p. A\ - 4547 FLORIDA LIMITED PARTNERSHIP

4. FULCRUM #1 LIMITED PARTNERSHIP A5~ 444 FLORIDA LIMITED PARTNERSHIP

5. FULCRUM #2 LIMITED PARTNERSHIP B0 -SS7 FLORIDA LIMITED PARTNERSHIP

6. FORESTONE, Lp. @'\~ D63~ FLORIDA LIMITED PARTNERSHIP

7. FORESTTWO,LP. M2~ 3490 g FLORIDA LIMITED PARTNERSHIP

8. LUKE ENERGY,LP. M3- %17 FLORIDA LIMITED PARTNERSHIP

9.  TRIUMPH ONE L.P. NEW YORK LIMITED PARTNERSHIP

10. SUMMIT ONE L.P. NEW YORK LIMITED PARTNERSHIP

1. HUMMINGBIRD #1 L.P. NEW YORK LIMITED PARTNERSHIP

[2. FALCON #3 LIMITED PARTNERSHIP NEW YORK LIMITED PARTNERSHIP

13.  FALCON #3 LIMITED PARTNERSHIP NEW YORK LIMITED PARTNERSHIP

14. DARTEK LIMITED PARTNERSHIP COLORADO LIMITED PARTNERSHIP

15. SHAKESPEARE-ONE LIMITED PARTNERSHIP  DELAWARE LIMITED PARTNERSHIP

16. UPSTATE GAS & ENERGY, LLC NEW YORK LIMITED LIABILITY COMPANY




ARTICLE 1: MERGER. Each of the Merging Entities are hereby merged with and into the Surviving Entity
and the separate existence each of the Merging Entities shall cease. The Surviving Entity shall be the surviving
entity of the Merger and shall continue to exist as a Flonda limited liability company and be govemned by Lhe
laws of the State of Florida, with all of the rights and obligations as are provided by Florida law. A copy of the
Agreement and Plan of Merger is attached hereto as Exhibit “"A™ and made a part hercof by reference as if

fully set lorth herein.

ARTICLE IV: ARTICLES OF ORGANIZATION. This Surviving Entity is a domestic filing entity that was
in existence before the merger. and the Articles of Organization of the Surviving Entity, as in effect
immediately prior to the Effective Time. shall be the Articles of Organization of the Surviving Entity.

ARTICLE V: APPROVAL OF PLAN OF MERGER. The Agreement and Plan of Merger was adopted and
approved by the members representing a majority of the membership interests of the respective Merging
Entities and/or by the general partner(s) of the respective Merging Entitics, and by the members representing
a majority of the membership interests of the Surviving Entity, in accordance with Scction §605.1023 of the
Florida Revised Limited Liability Company Act. A copy of the Agreement and Plan of Merger is attached
hereto as Exhibit “"A™ and made a part hercof by reference as if fully set forth herein.

ARTICLE VI: EFFECTIVE DATE. The Merger shall be effective upon the filing of these Centificate of
Merger with the Secretary of State of the State of Florida.

ARTICLE VII: FOREIGN ENTITY COMPLIANCE. The Merger was duly authorized by all action
required by the laws of the respective state under which the Merging Company was created.

ARTICLE VIII: SIGNATURES OF MERGING PARTIES. This Certificate of Merger has been duly
executed by each of the Merging Entities and the Surviving Entity as forth below:

SURVIVING ENTITY ; B =

FROMKIN ENERGY, LLC oot

Fromkin Energy. LLC : )
5318 NW 109" Terrace ST

Coral Springs, FI1, 33076 ERTEI
/ ////\/ e
By: T )

= ~7

é‘ e/ € !_ i M k/-’)

’rint Name:

Title: IV\ (NI c'\t‘/* e /.\/\ Eavy Lf)e i
S




MERGING ENTITIES

FROMOIL ENERGY DEVELOPMENT, LLC
Fromoil Energy Development, LLLC

5318 NW 109% 'I"crracc)
Coral Springs. IFL 3}6{76 /4

sy

Print Name: _ Lewis Fromkin

Title: Managing Member

FROMOIL, L.P

Fromoil, L.P.
5318 NW 109" Terrace
Coral Sprmbs 3 L 33076

/.,a, AL

'—Fﬁmml Energy l)u't,lopment LLC, as
General Partner of Fromoil, L.P.

Print Name:  Lewis Fromkin

Title: Managing Member

FROMOIL TWO, L.P

Fromoil Two, L.P.
5318 NW 109t Terrace

Coral Spri\nw?)}o?ﬁ/-
/ g
By: o Z

‘Fromoil Energy Development, LLC, as
General Partner of Fromoil Two, L.P.

Print Name:  Lewis Fromkin

Title: Managing Member




FULCRUM #1 LIMITED PARTNERSHIP

FFulerum #1 Limited Partnership
5318 NW 109" Terrace

Coral Springs, FL 33076
7

By: //f-/f,’f’
/Fﬁnflkin Energy, LL.C, as General Partner
~Zof Fulerum #1 Limited Partnership

Prnnt Name:  Lewis Fromkin

Title: Managing Member

FULCRUM #2 LIMITED PARTNERSHIP

Fulerum #2 Limited Partnership

5318 NW 109" Terrace

Coral Springs. F1. 33076 ~_——
74 7

/, -
/£ / //L_,’_’___
/7 /?/
FromKkin E(ncrgy, LLC, as General Partner
~of Fulcrum #2 Limited Partnership

By:

Print Name:  Lewis Fromkin

Trtle: Managing Member

FOREST ONE, L.P.

Forest One, 1.,
5318 NW 109" Terrace

Coral Springs. I‘'L 33076//
’ B "'_\__________4_

By:
~Frotioil Energy Development, LLC, as
General Partner of Forest One, L.P.

Print Name:  Lewis Fromkin

Title: Managing Member




FOREST TWQ, L.P.

lForest Twaol 1P,
S8 NW LO9™ Terrace
Coral Springs. IF1. 33076

- / - 7
e —. |
By: . =27 < / L T

“Fromoil Energy Development, 1.1.C, as
General Partner of Forest Two, LI

L.ewis Fromkin

Print Name:

Managineg Mcember

Title:

LUKE ENERGY, L.P.

lLuke Energy. 1.2
3318 NW 109" Terrace
Coral Springs. 'L 33076
N .-
s

i o e

“Fromoil Encrgy Bevelopment, L1.C as

General Partner of Luke Fnergy, L.

Print Name:  Lewis Fromkin .
S
g . L -
Fitle: Managine Mcember - i
o ]
\.'.‘- R
)

SUMMIT ONE, L.P.

Sumnut One. 1P,
4 Skvilark Drive P
Wesley Hills. \') 10977 e

///¥

(.I(.qrrtld Frergy. LLC, as Gen I"artner
of Summit One. L.P.

Daniel Vogel

Print Name:

Managing Member

Title:



TRIUMPH ONE, L.P.

Triumph One., L.P.
4 Skylark Drive

Wesley WillsaNY 10977 M

I\usmnc Fnergv. LLC. a cmrdl Partner
of Triumph One, L.P.

Print Name:  Daniel Vogel

Title: Managing Member

HUMMINGBIRD #1 L..P.

HLl[]l[l"lll’l"blld Al L.P.

Wesl y Hills, NY 10977
By: /é ( %6

eysYome Energy, LLC. as Gekdral Partner
of Hummingbird #1 L..P,

Print Name:  Daniel Vogel

Title: Managing Member

FALCON #3 LINMITED PARTNERSHIP

ad Partnership

Falcon #
4 Skyly
Weslg

By:

MazcT Capital Services. Inc., adfeneral Partner

of Falcon #3 Limited Partnership

Print Name:  Daniel Vogel

Title: Muanaging Member




FALCON #4 LIMITED PARTNERSHIP

Falcon #4 Limited Partnership
4 Skvlark Drive

Wesley Hills. NY\10977 //
< U

Ma%l\(,(apilal Services, [nc.. 4 General Partner
of Falcon #4 Limited Partnership

By:

Print Name: _ Daniel Vogel

Title; Managing Member

DARTEK LIMITED PARTNERSHIP

Dartek Limited Partnership
1463 East Putnam Ave., Unit 317
Old Greenwich, CT 06870

Byv:

<

as General Partner of Dartek Limited Partnership

Print Name:

Title:

UPSTATE GAS & ENERGY, LI.C
Upstate Gas & Energy. LLC

6824 Jayhawk Circle
Baldwinsville, NY 13027

By:

Print Name:

Title:

i “u
Mk emd



FALCON #4 LIMITED PARTNERSHIP
Falcon #4 Limited Partnership

4 Skylark Drive
Wesley Hills. NY 10977

By:

Mazel Capital Services, Inc., as General Partner
of Falcon #4 Limited Partnership

Print Name:  Daniel Vogel

Thtle: Managing Member

DARTEK LIMITED PARTNERSHIP

Dartck Limited Partnership
1465 East Putnam Ave.. Unit #317
Old Greenwich, CT 06870

ﬁ/

as Gene al drlm:r@)drlcl\ Limited Partnership

Print Name: R«y/\u J O tA T LN

Title: MAMVAGER

UPSTATE GAS & ENERGY, LLC
Upstate Gas & Energy, LLC

6824 Jayhawk Ciecle
Baldwinsville. NY 13027

By:

Print Name:

Tiule:

L3



FALCON #4 LIMITED PARTNERSHIP
Falcon #4 Limited Partnership

4 Skylark Drive
Wesley Hills, NY 10977

By.

