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TAL
CERTIFICATE OF MERGER 719,
OF
RUSSELL STERN ILC
(& Delaware limited llabllity company)
WITH AND INTO
RUSSELL STERN LLC

{a Florida limited Hability company)
{Under Sectlon 608.4382 of the Florida Statutes)

FIRST: The name of each constituent entity is as follows:
i
(A) RUSSELL STERN LLC, 2 Delaware limited liability

compaqy, the merged entity; and

(B) RISSELL STERN LLG, a Florida limited liability company,
the swrviving endry.

SECOND:  The name of the surviving entity is RUSSELL STERN LLC, a
Florida limited liability company. l

THIRD:  The date of {iling of the Certificarc of Ponn'mon for the
merged entity, RUSSELL STERN LLC, a Delaware limited liability company, was January
25, 1999, RUSSELL STERN LLC, the surviving entity, was organized | under the laws of
the State of Blorida. The date of filing of the Articles of Organization for RUSSELL

" STERN LLC, 2 Florida limited liability company, was May 9, 2013, i

1

FOURTEL: The Plan of Merger is attached hereto and madc a pare hercof,
The Plan of Merger was npprcvcd by the surviving entity, RUSSELL STERN LLC,a
Florida limited liability company in accordance with the applicable provnsmns of Chapters
607, 608, 617, and/or 620, Plorida Statutes. The Plan of Merger was approved by the
merging entity, RUSSELL STERN LLC, a Delawarc limited Liability company in
accostiance with the applicable laws of the State of Delaware. {

IN WITNESS WHEREOF, the undersigned have cxccutcd this Cerdficare
of Merger dusw‘ day of May, 2013, ;

: !

| RUSSELL STERN LLC, RUSSELL STERN LLC,

f the mecged company the surviving company

. /kusscﬂ N. Srern, Manager ussell N. Stern, Manager
:
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PLAN OF MERGER
OF.
RUSSELL STERN LLC (DE)

WITH AND INTO

RUSSELL STERN LLC (FL)

FIRST: (a)  The exace name, entity type and jurisdiction of cach

merging party/constituent company is as follows:

RUSSELL STERN LLC, a Delaware limived liability company (*RNS LLC

(DEY").
RUSSELL STERN LLC, a Plarida limited Lability compa

(ELY°).
(b)  The mame of the surviving company i

STERN LLC, a Plorida limited liability company, and following the mer

ny ("RINS LLC

s RUSSELL

ger its name shall

SECOND: As to ¢ach constituent limited Lability company, the namber of

cutstanding units of Membership Interest and the voting rights thereof a
Company Nu is of Mcmbership Interest outstandin

RNS LLC (DE) 100 Voting Units of Mcmbership Interest

RNSLLC (PL) 100 Voting Units of Membership Interest

T33490phwn of coceger INURTET. G STRGN LLCDT-b] e

rc as follows:
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THIRD: The rerms and conditions of the merger including the manner

and basis of converting the Membership Interests of the constituent companies into

Membership Interests of the surviving limited liability company ate as follows:

(a)

(b)

©
(@)

(e

0

(8)

CATWI\pinn of nwrpar RUBAREL STERN LLOI1-0Ldoe

Bach unit of Membership Intercse of RNS LLC (FL), the surviving
company, which shall be issucd and ousstanding cm1 the effective date
of this agreement, shall remain issued and outsmndmg

Each unit of Membership Interest of RNS LLC (DLB), the merging
company, shall be exchanged for one {1) unit of Membership Interest
of RNS LLC (FL}, the surviving company.

The Articles of Organization of RNS LLC (FL) shall be the Articles of
Organization of the surviving company.

|
The Limited Liability Company Operating Agrccmcnt of RNS LLC
{FL) shall be the Operating Agreement for the surviving company.

The Managcr(s) and the officers of the surviving company shall
continué in office until eheir successors shall have been eleeted and
qualified.

The merger shall become effective upon filing of a Certificare of
Merger with the Florida Departinent of Stte.

Upon the merger becoming effective, all the property, rights,
privileges, franchiscs, patents, trademarks, licenses, registrations and
other assets of cvery kind and desc.ﬂpuon of RNS LLC (DE), the
merged company, shall be transferred o, vested in 1nd devolve upon
RNS LLC (FL), the surviving company, without Furrhcr act or deed
and all property, rights, and cvery other interest of RNS LLC (FLY,
the merged company, and RNS LLC (FL), the suryiving compary
shall be as effiectively the property of RNS LLC (FL), the surviving
company, as they were of RNS LLC (DE), the mcrgcd company, and
RNS LLC (FL), the surviving company, respectively.
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CERTIFICATIONS

I, RUSSELL N. STERN, Manager of RUSSELL STERN LLC, a Delaware limited
habxlaty company, hereby cerufy under penalties of perjury that the withih Plan of Merper
was duly submitted and approved by a Joint Action by Unanimous ertﬂm Consent of the

Sole Manager and Sole Member dared May 2\, 2013.

A

Russpll N, Steen, Manager
Daged-the L. day of May, 2013

I, RUSSELL N. STERN, Manager of RUSSELL STERN LLC, a Plondn limited Labiliy
company, hercby certify under penalties of perjury that the within Plan of Merger was duly
submirted and approved by a Joint Action by Unanimous Wrirten Coman: of the Sole

Manager and Sole Member dated May 31, , 2013,

A, S—

Russgll N. Stern; Maoager
Daefd the™" day of May, 2013
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