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THE TFF LIMITED PARTNERSHIP, TALLARAS
a New Youk limited partoemship (the “Maging, IP")
with and jto
a Flotida limited Liabilily company

The mdersigned hereby files this Cextificate of Mesger with the Flovida Department of
State pursuayt 1o Section 608.4382 of the Florida Statates amd will file a Cestificate Merger with
the Department of State of New York pursuaut Sections 121-1103 and 121-1106 of the Article
8-A of the Rovised Lirited Partnexship Act fior the Statr; of New York, in commection with the
merger (the “Mexgen™) of the entities identificd horcin below.

1. The merping entity is The TFF Linited Partnerchip, a New York limited
partnership, wfizred to herein as Mesging, LP.

2 The sipviving entity is The TFF, LLC, a Flarida limitex liahility company,
referred to herefo as Surviving, LLC.

3.  The Smvivice, LLC Articles of Orpanization wese filed with the Flosida
Secretary of State on _Dggomber-10.,-2008 - (docmment? | 08000113130.

4, IMleufMugcrsdﬁngﬁmhthcmmmaimofmemwrm
attached hoycto as Exhibit Al

5. The: effective date of the merger shall be Deceruber 15_, 2008,

6. The Surviving, LLC will do besiness in Florida and will not do bosiosss tn New
Yok and thurs will not fik: an spplication fo do bosiness in New Yark; provided,
however, if Surviving, L1.C intends on deing busieess in New York it will file
such application.

7. The Plan of Mesger was adopied by the all of the Members and Managers of
Surviving, LLC by wnanimears wiiticn consent on Decamber 10, 2008,
constitnting the necessary approval of the merper by soch Iuited liability

company parsoant to the Iaws of the State of Flotida, its state of incorporation.
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The Plan of Merger was adopted by the General Farmer amd all of the Limited
Partnersof Mexging, LP by unanimons written consant on Decendber 10 2008
e

1
the necessary approval of the merger by such company pursnant to
the laws of the State of New Yok, its statc of oxganization.

Surviving, LLC agrees that it may be scrved with process in the State of New
Youk in auy action or special procceding for the enforcement of any Rability or
obligation

of Merging, LP in which it was previously amenable to a spit in the
Staic of New York as 4 constituent limited partacyship in this maexper and for the
enforcernent of the rights of partneys of Merging, LP in receive payment against
Sarviving, LLC.

Surviving, LL.C appoints the New York Secretary of State as its ageot to accept
scxvice of process in any procceding in Now York to enftwee apainct Sarviving,
LIL.C any obligaticn of the Marging, LP or o enforce the rights, of 2 dissenting

Partner, if any, of the Merging, LP.

IN WITNESS WHEREOF, each of the undorsigned has duly cxecunted
Centificate of Mexger this 12 day of December , 2008.

The TFF, LLC,

Philtip H. Formdos
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Plan of SELRE T £ oRiDA

1. The name of the aurviving Linited Lability compony is The TFF, LLC, 2 Florida limited
linhility company (the: “Surviving L1.C”). The name of the merging hmited paxteership is
The TFF Limited Parincrship, a New York limited parmensbip (the “Merging 1Y)

2. The effective date of ihe Merger shall be December 16, 2008 (the “Effective Date™).

3. The terms and conditions of the propased merger are as follows: The Swrviving L1.C
shall sneceed and become the owner of all of the moperty and assets of sy nature of the
Meorging LP and shall sncceed to all of the Merging IPs rights, privileges, powers and
franchises, public 2and private, and shall assmoe and be lable for all of the debts,
Hiabilities, restrictions, disabilitics and dutics of the Merging LP, all to the fullest extent
provided by the Florida Limited Liability Company Act. Each person who is a limited or
gtnnEHFHNMerufhdqunglﬂ?shiﬂxaumvcnuemﬁhangefhrﬂmnrnMnnutfwﬁzﬂuz
general or limited) as a result of the merges, membership interest in Suxviving LL.C.  For
cach interest ar vmit held by a partoer, whether as a general or louited partner, in Morging
LP, such parteer shall receive the cxact pumber of units or memberslip inferest in
Surviving LILC, and shall also become a Member of Smviving LILC. The General
Partner, Albart P. Foundos of Mevping LP shall be designated as a Mamagey of Surviving
LLC, along with Phillip . Foundos. Upon the consummation of the Metper the
Genersl Pariners and/or officers of Merging. LP shall no longer hold sach positions.

Theibﬂomnqgamcihenauusamdaddnssofihcldhnaganmofﬂx:SurmnnngIJJS
1o which the oumagement is vested:

Alberi P. Foundos
820 Bentwatex Circle, Apt 202
Naples, Flonida 34108

Phillip H. Foondos
5 Twelvepence Court
Mulville, New York 1147

4. The Limited Partners who acquive Membeiship Interest in the Suxviving TLC shall have

genemlly have the sume rights, dnties and privileges as to their imited partuership
lderests in the Merging, L1.C. The General Parteer, however, shall only have the tights,
duties and privileges as the other Members have in the Surviving LLC.
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