Mazel Capital Services, Inc., as Genceral Partner
of Falcon #4 Limited Partnership

Prnt Name:  Daniel Vogel

Title: Managing Member

DARTEK LIMITED PARTNERSHIP
Dartek L.imited Partnership

1465 East Putnam Ave., Unit #317
Old Greenwich, CT 06870

By:

as General Partner of Dartek Limited Partnership

Print Name:

Title:

UPSTATE GAS & ENERGY, LI.C
Upstate Gas & Energy, LLC

6824 Jayhawk Circle
Baldwinsville, NY 13027

}r\‘ - -~ . -
By: St \ Daeld
/4

/| o

Print Name: John J. Farella

Title:  Managing Member




SHAKESPEARE-ONE LIMITED PARTNERSHIP

Shakespearc-One Limited Partnership
198 Tupelo Rd.
Naples, FL 34108

i

W.W.C. Management, Inc., as mmging Member
of S-1. LLC, the General Partner of Shakespeare-
One Limited Partnership

Print Name:  Walter Chernoch

Title: President

|[END OF CERTIFICATE OF MERGER|

[THE REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]




EXHIBIT “A™

AGREEMENT AND PLAN OF MERGER




AGREEMENT AND PLAN OF MERGER

by and among
FROMKIN ENERGY LLC

and

FROMOIL ENERGY DEVELOPMENT, LLC
FULCRUM #1 LIMITED PARTNERSHIP
FULCRUM #2 LIMITED PARTNERSHIP

FALCON #3 LIMITED PARTNERSHIP
FALCON #4 LIMITED PARTNERSHIP
DARTEK LIMITED PARTNERSHIP
UPSTATE GAS & ENERGY, LLC
FOREST ONE, L.P.
FOREST TWO, L.P. T
LUKE ENERGY, L.P. TE o e
HUMMINGBID #1 L.P. . S
TRIUMPH ONE L.P. -

SUMMIT ONE L.P.
FROMOILL, L.P.

FROMOIL TWO, L.P.
SHAKESPEARE-ONE LIMITED PARTNERSHIP

Dated as of July 15, 2019
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is entered into by and
among. FROMOIL ENERGY DEVELOPMENT. LLC. a Florida limited lability company
("FED™). FROMOIL. L.P.. a Flonida hnited partnership (CFromoil ). FROMOIL TWO. L.P..a
Flonida limited partnership ("Fromoil Two™). FULCRUM #1 LIMITED PARTNERSHIP. a
Flonda himited partnership ("Falcrum™), FULCRUM #2 LIMITED PARTNERSHIP, a Florida
limited partnership ("Fulerum Two™). FOREST ONE, L.P.. a Florida hmited partnership
("Forest™). FOREST TWO, L.P., a Flonda hmited partnership (" Forest Two™), LUKE ENERGY,
L.P.. a Florida limited partnership ("Luke™. TRIUMPH ONE L.P., a New York limited
partnership (" Trinmph™), SUMMIT ONE L.P. a New York limited partnership ("Summit™),
HUMMINGBIRD #1 L.P., a New York himited partnership ("Hummingbird™). FALCON #3
LIMITED PARTNERSHIP. a New York limited partership ("Falcon Three™). FALCON #4
LIMITED PARTNERSHIP, a New York limited parmership (“Falcon _Four™). DARTEK
LIMITED PARTNERSHIP. a Colorado Limited partnership (“"Rartek™), UPSTATE GAS &
ENLERGY. LLC., a New York limited liability company (“Upstate™). SHAKESPEARE-ONE
LIMITED PARTNERSHIP, a Delaware limited partnership ("Shakespeare™) (“FED™. "“Fromoil ™.
“Fromoil Two™, “Fulcrum™. “Fulcrum Two”. “Forest™. “Forest Two™. “Luke”. “Triumph™.

“Summit”, “Hummingbird™, “Falcon Three™. “Falcon Fowr™. “Dartek™. “Upstate™. and

“Shakespeare™ shall hereinafter be collectively referred to as the “Merging Entities”, andeach,

imdividually, a “Merging Entity™), and FROMKIN ENERGY, LLLC. a Florida limited l'iifbi]iiy,—q
' (!

.

company ("Fromkin Energy”) ("Fromkin Energy” shall hereinafter be referred to -as the -

“Surviving Entin™).

WITNESSETH T o A

La2
.y . . . . LT e
WHEREAS. the Merging Entities shall be merged with and into the Surviving Entify upon
the terms and conditions and manner set torth in this Agreement. and in accordance with Section
§605.1021 of the Florida Revised Limited Liability Company Act:

WHEREAS, the members representing a majority of the membership interests of the
respective Merging Entities and/or the general partner(s) of the respective Merging Entities, and
the members representing a magjority of the membership interests of the Surviving Entity deem it
advisable and 1n the best interests of their respective companics and the members of those
companies that the respective Merging Entities be merged into the Surviving Entity so that their
respective businesses can be operated as one. making it possible to expand the business of the
companies contemplated in this Merger, avoid duplication of cxpenses, and take advantage of
cconomies of scale:

WHEREAS. pursuant to duly authorized actions by the members representing a majority
of the membership interests of the respective Merging Entities and/or pursuant to duly authorized
actions by the general parther(s) of the respective Merging Entities. and pursuant to duly
authorized actions by the members representing a majority of the membership interests of the




Surviving Entity. the Merging Entities and the Surviving Entity have approved this Agreement
and Plan of Merger and have determined that they shall merge upon the terms and conditions and
in the manner set forth in this Agreement. and in accordance with Section §605.1021 of the Florida
Revised Limited Liability Company Act:

WHEREAS. it is the mtention of the Merging Entities and the Surviving Entitv that the
merger contemplated by this Agreement be a tax-free reorganization within the meaning of Section
3368(a) 1) A) of the Internal Revenue Code:

NOW THEREFORE. for other good and valuable consideration, the legal sufficiency of
which are hereby acknowledged. the Merging Entities and the Surviving Entity hereby agree as
follows:

ARTICLE L.
MERGER; SURVIVING ENTITY: MERGING ENTITIES
.01 Merger. At the Effective Time. as defined herein. FED, Fromoil. Fromoil Two,
Fulerum. Fulerum Two. Forest. Forest Two, Luke, Triumph. Summit. Hummingbird. Falcon
Three. Falcon Four, Dartek. Upstate. and Shakespeare shall be merged with and into Fromkin

Energy upon the terms and conditions and manner set forth in this Agreement. and in accordance
with Section §603.1021 ot the Florida Revised Limited Liability Company Act (the “Merger™.

1.02. Surviving Entity. The Surviving Entity shall be the surviving entity of the Merger and

shall continuc to cxist as a Florida limited liability company and be governed by the laws of the
State of Florida. with all of the rights and obligations as are provided by Florida law.

. e . . . . L
1.03. Merging Fntities. The separate existence of each of the respective Merging Entries

. . - . - - o - jaln ]
shall cease to exist. and any such property of each of the respective Merging Entities shall begome--.-,
N T

the property of the Surviving Entity as the surviving entity of the Merger. A -
ARTICLE 11. T
TERMS AND CONDITIONS OF MERGER R

. e
2.01. Approval of Merger. The Merger contemplated by this Agreement has previdusly

been submitted to and adopted and/or approved by the members representing a majority of the
membership interests of the respective Merging Entities and/or by the general partner(s) ot the
respective Merging Entities. The respective members of cach of the respective Merging Entities
(acting by and through any representative of cach of the respective Merging Entities designated by
the respective members) and the members representing a majority of the membership interests of
the Surviving Entity (acting by and through a managing member of the Surviving Entity) shall be.
and hereby are, authorized and directed to perform all such turther acts and execute and deliver
for filing all documents. as the same may be necessary or proper to render effective the Merger
contempluted by this Agreement.




2.02. Effective Time of Merger. The Merger shall become eftective on the date when all of

the following have been taken:

(a)

this Agreement shall be adopted and/or approved on behalf of each of the
respective Merging Entities, and by the Surviving Entity. in accordance with
Secuon §605.1023 of the Florida Revised Limited Liability Company Act:

and

a Certificate of Merger, with this Agreement attached as part thercol. setung
forth the informaton required by, and executed and venfied in accordance
with, the Flonda Revised Limited Liabilny Company Act. shall be filed by
the Surviving Entity with the Secretary ot State of the State of Flonida (the
particular time and date at which such tiling shall be accomplished being

herein referred o as the “Effective Time™). S o

rr

203, Effects of Merger. At the Eftective Time: L

(a)

(b)

()

The Surviving Entity shall be the surviving entity of the 'Vlcrs_cr“z'niid shd]l
continue to exist as a Flonda himited hability company and t.onllnuc to*bt,
gsoverned by the laws of the Swate of Florida. with all of the rlghls and
obligations as are provided by Florida law; e <

The separate existence of each of the respective Merging Entities shall ccase
to exist; and

The Merger will have the ettects set forth in the Florida Revised Limited
Liability Company Act and; to the extent not inconsistent therewith, the
Surviving Enuty shall upon the Merger and thereatter posscess all the rights.
privileges and powers of each of the respective Merging Entities; cach and
all of the rights, privileges. powers, immunities, purposes and franchises
of cach of the respective Merging Enuties. and all property, real, personal
and mixed. and altl debts due to each of the respective Merging Entities, and
all other things and causes of acton belonging to any the respective
Merging Entities shall be vested in the Surviving Entity and shall thereatfter
be the property ot the Surviving Entity as they were of the respective
Merging Ennues, and the title to any real property vested by deed or
otherwise in each of the respective Merging Entities shall not revert or be in
any way impaired by reason of the Mcrger: but all rights of creditors and
all lens upon any property of any of the respective Merging Entitics shail
be preserved unimpaired. and all debts, habilities and duties of the
respective Merging Entities shall thenceforth attach to the Surviving Entity
and may be enforced against it to the same extent as 1t said debrs, habilitics
and duties had been incurred or contracted by it.




