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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: COOL LINES USA LLC

Narme of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspandence concerning this matter (o:

Sherry Mionis
Conteat Person

Jaspan Schletinger Hoffmen LLP
FirmvCompany

300 Gaedeo City Plaze
Address

Garden City, New York 11530
City, State and Zip Code

smicnis@jasrunllp.com
E-mat} address: (10 be used [or future annua) report notification)}

For further information concerning this matter, please call:

Shermry Mionis at( 86 7463000

Neme of Contuct Persan Area Code and Daytime Telephons Number
Certified copy (optional) $30.00
STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Carporations
Clifion Building P.O. Box 6327
2661 Executive Center Ciecle Tallahasses, FI, 32314

Tallahassee, FI. 32301
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Certificate of Merger
For
Florida Limited Ligbility Company

The following Certificate of Morger is submitted to merge the following Florida Limited
Liability Company (ies) in accordance with s. §08.4382, Florida Statutcs.

FIRST: The exact name, form/entity typs, and jurisdiction for each mergiog party are as
follows;

Neme Jurisdiction FormyEntity Type
Coot Lines USA, Inc. MNew York corporation

SECOND: 'The exact name, formfentity type, and juri%diction of the sarviving party ere
s follows:

Name . Jurisdiction arm/Entity Type

Cool Lings USA LLC Florida limited liabllity company

L1 00bod W503

THIRD: The uttached plan of merger was approved by each domestic corporatian,
limited Jiability company, partnership and/or limited parinership that is & party to the
merger in accordance with the applicable provisions of Chapters 6§07, 608, 617, and/or
620, Florida Statutss,
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g__g_gm The agiached plan of merger was approved by cach other business entity that
_ iz a party to the meryer in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity is formed, organized or incorporated,

FIFLH: If other than the date of filing, the effective date of the merger, which cannot be

prior o nor more than 90 days afier the date this document is filed by the Florida
Department of State:

SIXTH: If the surviving party is not formed, otganized or incorporated under the laws of
Florida, the survivor's principal office address in Its home state, country or jurisdiction is
as follows:

SEVENTH; T the survivor is not formed, orgenizs! or incorporated under the laws of

Florida, the survivor agrees to pey to any members with appraiss! rights the amount, 10
which such members ars entltles under $5.608.4351-608.43595, F.S.

EIGHTH: 17the surviving pacty is an out-of-stzte snlity not qualified to transact
business in this state, the surviving entity:

a.} Lists the lollowing strovt and mailing address of an office, which the Florida
Department of State may use for the purposes of's. 48,181, F.S,, are as follows:

Sirezt attdress:

Mailing address:

{0ISIAID
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b.} Appeints the Florida Secretary of Stsie us its agem for servics of procesyina
proceeding to enforcs obligations of each limited liability company that merged into such

entity, incloding uny spproaisal rights of its members under 55.608.4351-608.43595,
Florida Statutes.

NINTH: Signature(s) for Bach Party:

Typed or Printed
Neme of Entity/Organization: Signature(s): " Name of Individual:

Cool Lines USA, Inc, jﬂ__ Charles Fishman, Prasident
Cool Lines USA LLG Zt 72

Charleg Fishman, Member

Corporations: Chalrman, Viee Chairman, President or Offlcer
(if no directors selected, signature of incorporator.)

General partnerships: Signature of a general partnér or authorized person
Florida Limited Partnerships: Signatures of all general partners
Mon-Florida Limited Partnerships:  Signature of 2 pencral partnsr
Limited Liability Companies: Signature of a member or authorized representative
Feen: For sach Limited Liability Company: $25.00

For each Corporation: . $35.00

For eath Limited Parinership: $52.50

For each General Partnership: §25.00

For each Other Business Entity: $25.00

Curtified C optio $30.00
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PLAN OF MERGER

FIRST: The exact nume, formfentity type, and jurisdiction for cach merging party arc as
follows:

Name

Jurlediction Form/Entity Type
Cood Lines USA, Inc. New York corporation

SECOND: The exact name, form/entity type, and jurisdiction of the surviving perty are
as follows:

Name Jurisdictipn Form/Entity Type
Cool Lines USALLC Florida limited Nability company

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

Thea identi if urposes, powers. objects rdvilsges, rights

immuynitiss and properties of Cool Lines USA LLC ("LLC*) shall continue unaffggted

and unimpairad by the merger and the identity, exstence, purpeses, powers, objects,

franchises, privileqes, fights, Immunities ahd properties of Cool Lings USA, Inc. ("inc.")

shall be merged into LLC and LLC shall, as the surviving entity, be fully vested

therewith, The geparate exlstencs and corporata arganization of Inc., excep! insofer

as It may be continued by statuts, shall ceage 3t the gffective date of the marger.

{Attach additional sheet if necessary)
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FOURTH:

A. The manner and busis of converting the interests, shares, obligations or other
securilics of each merged party into the interests, shares, obligations or others scourities
of the surviver, in whole or in part, into cash or other property iy as follows:

1. The membership interests of Cool Lings USA LLC Issued and outstanding

immediately prior to the effsctive data of the merger shall continue to exisl without
change. ‘

2. The common stock of Cool Lines USA, Inc. lssued and outstanding immediately

pricr to the effective date of the merger shall, by virtue of the merger and withoul

any action on the part of the holder thereof, be shalil be cancelled and cease to
axist.

(Adach additiona! sheet if necessary)

B. The manner and basis of converting rights o acqulire the interests, shares, obligations
or other securities of cach merged parly into rights fo sgguire the interests, shares,

obligations or olhers securities of the survivor, in whole or in part, into cash or other
property is as follows: -

No such gihts are putstanding.

(Attack additional shee( {frecessary)
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FIFTH: Any statements that are required by the laws under which each other business
eniity is formed, organized, or incorporated are as foliaws:

Nong.

{Artach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as {ollows:
None.

(Attach additional shest if necessary)
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