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COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBJECT:. Lippce Capital 2, LLC

Name of Surviving Party
The enclosed Certificate of Merger and fee(s) are submitted for filing,

Please return all correspondence concerning this matter 1o:

Jeanifier Donoghue

Contact Persan
Lippcs Mathias Wexler Friedman LLP

Firm/Company
665 Main Street, Suite 300

Address
Buffslo, New York 14203

City, State and Zip Code

Jjdonoghue(@lippes.com
E-mall address: (1o be used for futune annual report notificstion)

For further information conceming this matter, please call:

Jennifer Donoghue at (716 )853-5 100
Name of Contact Person Area Code and Daytime Telephone Number

|____l Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327

2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, FL 32301

FLDYS - GAI1301 3 Wabcrs Khrs rr Onlios:
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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted 1o merge the following Florida Limited
Liability Company(ies) in accordance with 5. 608.4382, Florida Statutes.

FIRST: Thec cxact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdjction Form/Entity Type
Lippco Capital 2, LLC New York Limited Linbility Company

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

Name Jurisdiction Form/Entity Type
Lippco Capital 2, LLC Florida Limited Lisbility Company

THIRD: The entached plan of merger was approved by each domestic corporation,
tlimited liability company, parninership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 408, 617, and/ar
620, Florida Statutes.

1ofb
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FOURTH: The nttached plan of merger was approved by each other business entity that
is a party o the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days afier the date this document is filed by the Florida
Department of State:

N/A

SIXTH: Ifthe surviving party is not formed, organized or incorporated uader the laws of
Florida, the survivor's principal office address in its home state, country ot jurisdiction is
os follows:

NiA

SEVENTH: [f the survivor is nol formed, organized or incorporated under the laws of
Florida, the survivar agrees to pay 1o any members with appraisal rights the amonnt, to
which such members are entitles under 55.608.4351-608.435935, F.S.

EIGHTH: [fthe surviving party is an out-of-statc entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Floridza
Department of State may use for the purposes of s, 48.181, F.S., are as follows:

N/A
Strest address:

Malling address:

1ofé
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b.) Appoints the Florida Secretary of State as ils agent for service of process in a
proceeding 1o enforce obligations of cach limited liability company that merged into such
entity, including any appraisal rights of its members under s5.608.4351-608.43595,
Florida Statutes.

NINTH; Signature(s) for Each Party:

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

Lippco Capital 2, LLC %’W Gerld S. Lippes

Lippeo Capital 2, LLC % Gerald 8. Lippes

- e
Corporations: Chairman, Vice Chairman, President or Officer
(I no directors selecied, signature of incorporaior.)

General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: For each Limited Liability Company: $25.00

For each Corporation: $35.00

For each Limited Partnership: $£52.50

For cach General Partnership: £25.00

Far each Other Business Entity: $25.00
Certified Copy (optional): $30.00

Jofb
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party arc as

follows:
ame Jurisdigtion Form/Entity Type
Lippco Capital 2, LLC New York Limited Liability Company

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

as follows:
Name Jurisdiction [omn/Entity Type
Lippco Capitsl 2, LLC Florida Limited Liability Company

THIRD: The terms and conditions of the merger are as follows:
The provisions of Section 608.4383 of the Florida Statutes which described the powers, property and

liabilities of a surviving limited liability company upon consummation of a merger are hereby incorporaled

as the terms and conditions of the proposed merger concerning the power, property and liabilities of

Lippeo Capital 2, LLC, the surviving limited liability company of the proposed merger.

(Attach additienal sheet if necessary)

40f6
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of cach merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

Upon consummation of the mesger, cach member of the merged party shall reccive a one percent (1%)

Membership Interest in the surviving entity for the exchange of each one percent {1%%) of Membership

Intcrest he or she held in the merged entity.

{Anach additional sheet If necessary)

B. The manner and basis of converting rights 1o acquire the intercsts, shares, obligations
or other securities of each merged party into rights to acquire the interests, shares,
obligations or athers securities of the survivor, in whole or in part, into cash or other
property is as follows:

Not Applicable

{Artach additional sheet if necessary)

Sofé
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FIFTH: Any statements that are required by the laws under which cach other business
entity is formed, organized, or incorporated arc as follows:

Not Applicable

{Attach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:
Not Applicable

{Atsach additional sheet if necessary}
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