2.04. Certificate of Organization. The Certificate of Organization of the Surviving Entity,
as in cffect immediately prior to the Effective Time. shall be the Certificate of Qrganization of the
Surviving Entitv.

2.05.  Limited Liability Company Agreement. The Limited Liability Company Agreement
of the Surviving Entitv. as in effect immediately prior to the Effective Time. and shall be the
L.imited Liability Company Agreement of the Surviving Entity. At the Effective Time. the Limited
Liability Company Agreement shall be amended and restated in its entirety in order to set forth the
Merging Entities agreement with respect to the operations of the Company ("Amended and
Restated L1C Agreement”™). A copy of the Amended and Restated Limited Liability Company
Agreement s attached hereto as Exhibir =2°

2.06.  Managing Member of Surviving kntity. The members of the Surviving Entity
immediately prior to the Effective Time shall be the members of the Surviving Entity, and the
Managing Member of the Surviving Entity immediately prior to the Effective Time shall be the

Managing Member of the Surviving Entity and shall retain such destgnation for the term provided
in the Limited Liability Company Agreement. or until his resignation or removal in’ dbLOI’ddl]CC
with Limited Liability Company Agreement.

I - ———

2.07. Tax Treatment of Merger. The Merging Entities and the Surviving E nnw wrm W

report and treat the Merger for all income tax purposes and on all income tax returns of the Mcrwmg:
Lntities and the Surviving Entity as a reorganization described in Section 368(a)(1)(A) of the Cdde
and shall not take any action that would causc the Merger to not qualify. or tail to take mﬁr actipn
nceessary for the Merger to qualify. as a reorganization under such section of the Code. and thar
such reorganization shall be cffected under the laws of the State of Florida.

2.08. Costs and Expenses. Each of the respective Merging Entities shall bear and pay all
costs and expenses incurred by it or on its behalf (including without timitation fees and
cxpenses of financial consultants. accountants and counsel) in connection with the
consummation of the Merger

ARTICLE IH.
CONVEYANCE OF MERGING ENTITIES INTERESTS

3.01. Transfer of Rights, Title and Interests in Well(s). In consideration of the Merger,
and in exchange for a pro-ratc share of membership interest in the Surviving Entitv. cach of the
respective Merging Entities shall grant, convey, assign, transfer and deliver unio the Surviving

Entity. all of the respective Merging Entities”™ interest. whether tinancial or otherwisc, in the
respective o1l and/or gas wells that the respective Merging Entities have the rights, title, and
interests in and to (" Well Interests™). The Well Interests are inclusive of cach of the respective
Mergmg Entitics” working mterest held in the respective oil and/or gas wells. and cach of the
respective Merging Entities” net revenuc interest owned in the respective oil and/or gas wells.




3.02. Manner and Method of Conveying Well Interests. At the Eftective Time. cach of
the respective Merging Entities shall execute a written assignment agreement. separate from this

Agreement, whereby conveving to the Surviving Entity all of the respective Merging Entities’
interest. whether financial or otherwise. iy the respective o1l and/or gas wells (“Assignment
Agreement”). Each of the respective Merging Entities shall exccute a separate Assignment
Agreement for each oil and/or gas well being exchanged for a pro-rata share of membership
interest in the Surviving Entity. Upon exccution of the respective Assignment Agreement. the
respective Merging Entities would have no further financial interest in the respective oil and/or
zas well, and no further inancial relationship to the respective oil and/or gas well, notwithstanding
the financial interest in the respective otl and/or gas well(s) that cach of the respective Merging
Entitics shall receive by way of the Merger. as set forth herein. The Assignment Agreements
lcﬂccmw [hL respective ol and/or gas wells assigned to the Surviving Entty are attached herto as
Exhibit -

3.03. FKurther Assurances. [f at any ime after the Eftective Time. the Surviving Entity shall

consider that anv assignments. transfers. bill of sale(s) or other assurances in law are necessary or
destrable to vest. perfect or confirm. of record or otherwise. in the Surviving Entity, interest and/or
title to any of the respective oil and/or gas wells ot the respective Merging Entities. the respective
Mergig Entities shall execute and deliver such documents and do all things necessary and proper
to vest, pertect or confirm interest and/or title to such oil and/or gas well(s) in the Surviving Entity,
and the ofticers and directors of the Surviving Entity are fully authorized in the name of the
respective Merging Entitics or othenwise to take any and all such action.

ARTICLE 1V. o
CONVERSION AND EXCHANGE OF INTERESTS LT

4.01. Manner and Basis of Converting [nterests. At the Effective Time, mch mLmbershlp

interest in cach of the respective Merging Entities outstanding immediately prior to the I‘ne(.‘ll\’
Time shall, by virtue of the Merger and without any additional action on the part of CZ](.h of lhe
respective Merging Entitics or the Surviving Entity. be exchanged for a pro- r'ita shire of
membership interests in the Surviving Entiy. as set forth on Exhibit =27 attached hereto: and all
of the membership interests in the Surviving Entity outstanding prior to the Merger shall remain
outstanding membership interests in the Surviving Entity following the Merger.

4.02. Membership Interest Conversion. The Surviving Entity has made available to the

respective Merging Entities a certain pereentage of membership interests of the Surviving Entity,
in which the respective pro-rata share of membership interests of the Surviving Entity shall be
issued to each of the respective Merging Entities by way of the Merger. The manner in which the
pro-rala membership interest was calculated for each of the respective Merging Entities was by
reviewing and cvaluating cach of the respective Merging Entities” respective oil and/or gas wells.
and calculating the barrel(s) of o1l and/or natural gas i reserve for cach of the respective Merging
Entitics completed well(s). For each of the respective Merging Entities that owns interest and/or




title to such oil and/or gas well(s) that are considered to be incomplete wells, the Surviving Entity
will calculate any such incomplete well(s) of the respective Merging Entities at three times that of
an average per well gross barrel reserve, in which an average gross barrel reserve caleulation of
3225 barrels will be calculated. Each of the respective Merging Entities pro-rata share of
membership interests in the Surviving Entity shall be set forth on Schedule A attached hercto.

ARTICLE Y,
REPRESENTATIONS AND WARRANTIES OF MERGING ENTITIES

5.01. Organization, Power and Authoritv. Each ot the respective Merging Entities hereby

represents and warranis 1o the Surviving Entity as follows:

(a) Each of the respective Merging Entties 1s duly orgamzed. vahdly existing
and in good standing under the laws of the jurisdiction i which the respective
Merging Entities 1s organized (in the case of good standing. 1o the extent such
jurisdiction recognizes such concept). with all requisite entity power and
authority to own. operate or lease its properties and assets and to carry on its
business as now being conducted except where the fatlure to be so organized.
existing or in good standing. or to have such power or authority, individually
orin the aggregate. has not had and would not reasonably be expected to have
a material adverse effect;

(bY Each of the respective Merging Entities is duly qualitied or licensed to do
business i cach jurisdiction where the nature of its business or the ownership.
operation or leasing ot its propertics and assets makes such qualification
necessary. other than in such jurisdictions where the failure 10 bqtg(_}f'quzdj_ﬁcd
or lhicensed. individually or in the aggregate. has not had und'wjoulﬁﬁnot :

-l

reasonably be expected to have a material adverse effect: and | - S

(c) Each of the respective Merging Entities has made available to thc SUI‘\]\ Ing ..
Entity. prior to execution of this Agreement. truc and correct ¢opies ofthc -

r

certificate of incorporation and/or certificate of formation of the T respe&.tl\c
Mergimg Entities in eftect as of the date of this Agreement. the bylats and/or
operating agreement of the respective Merging Entities in effect as ot'the date
of this Agreement. None of the respective Merging Entities are in material
violation ot any of the provisions of such organizational documents.

3.02.  Authority: Execution and Delivery. Each of the respective Merging Entities hereby
represents and warrants to the Surviving Entity as tollows:

{a) Lkachofthe respective Merging Entities has the requisite power and authority
to exceute and deliver this Agreement, to pertorm its obligations hercunder
and to consummate the Merger as contemplated by this Agreement;




(b) The execution, deliverv and performance by cach of the respective Merging
Entitics of this Agrecment and the consummation of the Merger contemplated
by this Agreement have been duly and validly authorized by all necessary
members representing a majority of the membership interests of the
respective Merging Entities and/or by the general partner(s) of the respective
Merging Entities. and no further action on the part of the respective Merging
Entities is required to consummale the transactions contemplated by this
Agreement, other than the filing and recordation of the Certificate of Merger
and other appropriate merger documents as required by the Florida Revised
Limited Liability Company Act: and

{¢)} This Agreement has been duly and validly executed and delivered by cach of

the respective Merging Entities. and assuming the duc authorization,
exccution and delivery by the Surviving Entity, constitutes a valid, binding
and enforceable obligation of ecach of the respective Merging Entities,
enforceable against each of the respective Merging Entities in accordance
with its ierms.

—_—

5.03. Information Provided. None of the information supplied or to be supplied .b)) éacl'i'.'z)i'

the respective Merging Entities for inclusion in the Merger, coniained any untrue Shnemenl ofia
muaterial fact or omitted to state any material fact required to be stated therein or nu.c%dr} ‘m ofder
to make the statements therein, in light of the circomstances under which they are made gpl

misleading. o
l’\

5.04. Litigation. As of the Effect Time. there 1s no suit. action or other legal pron.cuhnu
pending or, to the knowledge of the respective Merging Entities. threatened agamnst the rcspcmw
Merging Entities that. individually or in the aggregate, has had and would reasonably be expecied
to have a material adverse effect. nor is there any legal judgment outstanding against or. to the
knowledge of the respective Merging Entities. written demand or investigation by any
Governmental Entitv involving the respective Merging Entities or any of their respective
properties or assets that, individually or in the aggregate. has had and would reasonably be
expected 1o have a material adverse effect

5.05. Compliance with Applicable Law(s). Except for matters that. individually or 1n the
aggregate. have not had and would not reasonably be expected 1o have a material adverse effect.
the respective Merging Enlitics are in. and since January 1. 2019 have been in, compliance with
all applicable laws. To the knowledge of the respective Merging Entities, except for matters that,

individually or in the aggregate. huve not had and would not reasonably be expected to have a
material adverse effect. as of the Effect Time. there is no demand or investigation by or before any
Governmental Entitv pending or, to the knowledge of the respective Merging Entities, threatened
alleging that the respective Merging Entities are not in comphance with any applicable law. This

Section 4.06 docs not relate to 1ax matters or environmental matters, which are the subjects of

Section 4.07 and Section 4.08, respectively.

i0



3.06.

3.07.

Taxes.

(1)

(b)

(d)

Each of the respective Merging Entities has timely filed. taking into account
any extensions of time for filing. all material tax returns required to have been
filed and such tax returns are accurate and complete in all matenal respects.
Each of the respective Merging Entities has paid all material taxes that are
due and pavable by it. There 15 no outstanding material claim, assessment of
deticiency against the respective Merging Entities for any tax that has been
asserted or threatened in writing by any Governmental Entity. All material
withholding tax requirements imposed on or with respect 1o the respective
Merging Entities have been satisfied in full:

There are no material disputes, audits. examinations. investigations or legal
proceedings pending or threatened n wriling in respect ot any taxes or tax
return of the respective Merging Entities. No requests for waivers of the time
1o assess any material taxes are pending or in force:

Other than for taxes not vet due and payable or that are being contested in
vood faith by appropriate proceedings. there are no liens with respect to
material taxes against any of the properties or asscts ot the respective Merging
Entities. No written or, to the knowledge of the respective Merging Entitics.
other ¢claim has been received by the respective Merging Entities from a
Governmental Entity i a junsdiction in which the respective Merging
Cnottics does not file tax retums stating that the respective Merging Eiﬁtilit’:‘:‘i
arc or may be subject to material taxation by such jurisdiction. None of thé
respective Merging Entities has any material liability for taxes ofany'P’crsBﬁ
{other than the respective Merging Entities} under any similar provision of
.

state. local or foreign law: -~

. . : e mema D
After reasonable diligence. None of the respective Merging Entities arezaware

of the existence of any fact, or has taken or agreed to take any actioh, that
could reasonably be expected to prevent the Merger. taken together, from
qualifving as a “reorganization” within the meaning of Section §368(a)(1)(A)
of the Intermal Revenue Code.

Environmental Matter(s). Except as. individually or in the aggregate, has not had and

would not reasonably be cxpected 1o have a material adverse effect, (a) cach of the respective
Merging Entities has been and is in compliance with all applicable environmental laws, and none
of the respective Merging Entitics has received any written commumeation alleging that the
respective Merging Entities is in violation of. or has any hability under. any environmental law:
(b) cach of the respective Merging Entities possesses and 18 in compliance with all Permits required
under environmental laws for the conduct ot its respective operations and all such Permuts are vahd
and in good standing: (¢) there are no environmental claims pending or, to the knowledge of the



respective Moerging Entities. threatened against the respective Merging Entities: (d) none of the
respective Merging Entities is subject to any fegal judgment pursuant te or in connection with any
environmental law: (e) there has been no release of anv hazardous matenal at any of the properties
that are owned. leased or operated by the respective Merging Entities, or to the knowledge of the
respective Merging Entities, any properties formerly owned. leased or operated by the respective
Merging Entities. that would reasonably be expected to form the basis of any environmental claim
against the respective Merging Enuties; and (f) none ot the respective Merging Entities has
retained or assumed, either contractually or by operation of law. any habilitics or obligations that
would reasonably be expected to torm the basis of any environmental claim against the respective
Merging Entitics.

5.08. Qil and Natural Gas Matter(s). Each of the respective Merging Entities have the
rights, interests and title to all of the respective oil and/or gas wells forming the basis tor the pro-
rata share of membership interest in the Surviving Entity. as set forth herein. and in each case as
atiributable to interests owned by the respective Merging Entities. free and clear of all conditions.,
encroachments. casements. rights of way. restrictions and liens. except for encroachments,
casements. rights of way. restrictions or liens which. individually or in the aug:re}:até svaﬂd not
reasonably be expected to materially impair the continued use and operation ofthe rcspecnve ml
and/or gas wells 10 which they relate by the respective Merging Entities. AR

.-( — 3

5.09.  Permit(s). Each of the respective Merging Entties has. and at all umcs snmc_'Lmuarv
. 2019 has had, all requisite power and authority and possesses all governmerital tramln:.%j

Ilt,cmcs permits. authorizations. variances. exemptions. orders. registrations. clmrana::; and
approvals {collectively. “Permits™) necessary to enable cach of the respective Mermm, Fntmcs to
own, lease or otherwise hold its properties and assets and to conduct its business as presently
conducted. except where the failure to have such power or authority or to possess the Permits,
individually or 1n the aggregate. has not had and would not reasonably be expected to have a
material adverse effect. Al Permits are in full force and effect and no suspension or cancellation
of any of the Permits is pending or. to the knowledge of the respective Merging Lntities,
threatened, and the respective Merging Entities are in compliance with the terms of the Permits,
except where the falure to be in tull torce and effect. such suspension or cancellation or such
failure to so comply has not had and would not reasonably be expected to have, individually or in
the aggregate. a material adverse etfect.

5.10.  Insurance. Each of the respective Merging Entities has obtaied and mamtained in full
force and effect insurance, underwnitten by financially reputable insurance companies. in such
amounts, on such terms and covering such risks as 1s reasonably adequate and customary for their
business and operations. Except in each case as has not had and as would not have a matenal
adverse effect. as of the Effective Time. (i} all material insurance policies of the respective
Merging Entitics are n full force and effect and (11) all premiums due thereon have been paid.

12



5.11. Solvency. Assuming the accuracy, in all material respects, of the representations and

warranties of the Surviving Entity in Article V. after giving eftect to the Merger and the other

transactions contemplated by this Agreement. and the payment of all related fees and expenses,

each of the respective Merging Entities shall be considered to be solvent as of the Effective Time.

ARTICLE VI.

REPRESENTATIONS AND WARRANTIES OF SURVIVING ENTITY

6.01. Organization, Power and Autherity. The Surviving Enuty hereby represents and

warrants to the Merging Entities as foilows;

(a)

(b)

(¢)

The Surviving Entity is duly organized. validly existing and 1n good standing
under the laws of the jurisdiction in which the Surviving Entity 1s organized
with all requisite entty power and authonty to own. operate or lease its
propertics and assets and to carry on its business as now being conducted:

The Surviving Entity is duly qualified or ticensed to do business-in each

jurisdiction where the nature of its business or the ownership. opération_-or

leasing of its properties and asscts makes such qualification necessary, other
than in such jurisdictions where the failure to be so qualitied o:r_:ili‘cenégd,
individually or in the aggregate. has not had and would not rcaéﬁrg_:ib]g}gc
expected to have a material adverse effect: and { =
The Surviving Entity has made available to the respective Merging Entigé's.
prior to exccution of this Agreement. wrue and correct copics of the Certificate
of formation of the Surviving Entity in ¢ffect as of the date of this Agreement,

and the operating agreement of the Surviving Entity in effect as of the date of

this Agreement. The Surviving Entity 1s not in material violation of any of the
provisions of such organizational documents.

6.02.  Authority; Exccution and Delivery. The Surviving Entity hereby represents and

warrants to the Merging Entities as follows:

(a)

The Surviving Entity has the requisite power and authority to execute and
deliver tlus Agreement, to perform s obhgations hereunder and to
consummate the Merger as contemplated by this Agreement:

The exceution, delivery and performance by the Surviving Entity of this
Agreement and the consummation of the Merger contemplated by this
Agreement have been duly and validly authonzed by all necessary members
representing a majority of the membership mterests ot the Surviving Entity.,
and no further action on the part ot the Surviving Entity is required to
consummate the transactions contemplated bv this Agreement. other than the
filing and recordation of the Certificate of Merger and other, appropriate

13



merger documents as required by the Florida Revised Limited Liability
Company Act: and

(¢) This Agrcement has been duly and vahdly executed and dehvered by the
Surviving Entity, and assuming the due authorization. execution and delivery
by the Surviving Entitv, constitutes a vald, binding and enforceable
obligation of the Surviving Entity, entorceable against the Surviving Entity
in accordance with its terms.

6.03.  Assets. The Surviving Entity has the rights. mnterests, and utle to all of its assets. free
of all claims and encumbrances, except any liens for taxes not vet due and payable. The Surviving
Entity cither owns or lcases from persons other than members of the Surviving Company all of the
assets related to or used in the conduct of its business. and those assets are adequate for the conduct
of the business.

6.04. Governmental Approvals. No consent. approval. order or authorization of. or

registration, declaration or filing with. or notice to, any Governmental Authority 1s rec';uircd toshe
obtained or made by or with respect to the Surviving Entity 1 connection with the cxuutmn
delivery and performance of this Agreement by the Surviving Entity or the consummation bv the

Surviving Entity of the transactions contemplated by this Agreement. including the \f!er},er except -

for {a) any tilings requited or advisable under any applicable Antitrust Laws. -

— ! —
o

6.05. Litigation; Legal Proceedings. As of the date hercot. (a) there s no leg dl procc d ng

pending or. to the knowledge of the Surviving Entity. threatened against. or. to the knpwledge' of
the Surviving Entity. any pending or threatened material governmental or regulatory mvestigation

of, the Surviving Entity and (b) there is no injunction. order. judgment, ruling, decree or writ of

any Governmental Authority outstanding or. to the knowledge of the Surviving Entity. threatened
to be imposed. aganst the Surviving Entity.

6.06.  Information Provided. None of the mtormation supplied or to be supplied by the
Surviving Entity for inclusion in the Merger, contamed any untrue statement of a material fact or
omitted to state any material fact required to be stated therein or necessary in order to make the

statements therein. in light of the circumstances under which they are made, not misicading.

6.07. Compliance with Applicable Law(s). Except for matters that, individually or in the

aggregate. have not had and would not reasonably be expected to have a matenal adverse eftect,
the respective Merging Entiies are in, and since Japuary 1, 2019 have been . compliance with
all appbicable laws. To the knowledge of the respective Merging Entities, except for matters that,
mdividually or in the aggregate. have not had and would not reasonably be expected to have «
material adverse effect. as of the Effect Time, there is no demand or investigation by or before any
Governmental Entity pending or. 10 the knowledge of the respective Merging Entities, threatened
alleging that the respective Merging Entities are not in compliance with any applicable law.

14



6.08. Counscl's Opinion. The Surviving Entity shall provide to the respective Merging
Entitics, in form and substance reasonably satistactory. an opinion of legal counsel for the

Surviving Entity that. to the best of counsel’s knowledge and belief, upon reasonable mquiry:

{a} The Surviving Entity exists in good standing under the laws of the Siate of
Florida:

(b} The Surviving Enuty is authorized under all applicable statutes, regulations,
ordinances. or orders of public authoriuies to carry on 1ts business in the places
and manner conducted:

(c) the authorized and outstandimg membership interests of the Swrviving Entity
are as warranted 1 this Agreement and each respective membership interest
1$ validly authorized and issued and was not issued in violation of the
preemptive rights of anv member of the Surviving Entityv:

(d)  The Surviving Entity has no outstanding commitments to 1ssue any of the
Surviving Entity’s membership interests;

(¢)  This Agreement has been authorized. executed and delivered by the Surviving
Entity in accordance with 1ts terms: and

(1) The terms of this Agreement impose enforceable obligations on the Surviving
Entity and cuch of the respective Merging Entitics. )

ARTICLE VII. R
MISCELLANEOUS '_ oL

s
7.01.  Additional Documents. Each of the respective Merging Entities and the Surrvwnm. |
Entity to this Agreement shall cause to be delivered at the Effective Time. or at such other umc(s)

and place(s) as shall be agreed upon. such addinonal documents as may be uasonab]y reqmred for

the purpose of carrying out this Agreement. Each of the respective Merging Enitities and the
Surviving Entity shall exert best eftorts in cooperating with such requests. and shall direct officers.
managers. directors. agents, and employees to furnish information, evidence. testimony. and other
assistance in connection with resolution of any disputes arising from this Agreement.

7.02.  Amendment. Subject to compliance with applicable Law. this Agreement may be
amended by mutual agreement of the Parties hereto by action taken or authorized by their
respective general partner or managing members, if necessary: provided, however, that there shall
not be any amendment or change not permitted under applicable Law. This Agreement may not
be amended except by an instrument in writing signed by cach ot the Parties hercto.

7.03. Governing Law. This Merger Agreement shall be construed in accordance with the

taws ot the State of Nevada. without regard to the principles ot conflicts of laws of such State.

15



7.04. Non-Survival. None¢ of the representations. warranties. or agreements in this
Agreement or in any schedule. mstrument or other document delivered pursuant to this Agreement
shall survive after the Effective Time; provided, however. that this Section 7.03 shall not limit any
covenant or agreement of the each of the Merging Entitics and the Surviving Entity hercto to the
extent such covenant or agreement by its terms contemplates performance afier the Eftective Date.
which shall survive the Effective Date.

7.05.  Notices, All notices and other communications hereunder shall be in writing and shall
be mailed by registered or certified mail. postage prepaid. to the parties hereto at their respective
addresses specified below:

FROMKIN ENERGY, L1.C
c/o Lewss Fromkin

5318 NW 109™ Terrace
Coral Springs. FL. 33076

If to Surviving Entity:

WAGNER LAW GROLUP, PLLC
c¢/o Rvan C. Wagner. Esq.

110 SE 6 Street. Suite 1700

Fort Lauderdale. FLL 33301

With a copy to:

FROMOIL ENERGY DEVELOPMENT, LLC
c/u Lewis Fromkin

3318 NW 109% Terrace

Coral Springs. FL 33076

If to Merging Entities:

L]
With a copy to: WAGNER LAW GROUP, PLLC 3
c/o Ryan C. Wagner, Fsq. oo
110 SE 6™ Street, Suite 1700 L
Fort Lauderdale. F1. 33301 LT e
S
FROMOIL. L.P. SR
., (£}

¢/o Lewis Fromkin
5318 NW 109%™ Terrace
Coral Springs. FL 33076

WAGNER LAW GROUP, PLLC
c/o Ryan C. Wagner. Esq.

F10 SE 6% Street, Suite 1700

Fort Lauderdale. FL 33301

With a copyv 1o
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With a copy to;

With a copy to:

With a copy to:

With a copy to:

FROMOIL TWO, L.P.
c/o Lewis Fromkin

S3E8 NW 109" Terrace

Coral Springs. FLL 33076

WAGNER LAW GROUP, PLLC
¢/o Ryan C. Wagner, Esq.

110 SE 6" Street. Suite 1700

Fort Lauderdale, FL 33301

FULCRUM #1 LIMITED PARTNERSHIP
¢/o Lewis Fromkin

3318 NW 109" Terrace

Coral Springs, FL 33076

WAGNFER LAW GROUP, PLI1.C
¢/o Ryan C. Wagner, Esq.

110 SE 6™ Street. Suite 1700

Fort Lauderdale. FLL 33301

FULCRUM #2 LIMITED PARTNERSHIP
c/o Lewis Fromkin :
3318 NW 109" Terrace

Coral Springs, FL 33076

WAGNER LAW GROUP. PLLC

c/o Rvan C. Wagner, Esq. -
110 SE 6" Street. Suite 1700 e
Fort Lauderdale. FL 33301 -

FOREST ONE. L.P.
c/o Lewis Fromkin

53E8 NW 109" Terrace
Coral Springs, FLL 33076

WAGNER LAY GROUP, PLLC
¢/o Rvan C. Wagner. Esq.

110 SE 6% Street. Suite 1700

Fort Lauderdale. FL 33301

17
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With a copy to:

FOREST TWO, L.P.
c/o Lewis Fromkin

3318 NW 109" Terrace
Coral Springs, FL 33076

WAGNER LAW GROUP, PLLC

c/o Ryan C. Wagner. Esq.
110 SE 6™ Street. Suite 1700
Fort Lauderdale, FL 33301

LUKE ENERGY, L.P.

c/o Lewis Fromkin

5318 NW 109* Terrace

Coral Springs. FL. 33076

WAGNER LAW GROUP., PLLC

¢/o Ryan C. Wagner, Esq.
110 SE 6" Street. Suite 1700
Fort Lauderdale. FL 33301

SUMMIT ONE, L.P.

¢/o Daniel & Florence Vogel
4 Skvlark Drive

Wesley Hills, NY 10977

TRIUMPH ONE L.P.

c/o Dantel & Florence Vogel
4 Skylark Drive

Wesley Hills. NY 10977

HUMMINGBIRD #1 L.P.
c/o Daniel & Florence Vogel
4 Skvlark Drive

Wesley Hills. NY 10977

FALCON #3 LIMITED PARTNERSHIP

c/o Daniel & Florence Vogel
4 Skylark Drive
Wesley Hills. NY 10977

FALCON #4 LIMITED PARTNERSHIP

c/o Daniel & Florence Vogel
4 Skvlark Drive
Wesley Hills. NY 10977

18
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DARTEK LIMITED PARTNERSHIP
¢/o Rvan Tomazin
1465 East Putnam Ave.. Unmit #317
Old Greenwich, CT 06870

UPSTATE GAS & ENERGY, LL (ol i, e
¢/o John J. Farella _{;, o -
6824 Jayhawk Circle R .T"'
Baldwinsville, NY 13027 R

SHAKESPEARE-ONE LIMITED PARIE\LRSH[P‘
¢/o Wally Chernoch RSN

198 Tupelo Rd. RIS
Naples. FL 34108 -

Such address may be changed from time to time by either party by providing written notice to the
other in the manner set forth above.

7.06. Counterparts. This Agreement may be executed in any number of counterparts. each
of which shall be deemed to be an original and all of which together shall be deemed to be one and
the same instrument. A facsimile. telecopy. portable document format (.pdf) or any other
reproduction of this Agreement may be executed by the Parties. including by means of an
electronic signature or other format. and an exccuted copy of this Agreement may be delivered by
the Parties by facsimile, portable document format (.pdt) or other electronic transimission mecans
pursuant to which the signature of or on behalf of the Parties can be seen, and such execution and
delivery shall be considered valid. binding and cffective tor all purposes.

7.07.  Severability. If any term or other provision of this Agreement 1s invalid. illegal or
incapable of being enforced by rule of Law or public policy. all other conditions and provisions of
this Agreement shall nevertheless remam in full force and etfect so long as the economic or legal
substance of the transactions contemplated hereby 1s not affected in any manner adverse to the
Merging Entiies and the Surviving Entity. Upon such determination that any term or other
provision is invahid. illegal or incapable of being enforced. the Merging Entities and the Surviving
Entity shall negotiate in good faith to modify this Agreement so as to effect the original intent of
the Parties as closelv as possible in an acceptable manner to the end that the transactions
contemplated hereby are tulfilled to the extent possible.

7.08.  Assignment. This Agreement shall not be assigned by the Merging Entities and/or the
Surviving Entity (whether by operation of Law or otherwise) without the prior written consent of
the other respective Merging Entities and/or the Surviving Entitv. Anv assignment referred to in
the immediately preceding sentence shall not relieve the Merging Entities and/or the Surviving
Entity of any obhigation hereunder. and following such assignment this Agreement will be binding
upon. inure to the benefit of and be entorceable by the Mcerging Entities and/or the Surviving Entity
and their respective successors and assigns.
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7.09. Jurisdiction. The parties agree that irreparable damage would occur inthe event thatany
of the provisions of this Agreement were not performed, or were threatened to be not performed. in
accordance with their specitic terms or were otherwise breached. It is accordingly agreed that. in
addition to any other remedy that may be available 0 it including monetary damages. Each of the
respective Merging Entities and/or Surviving Entity rrevocably agrees that any legal action or
proceeding with respect to this Agreement and the rights and obhigations arising hercunder. shall
be brought and determined exclusively in state or tederal court within Broward County. Flonda.

740, Waiver of Jury Trial EACH PARTY HEREBY [RREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY . EACH
PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE. AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED. EXPRESSLY OR
OTHERWISE., THAT SUCH OTHER PARTY WOULD NOT. [N THE EVENT OF
LITIGATION. SEEK TO ENFORCE EITHER QF SUCH WAIVERS. (B) IT UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS. {C) IT MAKESSUCH
WAIVERS VOLUNTARILY. AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY. AMONG OTHER THINGS. THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 7.08.

7.11. Further Assurances. It at any ume aftter the Effective Time of the Merger, the

Surviving Corporation shall consider that any assignments, transfers, deeds or other assurances in
taw are necessary or desirable to vest. perfect or confirm, of record or otherwise, in the Surviving
Corporation. title o any property or rights of Sccuritus. Sceuritas and its Member shall execute
and deliver such documents and do all things necessary and proper to vest. perfect or confirm title
to such property or rights in the Surviving Corporation, and the officers and directors of the
Surviving Corporation are fully authorized in the name of Securitas or otherwise to take any and
all such action.

7.12.  Entire_Agreement. This Agreement constitutes the entire agreement among the

Merging Entities and the Surviving Entity with respect to the subject matter hereof and supersedes
all other prior agreements and understandings, both written and oral. among the Merging Entities
and the Surviving Enuty. This Agrecment 1s not intended to confer upon any incividual or entity,
other than the Merging Entitiecs and the Surviving Entity and their successors and permitted
assigns, any rights or remedies hereunder.

-~
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IN WITNESS WHEREOF. this Agreement has been duly executed by the Parties as ot the

dates set forth below,

SURVIVING ENTITY

FROMKIN ENERGY, LLC

Fromkin Energy. LLC
5318 NW 109" Terrace

Coral Springs, FL 33076
//
o A

- * / -
Print Name:  Lewis Fromkin

Title: Managing Member

STATE OF FLORIDA
COUNTY OF BROWARD

| HEREBY CERTIFY that on

- ;‘:-’
£
T -
—1 [!
¥ ]
. T o
N = ) e
- H
. . [ =
e
- ul

this day. betore me. an ofticer duly qualified to take

acknowledgments. personally appeared LEWIS FROMKIN. who hereby certifics that he 1s acting
i his corporate capacity as an authorized representative of FROMKIN ENERGY, LLC. and whom
15 authorized to exceute and deliver this Agreement on behalf of FROMKIN ENERGY, LLC.

WITNESS my hand and official seal in
2019.

the County and State last aforesaid this {5 day of July,

o
< <

>
J‘Wmn, g S(’;’K{r\

Namc/()t':\‘otary Public

My Comnussion Expires:

Si’gmflurc‘gi)&mry Public

iy
A s,
A TR

B <
s, S
ol g5 O

it

59 "'f.":,_State of Florida-Notary Public
EM :Z Commission # GG 175080

BRYAN SETH SERKIN

My Commission Expires
January 15, 2022
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MERGING ENTITIES

FROMOIL ENERGY DEVELOPMENT, LI.C

Fromoil Energy Development, LLC
5318 NW 109" Terrace
Coral Springs, FL

-

N

Print Name:  Lewis Fromkin AL D
g )
[
-0
Title: Managing Member —
-
_ o
T
A

STATE OF FLORIDA
COUNTY OF BROWARD

[ HEREBY CERTIFY that on this day, before me. an officer duly quatified to take
acknowledgments. personally appeared LEWIS FROMKIN. who hereby certifies that he is acting
inhis corporate capacity as an autheorized representative of FROMOIL ENERGY
DEVELOPMENT. LLC, and whom is authorized to execute and deliver this Agreement on behalf
of FROMOIL ENERGY DEVELOPMENT, LLC. WITNESS my hand and official scal in the
County and State last aforesaid this | & day of July, 2019.

'R’\/an S St’/K;r\ —)3% (*w

Name/of Notary Public ngjrz{lurwomry Public

My Comnussion Expires:

aor, - BRYAN SETH SERKIN -
S5 1% State of Fioride-Notary Puburi?
5@? Commission # GG 175080
THANES My Cammission Expires |
2 A January 15, 2022 I

»
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FROMOIL, L.P

Fromoil. L.P.
SIS NW L09™ Terrace

Coral Springs, FL 33076 /;é/
By: /%’,7 '/'75/ .

I4
Frqﬁﬁinﬂ/Encrg_\' Development, LLC, as
General Partner of Fromoil, L.P.

Print Name:  Lewis Fromkin

Title: Managing Member

pila0 el

-----

,'.
44

L
",

5 )

L

i

v

STATE OF FLORIDA
COUNTY OF BROWARD

[ HEREBY CERTIFY that on this day, before me. an otficer duly qualified to take
acknowledgments. personally appeared LEWIS FROMKIN. on behalf of General Pariner,
FROMOIL ENERGY DEVELOPMENT, LLC. hereby certifies that he s acting in his corporate
capacity, and whom 1s authorized to execute and deliver this Assignment on behalf of FROMOIL.,

L.P. WITNESS my hand and ofticial seal in the County and State last aforesaid this (5 day of
Juty. 2019,

—_ , ’—?
| > vian 5 Sc‘th f N <-~

Namg/of Notary Public Stunature of Ndtary Public

My Commission Expires:

— . BRYAN SETH SERKIN

S, giate of Florida-Notaty ’r’ubgc
N =7 Commission # GG 17508 \
z ,P:: My Commission Expires )

e it ]

g January 15, 2022
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FROMOIL TWQO, L.P

Fromoil Two, L..P.
3318 NW 109" Terrace
Coral Springs. FL 38076

w2, /@

F I‘(H}ﬁ{ll Encrgy De\clnpnum LLC
neral Partner of Fromaoil Two. l P

Print Name:  Lewis Fromkin

Title: Managing Member z e
k T
LU g
STATE OF FLORIDA

COUNTY OF BROWARD

I'HERLBY CERTIFY that on this day, before me, an officer duly quatified o take

acknowledgments. personally appeared LEWIS FROMKIN. on behalf of General Partner.
FROMOIL ENERGY DEVELOPMENT. LLC. hereby certifies that he is acting in his corporate
capacity. and whom is authorized to execute and deliver this Assignment on behalt of FROMOIL

TWO. L.P. WITNESS my hand and official seal in the County and State last aforesaid this | &
day of July. 2019,

’%rqf&m g g(‘/ Ao 7_,- <\,-

Name, &t Notary Public Swndlurc. of \‘u ry Public

My Commission Expires:

\
s, BRYAN SETH SERPK‘SIC'
55 5- State of Florida-Notary ©o I
=:c Comm|55|0n # GG \75
2' ;: My Commission Expires ;
Rt Jenuary 15. 2022 ___ 1%

i

P
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FULCRUM #1 LIMITED PARTNERSHIP

Fulerum #1 Limited Partnership
3318 NW 109" Terrace
Coral Springs. FL 33

By:

}:r{;lpkin Energy. LLC, as General Partner
cof Tulcrum #1 Limited Partnership

Print Name:  Lewis Fromkin

Title: Managing Member
B &
can l‘*“ "
“aiemroen
STATE OF FLORIDA

COUNTY OF BROWARD

[ HEREBY CERTIFY that on this day, betore me, an otficer dulv qualitied to take
acknowledgments, personally appeared LEWIS FROMKIN. on behalt of General Partner,
FROMKIN ENERGY. LLC. hereby certifies that he 1s acting in his corporate capacity. and whom

is authorized to exveute and deliver this Assignment on behalt of FULCRUM #1 LIMITED

PARTNERSHIP. WITNESS my hand and official scal in the County and State last aforesaid this
| 5 day ot July. 2019.

/‘}—%ﬁj{:m g ‘€(>/£<Em ’\? <"\"\.

— J
Name ot Notary Public gnﬂfurc w ary Public

My Commission Expires:

o,

oy, BRYAN SETH SERKIN
ST % State of Floride-Notary Public
N i Commission # GGE'ITEOBO
B HF My Commission Expires
?f"...'\"ﬁ. VJanuarv 15, 2022

i
!
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FULCRUM #2 LIMITED PARTNERSHIP

Fulcrum #2 Limited Partmership
5318 NW 109" Terrace

Coral Springs. FL 33076/%/\/
By: /_/

A

}n(n?in Encréy, LLC. as General Partner
Jof-Fulerum #2 Limited Partnership

Print Name:  Lewis Fromkin

Title: Managing Member

b1 130 el

5 Ky

e kil
|
oy

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this day. betore me, an otficer duly qualified to take
acknowledgments, personally appeared LEWIS FROMKIN, on behalf of General Partner.
FROMKIN ENERGY . LLC, hereby certifies that he is acting 1n his corporate capacity, and whom

1s authorized to execute and deliver this Assignment on behalt’ of FULCRUM #2 LIMITED

PARTNERSHIP. WITNESS my hand and otticial seal in the County and State last aforesaid this
1S day of July. 2019,

. 2 )
F’)%/\/ﬂ{ﬂ g : _gf—‘/!{/if\ ) gu’-’\"‘— <~“""

NEI[]]%}{NOH\F}" Public

Sigpafurc-of-ttary Public

My Commisston Expires:

oy, BRYAN SETH SERKIN
S5 T%% Srate of Floride-Notary Public
2'@@ Commission # GG 175080
ZAUBES My Compmigsion Expires

e W Janunry 15, 2022

T ima gee—————
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FOREST ONE, L.P.

Forest One, L.P.
3318 NW 109" Terrace
Coral Springs. FL 33876

N e

[ir/omﬁl Energ¥ Development. LLC, as
General Partner of Forest One, L.P.

By:

Print Name: _ Lewis FromKkin

Title: Managing Member

N
— {—"3

STATE OF FLORIDA
COUNTY OF BROWARD

[ HEREBY CERTIFY that on this dav. betore me. an officer duly qualified to take
acknowledgments. personally appcared LEWIS FROMKIN, on behall of General Partner,
FROMOIL ENERGY DEVELOPMENT. LLC, hereby certities that he is acting in his corporate

capacity. and whom 15 authorized to execute and deliver this Assignment on behalf of FOREST

ONE. L.P. WITNESS my hand and official seal in the County and State last aforesaid this
day of July. 2019.

T

\31/\///\?"‘\ gx g@’Kﬂf\ }\/H.C«-_

; ; Iyt li A o f Nt e
I\.amc/ﬂ/f Notary Public S]ép(mm of Notary Public

My Comnussion Expires:

ey ;
3o, BRYAN SETH SERKIN 1f
1_°/""\f~: 2late of Flarida-Nozary Pué\l{c
L i Comnmission # g 175080
RS My Commission Expirgs

i A2y 15, 2022 |
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FOREST TWO, L.P.

Forest Two, L.
5318 NW 109" Terrace
Coral Springs. FL 33076

Ay A—

F[;,um/b]il Encrg? Development, L1.C, as
General Partner of Forest Two. L.P.

By:

-

Print Name:  Lewis Fromkin

Title: Managing Member

(%]
e
RS
.= 0
T : :
STATE OF FLORIDA N 2

COUNTY OF BROWARD =

I HEREBY CERTIFY that on this dav, before me, an ofticer duly qualificd 1o take
acknowledgments. personally appeared LEWIS FROMKIN. on behalf of General Partner,
FROMOIL ENERGY DEVELOPMENT, LLC. hereby certifies that he is acting in his corporate
capacity, and whom is authorized to exccute and deliver this Assignment on behalf of FOREST

TWO. L.P. WITNESS my hand and official seal in the County and State last aforesaid this 1.5

day of July. 2019,

~f}%{"\/&m S S’Iﬂr’z\/&/\ ] )*w(m

Namc/@‘f‘Notary Public Slgnatuie ot Nogary Public

My Commisston Expires:

., BRYAN SETH SERKIM \
Yorg “; Siate of Flariga-Notary Puhllc\
h V.2 Commission # GG 175080 !,
¢§ My Commission ‘-'\plres
7 January 15, 2022 ‘

Lo
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LUKE ENERGY, L.P.
Luke Energy. L.P.

3318 NW 109" Terrace
Coral Springs. FI. 33076

Frgntoil Encrgy Development, LLC as
General Partner of Luke Energy, L.P.

Print Name:  Lewis Fromkin

Title: Managing Member

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this dav. before me. an officer dulv qualified to take
acknowledgments, personally appeared LEWIS FROMKIN, on bcehatt of General Partner,
FROMOIL ENERGY DEVELOPMENT. LLC. hereby certifies that he is acting in his corporate
capacity, and whom 18 authonzed o execute and deliver this Assignment on behalf of LUKE
ENERGY. L.P. WITNESS my hand and official seal in the County and State last aforesaid this

15 day of July, 2019.

R S Seclin e <

F. !
Namc/ot Notary Public

Sigpature_of Notary Public
—— -

My Commission Expires:

N
wiligy BRYAN SETH SERF’K\EbHC
v oigie of Florida-Notary

S8R N Susl GG 175080
i +1 Commission # ires
RED, £3 My Commission Expires
Sl nr s

3| January 15, 2022
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SUMMIT ONE, L.P.

Summit One. L.P.
4 Skylark
Wesle

By

carficld Energy, LLC, as ¢.eneral Partner
of Summit One. L.P.

Print Name:  Daniel Vogel

Thile: Managino Member

AR

HY

-

[

STATE OF FLORIDA
COUNTY OF BROWARD

v il
Gy :

[ HEREBY CERTIFY that on this day, before me. an officer dulv qualified to take
acknowledgments, personally appearcd DANIEL VOGEL, on behalt of General Pariner.
CLEARFIELD ENERGY. LLC. hercby certifies that he ts acttng in his corporate capacity, and
whom 15 authorized to execute and deliver this Assignment on behalf of SUMMIT ONE. L.P

WITNESS my hand and official seal in the County and State last aforesaid this _j<™" day of July
2019.

hs/ AR g S(” 4 {<\ M ?‘,ﬂ< T
Name ofNotary Public

Sighatyire of Notafy Public

My Commuission Expires:

g, BRYAN SETH SERKIN

S8 T¥%% S1ete of Florida-MNotary Public

EH +Z Commission # GG 175080

oIEES My Commission Expires
AR sanuary 15, 2022




TRIUMPH ONE, L.P.

Triumph One. L.P.
4 Skvlark Drive
Wesley Hills 77

cu

A
I\'c_vsmlh‘ Encrgy. LLC, as (‘.c}éral Partner
of Triumph Qne, L.P.

Bv:

Print Name:  Daniel Vogel

- r (e
Title: Managing Member = 8 .
—_ .
R
iR
=z Ll
1 ) -
i: - 0
TV o
T
St 3

STATE OF FL.ORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this dayv. before me. an officer dulv qualified to take
acknowledgments. personally appeared DANIEL VOGEL. on behalf of General Partner.
KEYSTONE ENERGY. LLC. hereby certifies that he is acting in his corporate capacity, and
whom 15 authorized to exceute and dehiver this Assignment on behalt of TRIUMPH ONE, L.P..

WITNESS my hand and official seal in the County and State last aforesaid this 1™ dav of July,
2019.

/\7>f YN S Se( K\r\ /\<VH<‘ R

Name of Notary Public Sigrenite of-Nofary Public

My Commission Expires:

i, BAYAN SETH SERKIN
ST State of Florida-Notary Public
. 2 Commssion # GG 176080
I My Commission Expires

el January 15, 2022

ir,,
&
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HUMMINGBIRD #1 L.P.

Hummingbird #1 L.P.
4 Skylark Drive

Wesley Hills, N 10977

S/

K&wsfone Energy. LLC, as Genef/l Partner

of Hummingbird #1 L.P

By:

Print Name:  Daniel Vogel

Tile: Manaving Member

STATE OF FLORIDA
COUNTY OF BROWARD

- o
[ap]
&3 o
J— ' f
R |
. put 4
= -
L [Te} -
g ad
. =

[ HEREBY CERTIFY that on this day. before me. an officer duly qualified to take

acknowledgments. personally appeared DANIEL VOGEL, on

behalt of General Partoer,

KEYSTONE ENERGY. LLC, hereby certifies that he is acting in his corporate capacity, and
whom is authorized to execute and deliver this Assignment on behalf off HUVWI[\GB]RD #1 L.P.

WITNESS my hand and official seal in the County and State last aforesaid this IS

2019,

/\%ﬂ/@q 6 g()( K\I’\

>
-

dd'\’ of July.

< _

Namg/ot'Notary Public

My Commission Expires:

RYTITIP

o .U”: BRYAN SETH SERKIN
n= State of Florids- -Notary Public

S ;: Commission # GG 175080

e o .\n“‘“‘ My Commission Expiras
January 15, 2627

LTI

Signa’tu[e)m“ N_QL&P}” Public
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FALCON #3 LIMITED PARTNERSHIP

Falcon #3 Ly
4 Skylark
Wesley

ifed Partnership

\Idlt‘ltlp]ldl Services, ln , as GGeneral Partner
of Falcon #3 Limited Par crsh:p

By:

Print Name:  Danicel Vogel -

Title: Managing Member

STATE OF FLORIDA
COUNTY OF BROWARD

[ HEREBY CERTIFY that on this day. before me. an officer duly qualificd to take
acknowledgments. personally appeared DANIEL VOGEL, on behalf of General Partmer. MAZEL
CAPITAL SERVICES. INC., hereby certifies that he is acting in his corporate capacity, and whom
is authorized 0 exccute and deliver this Assignment on behalf of FALCON #3 LIMITED

PARTNERSHIP. WITNESS my hand and official seal in the County and State last aforesaid this
152 day of July. 2019.

-/Bﬂ/&ﬂ g SerKin ‘x,ﬁfw

Nam¢ of Notary Public Signatafe oL Notary Public

My Commission Expires:

~ e

e, BRYAN SETH SERKIN
%= State of Florida-Notary Public
@ Commission # GG 175080
My Commission Expires
January 15, 2022

&L...:(--u..-l‘ I- Jl J-"'.JJ\-JJ . umw-——
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FALCON #4 LIMITED PARTNERSHIP

! dlCOl'I #4 Limited Partnership

£

neral Partner

l\]dlcl‘(j:l[)lldl Services, Inc., as (
of Falcon #4 Limited Parmcrsh

Prini Name:  Daniel Vogel

Title: Managing Member

1] 130 bi

9¢ 16 W¥

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CLERTIFY that on this day. before me. an officer duly quabfied to take
acknowledgments, personally appeared DANIEL VOGEL, on behalf of General Partner. MAZEL
CAPITAL SERVICES. INC.. hereby certities that he is acting in his corporate capactty, and whom
is authorized to exceute and deliver this Assignment on behalf of FALCON #4 LIMITED

PARTNERSHIP. WITNESS mv hand and official seal in the County and State last aforesaid this
155 day of July, 2019.

Ba/‘/é{ﬂ S Sc//«’.'p, ? M<‘ —

Namc_,(fi Notary Public Sigjnzlty}c of Notae? Public

My Comimission Expires:

R BRYAN SETH SERKIN
S8 Y% crate of Florida-Notary Public
5'@'5 Commission # GG 175080
e EF py Commission Expires
B ¥ January 19, 2022

ACPGE e JEeTTY
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DARTEK LIMITED PARTNERSHIP
Dartck Limited Partnership

1465 East Putnam Ave.. Unit #317
Old Greenwich, CT 06870

as General Pa@' ()f@ﬂrlek Limited Partnership

Print Name: f& Y poad _]Z»M.AZ_EU

Title: MAVALEA .
-
) o
S =
o=
Lo
State of Connecticut s B
County of Fairfield 5w
STATE OF 3
COUNTY OF

[ HEREBY CERTIFY that on this dav. before me. an officer duly qualified to take
acknowledgments, personallv - appeared PN, ’Tm,.zm . who
hereby certifies that he is acting in his corporate capacity as an authorized representative of
DARTEK LIMITED PARTNERSHIP. and whom is authorized to execute and deliver this
Agreement on behalt of DARTEK LIMITED PARTNERSHIP, LLC. WITNESS my hand and

ofticial seal in the County and State last aforesard this _ (o day of kby: 2019.
Kk Fug

Kenmert Reed A - /av——-

Name of Notary Public Signature of Notary Public

My Commission Expires:
My Lommis P KENNETH REED
NOTARY PUBLIC
MY COMMISSION EXPIRES 11/30/2023
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UPSTATE GAS & ENERGY, LI.C

Upstate Gas & Energy. LLC
6824 Jayhawk Circle
Baldwinsville. NY 13027

By: Q@/» (| Foro &

7z

Print Name: -70{/* ~ T’ffﬁﬂfééA

Title: /7/74/»6’9/4’;; ﬂé’ﬁ%fﬂ
/

=
- 2 e
4 -
e - .
om0
R,
4 sl |
STATE OF N & =R
COUNTY OF__ O s w0

f HEREBY CERTIFY that on lhisﬁy, betore me. an officer duly qualified to ke
acknowledgments. personally appeared Joha

0. Fore e, . who hereby
certifies that he is acting in his corporate capacity as an authorized representative of UPSTATE
GAS & ENERGY, LLC. and whom is authorized 1o execute and deliver this Agreement on behalf
of UPSTATE GAS & ENERGY. LLC. WITNESS my hand and official seal in the County and
State last aforesaid this L day of by, 2019,

HU:’J'J‘A

CL‘C—JJ }"[:.‘ fbc - //:/ /é{_’(f 7"\_
Name of Notary Public

Signature of Notary Public

Wy,
. N . o el
My Commission Expires: le.__,“b’mn,. <°,.9:

%,
)

.f/’f

U 410.01H08189875,
i QUALIFEDIN 4
§ QSWEGO COUNTY §
17 oMM, EXP
p1-28-2021 ¢
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SHAKESPEARE-ONE LIMITED PARTNERSHIP

Shakespeare-One Limited Partnership
198 Tupclo Rd.

Naples. FL 34108 é{/k/
By: /‘/ (Z

W.W.C. Management, Inc., as Managing Member
of S-1, LL.C. the General Partner of Shakespeare-
One Limited Partnership

Print Name: Walter Chernoch

Title: President

130 64

L

gt :6 WY

STATE OF FLLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this day. before me, an officer duly qualified to take
acknowledgments, personally appeared WALTER CHERNOCH, who hereby certifies that he 15
acting in his corporate capacity as an authorized representative of W.W.C. MANAGEMENT.
INC.. as managing member ot S-1, LLC. the General Partner of SHAKESPEARE-ONE LIMITED
PARTNERSHIP, and whom is authorized to cxecote and deliver this Agreement on behalt of
SHAKESPEARE-ONE LIMITED PARTNERSHIP. WITNESS myv hand and official scal in the
County and State last aforesaid this_[$¥ day of July. 2019.

Erven S Sarkia _l?w R%

Name/of Notary Public Signature ofXotary Public

My Commission Expures,

v, BRYAN SETH SERK!N

L l
:“:"\d % %72 State of Florida-Notary Public
. »Z Commissian # GG 175080
g De"'e‘ My Commission Expires

A
L]

LTI

CF P

i January 15, 2022
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EXHIBIT *“1”

MEMBERSHIP INTEREST CONVERSION

MERGING ENTITY

MEMBERSHIP INTEREST OF
SURVIVING ENTITY RECEVIED

FROMOIL ENERGY DEVELOPMENT, LLC 0.00%
FROMOIL, L.P. 0.12%

FROMOIL TWO, L.P. 1.92%

FOREST ONE, L.P. 2.07%

S.07%

FOREST TWO, 1..P.

FULCRUM #1 LIMITED PARTNERSHIP

0.80%

FULCRUM #2 LIMITED PARTNERSHIP 2.26%
LUKE ENERGY, L.P. .99%,
SUMMIT ONE, L.P. 0.96%
TRIUMPH ONE L.P. [.8Y%
HUMMINGBIRD #1 1..P. 1.98%
FALCON #3 LIMITED PARTNERSHIP 291%
FALCON #4 LIMITED PARTNERSHIP 2.91%
DARTEK LIMITED PARTNERSHIP ).64%
UPSTATE GAS & ENERGY, LIL.C 0.70%
SHAKESPEARE-ONE LIMITED PARTNERSHIP 1.28% .‘_"‘i.". —-
- - [Xa]
T =
- fan] _
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